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PART I.  FINANCIAL INFORMATION

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States for interim financial information and with the instructions to Form 10−Q and Article
10 of Regulation S−X.  Accordingly, they do not include all of the information and footnotes required by accounting principles for
complete financial statements.

In the opinion of management, the accompanying condensed consolidated financial statements contain all adjustments necessary to
fairly present the financial position as of September 30, 2003 and the results of operations and cash flows for the three−month periods
ended September 30, 2003 and 2002.  It is suggested that these condensed consolidated financial statements be read in conjunction
with the consolidated financial statements and notes included in the Company’s latest Annual Report on Form 10−K.  Results for the
three−months ended September 30, 2003 are not necessarily indicative of results that may be experienced for the full fiscal year.

This document, including documents incorporated herein by reference, contains “forward−looking statements” within the meaning of
the Private Securities Litigation Reform Act of 1995.  The words “believe”, “expect”, “estimate”, “anticipate”, “intend”, “may”,
“might”, “will”, “would”, “could”, “project”, and “predict”, or similar words and phrases generally identify forward−looking
statements.  Forward−looking statements contained or incorporated by reference in this document, including those set forth in the
section of this document entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, include,
but are not limited to, statements regarding projections of revenues, income or loss, capital expenditures, plans for future operations,
products or services and financing needs or expectations, as well as assumptions relating to the foregoing.

Forward−looking statements are inherently subject to risks and uncertainties which in many cases are beyond the control of the
Company and which cannot be predicted or quantified.  As a result, future events and actual results could differ materially from those
set forth in, contemplated by, or underlying forward−looking statements.  Such risks and uncertainties include but are not limited to
economic conditions in general, sensitivity to industry conditions, competitive factors such as technology and pricing pressures,
business conditions in the telecommunications and electronic equipment markets, international sales and operations, dependence on
significant customers, increased material costs, risks and costs associated with acquisitions and divestitures, environmental matters
and the risk that the Company’s ultimate costs of doing business exceed present estimates.  Further information on factors that could
affect Magnetek’s financial results can be found in the Company’s filings with the Securities and Exchange Commission.

Forward−looking statements contained in this document speak only as of the date of this document or, in the case of any document
incorporated by reference, the date of that document.  The Company does not have any obligation to publicly update or revise any
forward−looking statement contained or incorporated by reference in these documents to reflect changed assumptions, the occurrence
of unanticipated events or changes to future operating results over time.
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ITEM 1

MAGNETEK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE MONTHS ENDED
September 30, 2003 and 2002

(amounts in thousands, except per share data)
(unaudited)

2003 2002

Net sales $ 50,435 $ 42,826
Cost of sales 40,089 33,042

Gross profit 10,346 9,784
Research and development 2,843 2,513
Selling, general and administrative 10,470 9,464
Non−recurring gain — (27,771)

Income (loss) from operations (2,967) 25,578
Interest and other expense 672 186

Income (loss) before provision for income taxes (3,639) 25,392
Provision for income taxes — 9,649
Net income (loss) $ (3,639) $ 15,743

Earnings (loss) per common share

Basic and diluted:
Net income (loss) $ (0.15) $ 0.67

See accompanying notes
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MAGNETEK, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, 2003 and JUNE 30, 2003
(amounts in thousands)

ASSETS September 30 June 30
(unaudited)

Current assets:
Cash $ 1,396 $ 1,680
Accounts receivable, net 43,823 46,745
Inventories 49,965 48,843
Prepaid expenses and other 9,760 12,908
Total current assets 104,944 110,176

Property, plant and equipment 113,012 111,723

Less−accumulated depreciation and amortization 80,438 77,929
32,574 33,794

Goodwill 63,147 63,067
Prepaid pension and other assets 74,169 73,614
Total Assets $ 274,834 $ 280,651

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 35,773 $ 35,496
Accrued liabilities 10,517 13,452
Current portion of long−term debt 649 805
Total current liabilities 46,939 49,753

Long−term debt, net of current portion 25,228 25,897

Other long−term obligations 116,635 118,861

Deferred income taxes 6,455 6,469

Stockholders’ equity
Common stock 243 237
Paid in capital in excess of par value 108,988 106,541
Retained earnings 77,320 80,959
Accumulated other comprehensive loss (106,974) (108,066)
Total stockholders’ equity 79,577 79,671

Total Liabilities and
Stockholders’ Equity $ 274,834 $ 280,651

See accompanying notes

4



MAGNETEK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOW

FOR THE THREE MONTHS ENDED
September 30, 2003 and 2002

(amounts in thousands)
(unaudited)

2003 2002
Cash flows from operating activities:
Net income (loss) $ (3,639) $ 15,743
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating
activities:
Depreciation and amortization 2,481 2,175
Changes in operating assets and liabilities 1,539 (18,563)

Total adjustments 4,020 (16,388)
Net cash provided by (used in) operating activities 381 (645)

Cash flows from investing activities:
Proceeds from sale of businesses 1,250 —
Capital expenditures (775) (1,131)
Net cash provided by (used in) investing activities 475 (1,131)

Cash flow from financing activities:
Proceeds from issuance of common stock 62 83
Repayment of bank and other long term obligations (825) (310)
Increase in deferred financing costs (377) (42)
Net cash used in financing activities (1,140) (269)

Net decrease in cash $ (284) $ (2,045)
Cash at the beginning of the period 1,680 4,816

Cash at the end of the period $ 1,396 $ 2,771

See accompanying notes
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MAGNETEK, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30, 2003
(Amounts in thousands, except per share data)

(unaudited)

1. Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States for interim financial reporting.  Accordingly, they do not include all of the
information and footnotes required by generally accepted accounting principles for fiscal year end financial statements.  For further
information, refer to the financial statements and footnotes thereto included in the Company’s Form 10−K for the year ended June 30,
2003 filed with the Securities and Exchange Commission.  In the Company’s opinion, these unaudited statements contain all
adjustments (consisting of normal recurring adjustments) necessary to present fairly the financial position of Magnetek, Inc. as of
September 30, 2003, and the results of its operations and its cash flows for the three months then ended.

The Company uses a fifty−two, fifty−three week fiscal year ending on the Sunday nearest to June 30.  Fiscal quarters are the thirteen
or fourteen week periods ending on the Sunday nearest September 30, December 31, March 31 and June 30.  For clarity of
presentation, all periods are presented as if they ended on the last day of the calendar period.  The three−month periods ended
September 30, 2003 and 2002 each contained thirteen weeks.

2. Summary of Significant Accounting Policies

Principles of Consolidation — The condensed consolidated financial statements include the accounts of Magnetek, Inc. and its
subsidiaries (the “Company”).  All significant intercompany accounts and transactions have been eliminated.

Use of Estimates − The preparation of financial statements in accordance with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.   Significant areas requiring management estimates include the
following key financial areas:

Accounts Receivable

Accounts receivable represent receivables from customers in the ordinary course of business.  The Company is subject to losses from
uncollectible receivables in excess of its allowances.  The Company maintains allowances for doubtful accounts for estimated losses
from customers’ inability to make required payments.  In order to estimate the appropriate level of this allowance, the Company
analyzes historical bad debts, customer concentrations, current customer creditworthiness, current economic trends and changes in
customer payment patterns.  If the financial conditions of the Company’s customers were to deteriorate and to impair their ability to
make payments, additional allowances may be required in future periods.  The Company’s management believes that all appropriate
allowances have been provided.

Inventories

The Company’s inventories are stated at the lower of cost or market.  Cost is determined by the first−in, first−out (FIFO) method,
including material, labor and factory overhead.  Inventory on hand may exceed future demand either because the product is obsolete,
or the amount on hand is more than can be used to meet future needs.  The Company identifies potentially obsolete and excess
inventory by evaluating overall inventory levels.  In assessing the ultimate realization of inventories, the Company is required to make
judgments as to future demand requirements and compare those with the current or committed inventory levels.  If future demand
requirements are less favorable than those projected by management, additional inventory write−downs may be required.

Reserves for Litigation and Environmental Issues

The Company periodicallyrecords the estimated impacts of various conditions, situations or circumstances involving uncertain
outcomes.  The accounting for such events is prescribed under Statement of Financial Accounting Standard (SFAS) No. 5,
“Accounting for Contingencies.”  SFAS No. 5 defines a contingency as “an
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existing condition, situation, or set of circumstances involving uncertainty as to possible gain or loss to an enterprise that will
ultimately be resolved when one or more future events occur or fail to occur.”

SFAS No. 5 does not permit the accrual of gain contingencies under any circumstances.  For loss contingencies, the loss must be
accrued if (1) information is available that indicates it is probable that the loss has been incurred, given the likelihood of uncertain
events; and (2) that the amount of the loss can be reasonably estimated.

The accrual of a contingency involves considerable judgment on the part of management.  The Company uses its internal expertise,
andoutside experts, as necessary, to help estimate the probability that a loss has been incurred and the amount (or range) of the loss.

IncomeTaxes

The Company uses the liability method to account for income taxes.  The preparation of consolidated financialstatements involves
estimating the Company’s current tax exposure together with assessing temporary differences resulting from differing treatment of
items for tax and accounting purposes.  These differences result in deferred tax assets and liabilities, which are included in the
consolidated balance sheets.  An assessment of the recoverability of the deferred tax assets is made, and a valuation allowance is
established based upon this assessment.

Federal income taxes are not provided currently on undistributed earnings of foreign subsidiaries since the Company presently intends
to reinvest any earnings overseas indefinitely.

Pension Benefits

The valuation of the Company’s pension plan requires the use of assumptions and estimates to develop actuarial valuations of
expenses and assets/liabilities.  These assumptions include discount rates, investment returns and mortality rates.  Changes in
assumptions and future investments returns could potentially have a material impact on the Company’s expenses and related funding
requirements.

Revenue Recognition— The Company’s policy is to record and recognize sales only upon shipment.  Amounts billed to customers for
shipping costs are reflected in net sales; shipping costs are reflected in cost of sales.

Property, Plant and Equipment — Additions and improvement are capitalized at cost, whereas expenditures for maintenance and
repair are charged to expense as incurred.  Depreciation is provided over the estimated useful lives of the respective assets (ranging
from three to forty years) principally using the straight−line method.

Goodwill − The Company adopted SFAS No. 142, “Goodwill and Other Intangible Assets”, effective July 1, 2001.  Under SFAS No.
142, goodwill and other intangible assets deemed to have indefinite lives are no longer amortized but are subject to annual impairment
tests, or interim impairment tests if certain indicators arise.  Management reviews the valuation of goodwill at least annually, using
discounted future cash flow analysis of each of the Company’s reporting units.

Deferred Financing Costs— Costs incurred to obtain financing are deferred and included in other assets in the condensed
consolidated balance sheets.  Deferred financing costs are amortized over the term of the financing facility.

Warranties — The Company offers warranties for certain products that it manufactures, with the warranty term generally ranging from
one to two years.  Warranty reserves are established for costs expected to be incurred after the sale and delivery of products under
warranty, based mainly on known product failures and historical experience.  Actual repair costs incurred for products under warranty
are charged against the established reserve balance as incurred.

Earnings per Share— In accordance with SFAS No. 128, “Earnings per Share”, basic earnings per share are computed using the
weighted average number of common shares outstanding during the period.  Diluted earnings per share incorporate the incremental
shares issuable upon the assumed exercise of stock options as if all exercises had occurred at the beginning of the fiscal period.

Stock−Based Compensation — The Company has elected to continue to use the intrinsic−value method of accounting as prescribed by
Accounting Principles Board (APB) No. 25 “Accounting for Stock Issued to Employees” in accounting for stock based awards to
employees.  Under APB 25, the Company recognizes no compensation expense with respect to such awards when the exercise price is
equal to or greater than the market price at the date of grant.  Accordingly, no stock−based employee compensation cost is reflected in
reported results of operations for all periods presented.

The Company adopted the interim disclosure provisions of SFAS No. 148, “Accounting for Stock−Based Compensation — Transition
and Disclosure — an Amendment of FASB Statement No. 123” effective January 1, 2003.
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The following table illustrates the effect on net income (loss) and earnings (loss) per share for the three months ended September 30,
2003 and 2002, if the Company had applied the fair value recognition provisions of SFAS No. 123, “Accounting for Stock−Based
Compensation”, to stock−based employee compensation:

Three Months Ended
September 30,

2003 2002
Net income (loss) $ (3,639) $ 15,743

Deduct: Total stock−based employee compensation expense
determined under fair value based method for all awards, net of
related tax effects (707) (800)
Pro forma net income (loss) $ (4,346) $ 14,943

Earnings (loss) per share as reported:
Basic and diluted $ (0.15) $ 0.67

Pro forma earnings (loss) per share:
Basic and diluted $ (0.18) $ 0.63

Derivative Financial Instruments — The Company uses derivative financial instruments to reduce financial market risks. These
instruments are used to hedge foreign currency and interest rate market exposures. The Company does not use derivative financial
instruments for speculative or trading purposes.  The Company accounts for derivative instruments in accordance with SFAS No. 133,
“Accounting for Derivative Instruments and Hedging Activities”, and SFAS No. 149, “Amendment of Statement 133 on Derivatives
and Hedging”, issued in April 2003.  These statements require that an entity recognize all derivatives as either assets or liabilities in
the statement of financial position, measured at fair value, and that hedge accounting be applied when certain conditions are met.

Foreign Currency Translation −The Company’s foreign entities’ accounts are measured using local currency as the functional
currency.  Assets and liabilities are translated at the exchange rate in effect at year−end.  Revenues and expenses are translated at the
rates of exchange prevailing during the year.  Unrealized translation gains and losses arising from differences in exchange rates from
period to period are included as a component of accumulated other comprehensive loss in stockholders’ equity.

Recent Accounting Pronouncements —In January 2003, the FASB issued Interpretation No. 46 (FIN 46), “Consolidation of Variable
Interest Entities (VIE).”  FIN 46 requires that if a company holds a controlling financial interest in a VIE, the assets, liabilities and
results of the VIE’s activities should be consolidated in the entity’s financial statements. The Company does not expect FIN 46 to have
a material impact on its results of operations or financial position.

In April 2003, the FASB issued SFAS No. 149, “Amendment of Statement 133 on Derivatives and Hedging”, which amends and
clarifies accounting for derivative instruments, including certain derivative instruments embedded in other contracts and for hedging
activities under Statement of Financial Accounting Standards No. 133, “Accounting for Derivative Instruments and Hedging
Activities.”  SFAS No. 149 is generally effective for derivative instruments, including derivative instruments embedded in certain
contracts, entered into or modified after June 30, 2003 and for hedging relationships designated after June 30, 2003. The adoption of
SFAS No. 149 did not have a material impact on the Company’s results of operations or financial position.

In May 2003, the FASB issued SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristic of Both Liabilities
and Equity”.  This statement establishes standards for how an issuer classifies and measures in its statement of financial position
certain financial instruments with characteristics of both liabilities and equity.  SFAS No. 150 requires
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that an issuer classify a financial instrument that is within the scope of SFAS No. 150 as a liability (or an asset in some circumstances)
because that financial instrument embodies an obligation of the issuer. SFAS No. 150 is effective for financial instruments entered
into or modified after May 31, 2003, and otherwise is effective at the beginning of the first interim periods beginning after June 15,
2003 The adoption of SFAS No. 150 did not have a material impact on it’s the Company’s results of operations or financial position.

Reclassifications — Certain prior year balances were reclassified to conform to the current year presentation.

3. Inventories

Inventories at September 30, 2003 and June 30, 2003 consist of the following:

September 30 June 30
Raw materials and stock parts $ 26,384 $ 26,994
Work−in−process 15,270 15,217
Finished goods 8,311 6,632

$ 49,965 $ 48,843

4. Commitments and Contingencies

The Company is a party to a number of product liability lawsuits, all of which arise from business operations no longer owned by
Magnetek. Contractual liability for claims resulting from indemnification obligations related to sales of the various business
operations has terminated, except for liability related to fires allegedly caused by defective lighting ballasts, which terminates
December 15, 2003 for new claims.  All of the pending product liability cases are being aggressively defended by the Company, and
management believes that its insurers will bear all liability, if any, that exceeds applicable deductibles, and that none of these
proceedings individually or in the aggregate will have a material effect on the Company’s results of operations or financial position.

The Company has been named, along with numerous other defendants, in asbestos−related lawsuits. The Company has never
produced asbestos−containing products and is either contractually indemnified against liability for asbestos−related claims or believes
that it has no liability for such claims, all of which arise from business operations the Company acquired but no longer owns. While
the outcome of these cases cannot be predicted with certainty, the Company is aggressively seeking to be dismissed from the
proceedings and does not believe the proceedings, individually or in the aggregate, will have a material adverse effect on its results of
operations or financial position.

In April 1998, Ole K. Nilssen filed a lawsuit in the U.S. District Court for the Northern District of Illinois alleging infringement by the
Company of seven of his patents pertaining to electronic ballast technology, and seeking unspecified damages and injunctive relief to
preclude the Company from making, using or selling products allegedly infringing his patents. The Company denied that its products
infringed any valid patent and filed a response asserting affirmative defenses, as well as a counterclaim for a judicial declaration that
its products do not infringe the patents asserted by Nilssen and also that the asserted patents are invalid. In April 2003, the lawsuit and
counterclaims were dismissed by the parties with prejudice and both parties agreed to submit limited issues in dispute to binding
arbitration before an arbitrator with a relevant technical background.  The ballast division was sold in 2001 and the Company agreed
to a limited indemnification of the buyer of the division against substantively the same claims raised against the Company.  In
February 2003, Nilssen filed a suit against the buyer and the buyer is seeking indemnification from the Company in connection
therewith.  Settlement discussions have occurred between the Company and Nilssen from time to time, and although the Company
will continue to assert what it believes are strong defenses at arbitration, an unfavorable decision in the arbitration or the failure to
obtain a favorable resolution of Nilssen’s claims against the buyer of the ballast division could have a material adverse effect on the
Company’s financial position, cash flows or results of operations.

From time to time, the Company discovered the existence of hazardous substances at certain facilities associated with previously
owned businesses and responded as necessary to bring the facilities into compliance with applicable laws and regulations. Upon sale
of the businesses, the Company agreed, in some cases, to indemnify the buyers against environmental claims associated with the
divested operations, subject to various conditions and limitations. Remediation activities, including those related to the Company’s
indemnification obligations, did not involve material expenditures during the first quarter of fiscal year 2004.
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The Company has also been identified by the United States Environmental Protection Agency and certain state agencies as a
potentially responsible party for cleanup costs associated with alleged past waste disposal practices at several previously owned
facilities and offsite locations. Its remediation activities as a potentially responsible party were not material in the first quarter of fiscal
year 2004. . Although the materiality of future expenditures for environmental activities may be affected by the level and type of
contamination, the extent and nature of cleanup activities required by governmental authorities, the nature of the Company’s alleged
connection to the contaminated sites, the number and financial resources of other potentially responsible parties, the availability of
indemnification rights against third parties and the identification of additional contaminated sites, the Company’s estimated share of
liability, if any, for environmental remediation, including its indemnification obligations, is not expected to be material.

Prior to the Company’s purchase of Century Electric, Inc. (“Century Electric”) in 1986, Century Electric acquired a business from
Gould Inc. (“Gould”) in May 1983 that included a leasehold interest in a fractional horsepower electric motor manufacturing facility
located in McMinnville, Tennessee. Gould agreed to indemnify Century Electric from and against liabilities and expenses arising out
of the handling and cleanup of certain waste materials, including but not limited to cleaning up any polychlorinated biphenyls
(“PCBs”) at the McMinnville facility (the “1983 Indemnity”).  The presence of PCBs and other substances, including solvents, in the
soil and in the groundwater underlying the facility and in certain offsite soil, sediment and biota samples has been identified. The
McMinnville plant is listed as a Tennessee Inactive Hazardous Waste Substance Site and plant employees were notified of the
presence of contaminants at the facility. Gould has completed an interim remedial excavation and disposal of onsite soil containing
PCBs and a preliminary investigation and cleanup of certain onsite and offsite contamination. The Company believes the cost of
further investigation and remediation (including ancillary costs) are covered by the 1983 Indemnity. The Company sold its leasehold
interest in the McMinnville plant in August 1999 and while the Company believes that Gould will continue to perform substantially
under its indemnity obligations, Gould’s substantial failure to perform such obligations could have a material adverse effect on the
Company’s financial position, cash flows or results of operations.

The Company acquired the stock of Universal Manufacturing Company (“Universal”) from a predecessor of Fruit of the Loom
(“FOL”), and the predecessor agreed to indemnify the Company against certain environmental liabilities arising from pre−acquisition
activities. Environmental liabilities covered by the indemnification agreement include completion of additional cleanup activities, if
any, at the Bridgeport, Connecticut facility (sold in connection with the sale of the transformer business in June 2001) and defense and
indemnification against liability related to offsite disposal locations where Magnetek may have a share of potential response costs. In
1999 FOL filed a petition for Reorganization under Chapter 11 of the Bankruptcy Code and the Company filed a proof of claim in the
proceeding for obligations related to the environmental indemnification agreement. In November 2001, the Company and FOL entered
into an agreement involving the allocation of certain potential tax credits and Magnetek withdrew its claims in the bankruptcy
proceeding.  Although the Company believes that FOL has substantially completed the obligations required by the indemnification
agreement, its ability to set aside any remaining obligations to the states of Connecticut and New Jersey through bankruptcy, or the
discovery of additional environmental contamination at the Bridgeport facility could have a material adverse effect on the Company’s
financial position or results of operations.

5.             Comprehensive Income (Loss)

For the fiscal quarters ended September 30, 2003 and 2002, comprehensive income (loss) consisted of the following:

Three Months Ended
September 30,

2003 2002
Net income (loss) $ (3,639)$ 15,743
Currency translation adjustment 1,092 (427)
Comprehensive income (loss) $ (2,547)$ 15,316
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6. Earnings (Loss) Per Share

The following table sets forth the computation of basic and diluted earnings (loss) per share for the three months ended September 30,
2003 and 2002.  Weighted average basic and diluted shares outstanding include shares contributed to a Rabbi trust of 161 thousand
shares and 114 thousand shares as of September 30, 2003 and 2002 respectively.

Three Months Ended
September 30,

2003 2002
Basic earnings (loss) per share:
Net income (loss) $ (3,639) $ 15,743

Weighted average shares for basic earnings (loss) per share 23,799 23,626

Basic earnings (loss) per share $ (0.15) $ 0.67

Diluted earnings (loss) per share:
Net income (loss) $ (3,639) $ 15,743

Weighted average shares for basic earnings(loss)  per share 23,799 23,626
Effect of dilutive stock options — —
Weighted average shares for diluted earnings (loss) per share 23,799 23,626

Diluted earnings (loss) per share $ (0.15) $ 0.67

7.             Warranties

The Company offers warranties for certain products that it manufactures, with the warranty term generally ranging from one to two
years.  Warranty reserves are established for costs expected to be incurred after the sale and delivery of products under warranty,
based mainly on known product failures and historical experience.  Actual repair costs incurred for products under warranty are
charged against the established reserve balance as incurred.  Changes in the warranty reserve for the three months ended September
30, 2003 were as follows:

Warranty
Reserve

Balance at June 30, 2003 $ 503
Additions charged to earnings for product warranties 23
Use of reserve for warranty obligations (63)
Decrease to pre−existing warranties (50)
Balance at September 30, 2003 $ 413

Warranty reserves are included in accrued liabilities in the condensed consolidated balance sheets.

8.             Other Events

On September 15, 2003, the Company issued 535 thousand shares of the Company’s common stock to the trustee of the Magnetek,
Inc. FlexCare Plus Retirement Pension Plan as a voluntary contribution.
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On October 8, 2003, the Company entered into agreements with a small number of investors to purchase 4.2 million shares of the
Company’s common stock at a discount of 8% from the $5.10 closing price on that date.  On October 17, 2003 the Company issued
the shares, receiving aggregate proceeds, net of fees and expenses, of approximately $18.5 million.  The proceeds were used to repay
debt.

The Company has agreed to register the shares issued pursuant to the above transactions for resale.  Each of the above−described
private placements was in reliance on exemptions available under Section 4(2) for registration of securities under the Securities Act of
1933, as amended.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Overview

We are a global provider of digital power−electronic products, including electronic converters, inverters, rectifiers and systems.  These
products are used primarily in industrial, telecommunications, data processing, consumer, imaging, alternative energy, power
generation and other applications requiring precise, efficient, reliable power.  We believe that with our technical and productive
resources, we are well positioned to respond to increasing demand for such power.  We operate in a single business segment, Digital
Power Products, which includes two broad product categories, Components and Systems.

Our embedded power products (Components), which are sold to original equipment manufacturers for installation in their products,
include: Ac−to−Dc switching power supplies, Ac−to−Dc rectifiers and battery chargers, Dc−to−Dc power converters, Dc−to−Ac
power inverters and peripheral component interconnects (PCI’s).  These products are used primarily in telecommunications,
data−processing and storage, digital imaging, semiconductor processing and testing equipment, medical instrumentation and home
appliances.

Our integrated power products (Systems) consist primarily of programmable motion control and power conditioning systems and
include: alternating current (Ac) and direct current (Dc) variable−frequency motor drives (VFDs), fuel cell power inverters and
telecom power plants.  Our power systems also include complete Dc power systems for telecom and networking applications.

Critical Accounting Policies

The following discussion and analysis of our financial condition and results of operations is based upon our condensed consolidated
financial statements.  In preparing financial statements in conformity with accounting principles generally accepted in the United
States, we must make estimates and assumptions that affect the reported amount of assets and liabilities, revenues and expenses, and
related disclosure of contingent assets and liabilities at the date of our financial statements.  Such estimates are based upon historical
experience and other assumptions believed to be reasonable given known circumstances.  Actual results could differ from those
estimates.  On an ongoing basis, we evaluate and update our estimates, including those related to accounting for inventories, goodwill,
pension benefits and reserves for litigation and environmental issues.  We consider the following policies critical to understanding our
financial position and results of operations.

Inventories
Our inventories are stated at the lower of cost or market.  Cost is determined by the first−in, first−out (FIFO) method, including
material, labor and factory overhead.  We identify potentially obsolete and excess inventory by evaluating overall inventory levels in
relation to expected future requirements and market conditions, and provisions for excess and obsolete inventory and inventory
valuation are recorded accordingly.  In assessing the ultimate realization of inventories, we are required to make judgments as to
future demand requirements and compare those with the current or committed inventory levels.  If future demand requirements are
less favorable than those we project, additional inventory write−downs may be required.

Long−Lived Assets and Goodwill

We periodically evaluate the recoverability of our long−lived assets, including property, plant and equipment.  Impairment charges are
recorded in operating results when the undiscounted future expected cash flows derived from an asset are less than the carrying value
of the asset.

We also periodically evaluate the carrying value of goodwill for impairment.  We have identified our Telecom Power, Power
Electronics and Industrial Controls groups as reporting units under SFAS No. 142.  In assessing potential
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impairment, we make significant estimates and assumptions regarding the discounted future cash flows of our identified reporting
units to determine the fair value of those reporting units.    Such estimates include, but are not limited to, projected future operating
results, working capital ratios, cash flow, market discount rates and tax rates.  If these estimates change in the future, or if actual
circumstances vary significantly from these assumptions, this could result in additional goodwill impairment charges.

PensionBenefits
The valuation of our pension plan requires the use of assumptions and estimates to develop actuarial valuations of expenses and
assets/liabilities.  These assumptions include discount rates, investment returns and mortality rates.  Changes in assumptions, or
significant differences between actual future discount rates, investments returns and mortality rates from those assumptions, could
potentially have a material impact on our expenses and related funding requirements.

Reserves for Litigation and Environmental Issues

We periodically record the estimated impacts of various conditions, situations or circumstances involving uncertain outcomes.  The
accounting for such events is prescribed under SFAS No. 5, “Accounting for Contingencies.”  SFAS No. 5 defines a contingency as
“an existing condition, situation, or set of circumstances involving uncertainty as to possible gain or loss to an enterprise that will
ultimately be resolved when one or more future events occur or fail to occur.”

SFAS No. 5 does not permit the accrual of gain contingencies under any circumstances.  For loss contingencies, the loss must be
accrued if (1) information is available that indicates it is probable that the loss has been incurred, given the likelihood of uncertain
events; and (2) that the amount of the loss can be reasonably estimated.

The accrual of a contingency involves considerable judgment on our part.  We use our internal expertise, and outside experts as
necessary, to help estimate the probability that a loss has been incurred and the amount (or range) of the loss.

Income Taxes

We record deferred income tax assets in tax jurisdictions where we generate losses for income tax purposes.  We also record valuation
allowances against these deferred tax assets in accordance with SFAS No. 109, “Accounting for Income Taxes”, when, in our
judgment, the deferred income tax assets will likely not be realized in the foreseeable future.

Results of Operations − Three Months Ended September 30, 2003 and 2002

Net Sales and Gross Profit

Net sales for the first quarter of fiscal 2004 were $50.4 million, an increase of 17.8% from the first quarter of fiscal 2003 sales of
$42.8 million.  The increase is attributed to higher sales of embedded power supplies, currency translation impact from the stronger
Euro, and the inclusion of Telemotive in the first quarter of fiscal 2004, partially offset by lower telecom service revenue.  We
divested our telecom service business midway through the first quarter of fiscal 2004.  While there has been recent improvement in the
general economy, our net sales continue to be adversely affected by continued weakness in telecommunications and information
technology markets.  We believe the weakness in telecommunications may continue at least through fiscal 2004. Accordingly we have
focused on gaining share in systems markets and on new product introductions in industrial, consumer and alternative energy
markets.  We expect our second quarter revenue to increase over the first quarter due to higher revenues in markets other than
telecommunications and seasonal factors.

Our fiscal 2004 first quarter gross profit was $10.3 million, or 20.5% of sales, versus $9.8 million, or 22.8% of sales in the first quarter
of fiscal 2003.  While we reported higher gross profits due to higher sales volume, our gross profit as a percentage of sales decreased. 
This reduction was primarily due to the continued strength in the Euro relative to the U.S. dollar, which compressed gross profits on
sales from our European subsidiary denominated in U.S. dollars, negatively impacting power supply gross profits.  Additionally, gross
profits were negatively impacted by lower sales of telecom systems and continuing expenses associated with expanding our
manufacturing operation in China.

Research and Development, Selling, General and Administrative

We continued to increase our investment in research and development (R&D).  R&D expense was $2.8 million, or 5.6% of sales, in
the first quarter of fiscal 2004 compared to $2.5 million, or 5.8% of sales, in fiscal 2003.  We continue to invest in new
power−electronic platforms and applications and expand the breadth of existing product lines.  We also increased spending in fiscal
2004 in new product development aimed at alternative energy markets.
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Selling, general and administrative (SG&A) expense was $10.5 million (20.8% of sales) in the first three months of fiscal 2004 versus
$9.5 million (22.1% of sales) in the first three months of fiscal 2003.  This increase was mainly due to higher volume−related selling
expense, increased pension expense and higher SG&A expense in China, partially offset by the divestiture of our telecom service
business midway through the first quarter of fiscal 2004 and selective cost reduction actions in our remaining telecom business.  Also
the first quarter of fiscal 2004 includes SG&A expenses of Telemotive, acquired in the third quarter of fiscal 2003.  Our first quarter
fiscal 2004 selling expenses were $4.0 million, versus $4.1 million in the first quarter of fiscal 2003, due to increased commission
expense offset by the divestiture of our telecom service business and reduced advertising expenses.  Our first quarter fiscal 2004
pension expense was $1.0 million compared to a prior year first quarter expense amount of $0.4 million.  We expect this higher level
of pension expense to occur throughout fiscal 2004.

First quarter fiscal 2003 results include a nonrecurring pre−tax gain of $27.8 million related to the termination of our retiree medical
plan.  The financial impact in subsequent fiscal quarters has been a reduction of income from operations of approximately $0.4
million, due to elimination of the amortization credit associated with the related liability.  However, we have realized a positive
quarterly cash impact.  We continue to review all benefit programs to ensure that they are appropriate given the competitive
environment and the current size of the company.

Income (Loss) from Operations

As a result of the above items, our operating loss for the first quarter of fiscal 2004 was $3.0 million compared to operating income of
$25.6 million for the first quarter of fiscal 2003.  Excluding the nonrecurring gain from termination of our retiree medical plan, we had
a loss from operations of $2.2 million in the first quarter of fiscal 2003.  The increased operating loss is due to higher spending in
R&D and SG&A, which offset incremental gross profit generated by the higher sales volume in fiscal 2004.

Interest and Other Expense (Income)

Interest expense was $0.3 million in the first quarter of fiscal 2004 compared to interest expense of $0.1 million in the first quarter of
fiscal 2003.  The increase in interest expense over the prior year is due to higher outstanding debt balances.  Other expense in the first
quarter of fiscal 2004 includes $0.4 million related to the write off of deferred financing amounts under our prior bank agreement,
which was replaced during the first quarter of fiscal 2004, as well as amortization of deferred financing.  Fiscal 2003 first quarter other
expense includes $0.1 million related to amortization of deferred financing amounts.

Net Income (Loss)

Our net loss was $3.6 million in the first quarter of fiscal 2004, compared to net income of $15.7 million, including the impact of the
nonrecurring gain, in the first quarter of fiscal 2003.  Excluding the nonrecurring gain, we would have recorded an after−tax loss of
$1.4 million in fiscal 2003.  We did not record a tax benefit on our pretax loss in the first quarter of fiscal 2004, and we anticipate that
no amounts for income taxes will be recorded in future periods until results reflect pretax income.  The tax provision in the first
quarter of fiscal 2003 was $9.6 million (38% effective rate).

Liquidity and Capital Resources

Our cash balance decreased $0.3 million in the first quarter of fiscal 2004, from $1.7 million at June 30, 2003 to $1.4 million at
September 30, 2003.  Our primary sources of cash in the first three months of fiscal 2004 were proceeds of $1.2 million from the sale
of our telecom service business and $0.4 million provided by operating activities.  Our primary uses of cash for the same period were
for repayment of bank obligations of $0.8 million, costs incurred in refinancing our bank debt of $0.4 million and capital expenditures
of $0.8 million.  We anticipate that our capital expenditures for the fiscal year will be less than $8.0 million.

As of September 30, 2003, long−term borrowings (including current portion) were $25.9 million, a reduction of $0.8 million from
borrowings of $26.7 million as of June 30, 2003.  In August 2003, we replaced our then−existing credit facility with an asset based
credit agreement (“Credit Agreement”) with Bank One.  The aggregate lending commitment under the Credit Agreement is $19.0
million with available borrowings determined by a borrowing base as defined in the agreement, supported by eligible domestic
accounts receivable and inventory.  Borrowings under the Credit Agreement bear interest at the bank’s prime lending rate plus one
percent or, at our option, the London Interbank Offering Rate (LIBOR) plus three and one−quarter percent.  Borrowings under the
Credit Agreement are secured by substantially all of the Company’s North American assets.  This facility also supports the issuance of
letters of credit.  As of September 30, 2003, we had $8.1 million of borrowings outstanding under the facility.
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Additionally, our European subsidiary maintains revolving borrowing arrangements with local banks, primarily to support working
capital needs.  Available borrowings under these arrangements aggregate approximately Euro 20.0 million depending in part upon
levels of accounts receivable, and bear interest at various rates ranging from 2% to 8%.  During the first quarter of fiscal 2004, our
European subsidiary entered into an agreement with a European bank to provide borrowings secured by the subsidiary’s land and
building over a ten year period.    Borrowings under this agreement bear interest at EURIBOR plus one and one−half percent.  The
initial commitment to lend under this agreement is Euro 7.0 million, with the commitment reduced ratably on a quarterly basis
beginning March 31, 2004 and ending September 30, 2013.  Amounts outstanding at September 30, 2003 under all of our European
bank lending agreements were $17.8 million.

As a result of the decline in interest rates and stock market equity values over the past two years, the accumulated benefit obligation of
our defined benefit pension plan exceeds plan assets as of the end of September 30, 2003.  The amount and timing of future
contributions to the plan are dependent upon values in equity and fixed income markets, and to a lesser extent, the level of interest
rates.  While no contributions were mandated, we did elect to contribute 535,000 shares of our common stock, valued at
approximately $2.4 million, to the plan during the first quarter of fiscal 2004.

On October 8, 2003, we entered into agreements with a small number of investors to purchase 4.2 million shares of our common stock
at a discount of 8% from the $5.10 closing price on that date.  On October 17, 2003 we issued the shares, receiving aggregate
proceeds, net of fees and expenses, of approximately $18.5 million.  The proceeds were used to repay debt.  We have agreed to
register the shares for resale.

Based upon current plans and business conditions, management believes that borrowing capacity under our revolving loan facilities
and internally generated cash flows will be sufficient to fund anticipated working capital needs, capital expenditures, and other
near−term commitments during the next twelve months.

ITEM 3

QUALITATIVE AND QUANTITATIVE DISCLOSURE ABOUT MARKET RISK
The Company is exposed to market risks in the areas of foreign exchange and interest rates.  To mitigate the effect of such risks, the
Company selectively uses specific financial instruments. Hedging transactions can be entered into under Company policies and
procedures and are monitored monthly. Company policy clearly prohibits the use of such financial instruments for trading or
speculative purposes.  There have been no material changes in the reported market risks since that reported in the Company’s Annual
Report on Form 10−K dated June 30, 2003.

Interest Rates

The fair value of the Company’s debt was $25.9 million at September 30, 2003.  The fair value of the Company’s debt is equal to the
borrowings outstanding from domestic and foreign banks and small amounts owed under capital lease arrangements. Prospectively,
the Company does not consider there to be material risk due to changes in the interest rate structure of borrowing rates applicable to
such debt. For the Company’s debt outstanding at September 30, 2003, a hypothetical 10% adverse change in interest rates would not
have had a material impact on the Company’s pre−tax earnings and cash flow due to relatively low variable interest rates.

Foreign Currency Exchange Rates

The Company may selectively enter into foreign exchange contracts to hedge certain balance sheet exposures in Europe.  The
Company had no foreign currency contracts outstanding at September 30, 2003.

ITEM 4

CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation of the Company’s disclosure controls and procedures was performed by management within 90 days of the filing of this
report, with the participation of the Chief Executive Officer (CEO) and the Chief Financial Officer (CFO).  Based on this evaluation,
the CEO and CFO believe the Company’s disclosure controls and procedures are effective as of September 30, 2003.
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Changes in Internal Controls

In the quarter ended September 30, 2003, there were no significant changes in the Company’s internal controls or in other factors that
could significantly affect these controls, including any corrective actions with regard to significant deficiencies and material
weaknesses.

PART II                 OTHER INFORMATION

ITEM 1.                  Legal Proceedings

                                See Part I, Item 1, Note 4.

ITEM 4.                  Submission of Matters to a Vote of Security Holders

(a) The Annual Meeting of Stockholders of the Company was held on October 29, 2003.

(b) The following named persons were elected as directors at such meeting:

Andrew G. Galef
Thomas G. Boren
Dewain K. Cross
Paul J. Kofmehl
Mitchell I. Quain
Robert E. Wycoff

(c) The votes cast for and withheld with respect to each nominee for director are as follows:

Nominee For Against

Andrew G. Galef 20,074,350 448,572
Thomas G. Boren 20,378,797 144,125
Dewain K. Cross 20,361,776 161,146
Paul J. Kofmehl 20,377,960 144,962
Mitchell I. Quain 20,379,382 143,540
Robert E. Wycoff 20,072,887 450,035

ITEM 6.                  Exhibits and Reports on Form 8−K

(a) Index to Exhibits

4.1 Registration Rights Agreement dated as of June 26, 2002, between the Company and U.S.
Trust Company, N.A.

4.2 Agreement for Registration Rights dated as of September 15, 2003, between the
Company and SEI Private Trust Company

10.1 Credit Agreement dated as of August 15, 200, among the Company, MagneTek ADS
Power, Inc., a Delaware corporation (“ADS Power”), Maxtec International Corp., a
Delaware corporation (“Maxtec”; and, together with the Company and ADS Power, the
“Borrowers”), MXT Holdings, Inc., an Illinois corporation (“MXT Holdings”),
MAGNETEK Mondel Holding, Inc., a Delaware corporation (“Mondel Holding”),
MagneTek Leasing Corporation, a Delaware corporation
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(“Leasing”), MagneTek National Electric Coil, Inc., a Delaware corporation (“Coil”),
Mondel ULC, an unlimited liability company organized under the laws of the Province of
Nova Scotia, Canada, and Bank One, NA (the “Lender”).

10.2 Pledge and Security Agreement dated as of August 15, 2003 between the Company and
the Lender.

10.3 Pledge and Security Agreement dated as of August 15, 2003 between ADS Power and the
Lender.

10.4 Pledge and Security Agreement dated as of August 15, 2003 between Maxtec and the
Lender.

10.5 Pledge and Security Agreement dated as of August 15, 2003 between MXT Holdings and
the Lender.

10.6 Pledge and Security Agreement dated as of August 15, 2003 between Mondel Holding
and the Lender.

10.7 Pledge and Security Agreement dated as of August 15, 2003 between Leasing and the
Lender.

10.8 Pledge and Security Agreement dated as of August 15, 2003 between Coil and the
Lender.

10.9 Change of Control Agreement Dated July 29, 2003 between Marty J. Schwenner and the
Company.

31.1 Certification of the Chief Executive Officer pursuant to Rule 13a−14(a) of the Securities
Exchange Act of 1934

31.2 Certification of the Chief Financial Officer pursuant to Rule 13a−14(a) of the Securities
Exchange Act of 1934

32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002

32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002

(b) Reports on Form 8−K

Form 8−K filed July 3, 2003, announcing the Company received an extension of waivers of certain covenants in its existing credit
agreement with its domestic banks.

Form 8−K filed August 1, 2003, announcing the Company received a commitment letter for North American refinancing.

Form 8−K filed August 14, 2003, announcing the occurrence of B. Riley & Co. Investor Conference.

Form 8−K filed August 18, 2003, announcing the divestiture of the Company’s non−core telecom service business.

Form 8−K/A filed August 19, 2003, announcing that the Company had completed its North American refinancing.

Form 8−K filed August 19, 2003, announcing the Company had executed an agreement with Bank One Corporation, replacing
Magnetek’s existing credit line with a new asset−based credit facility.

Form 8−K filed August 21, 2003, announcing the Company’s 2003 fourth quarter and year end results.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

MAGNETEK, INC.
(Registrant)

Date: November 4, 2003 /s/ David P. Reiland
David P. Reiland

Executive Vice President
and Chief Financial Officer

(Duly authorized officer of the
registrant and principal

financial officer)
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Exhibit 4.1

[EXECUTION COPY]

REGISTRATION RIGHTS AGREEMENT

By and Between

MAGNETEK, INC.

and

U.S. TRUST COMPANY, NATIONAL ASSOCIATION

Dated as of June 26, 2002
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REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT is entered into as of June 26, 2002, by and between Magnetek, Inc., a Delaware
corporation (the “Company”), and U.S. Trust Company, National Association, a national banking association, in its capacity as duly
appointed and acting investment manager (the “Manager”) of a segregated account held in the trust (the “Trust”) created under the
Magnetek, Inc. FlexCare Plus Retirement Pension Plan (the “Pension Plan,” which term, as used herein, shall include the Manager
acting on behalf of the Pension Plan and the Trust), for the account and on behalf of the Pension Plan (which shall thereby be deemed
a party to this Agreement).  Capitalized terms used and not otherwise defined herein shall have the respective meanings set forth in
Section 1.

RECITALS:

WHEREAS, the Company has agreed, subject to the satisfaction of certain regulatory and other conditions, to contribute 900,000
shares of Common Stock to the Trust; and

WHEREAS, such shares of Common Stock immediately following such contribution will be held in a segregated account in the Trust
(the “Segregated Account”); and

WHEREAS, the Manager has been appointed as a “fiduciary” of the Pension Plan, as defined in Section 3(21) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), with the authority to act on behalf of the Pension Plan with respect
to all assets held in the Segregated Account; and

WHEREAS, the Company has agreed to grant the Manager certain registration rights with respect to shares of Common Stock held in
the Segregated Account, on the terms and subject to the conditions herein set forth; and

WHEREAS, the Manager has full power and authority to execute and deliver this Agreement for the account and on behalf of the
Pension Plan and to bind the Pension Plan.

NOW, THEREFORE, in consideration of the mutual covenants and obligations set forth in this Agreement, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT:

Section 1.  Definitions.

In addition to those terms that are defined in the preamble hereto, the following terms shall have the following meanings as used in
this Agreement:

“Agreement” means this Registration Rights Agreement.

“Board of Directors” means the Board of Directors of the Company and any authorized committee thereof.
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“Business Day” means any day on which the New York Stock Exchange is open for trading.

“Code” means the Internal Revenue Code of 1986, as amended.

“Common Stock” means the Company’s Common Stock, par value $.01 per share.

“Company” is defined in the preamble.

“ERISA” is defined in the recitals.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Form S−3” means Form S−3 as promulgated by the SEC or any successor form that is substantially similar thereto.

“Interruption Notice” is defined in Section 4(a).

“Issuer” means, initially, the Company, and thereafter, each successor issuer as described in Section 9(a).

“Negotiated Transfer” is defined in Section 6(a).

“Permitted Interruption” is defined in Section 4(a).

“Person” means an individual, partnership, corporation, trust or unincorporated organization, or a government, or agency or political
subdivision thereof.

“Prospectus” means the prospectus included in any Registration Statement, as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration
Statement and all other amendments and supplements to the Prospectus, including post−effective amendments and all material
incorporated by reference in such Prospectus.

“Registered Transfer” is defined in Section 6(b).

“Registrable Securities” means all of the shares of Common Stock contributed by the Company to the Pension Plan as described in the
recitals hereto and any Common Stock of the Company issued in respect thereof (in the form of a stock dividend or otherwise)or in
exchange or replacement for the Common Stock so contributed; provided, however, that a security ceases to be a Registrable Security
upon its Transfer pursuant to Sections 3 or 6 hereof.

“Registration” means the registration contemplated by Section 2 hereof, as the same may be delayed, interrupted or resumed.

“Registration Statement” means any registration statement of the Company in a Registration which covers any of the Registrable
Securities pursuant to the provisions of Section 2 of this Agreement, including the Prospectus, amendments and supplements to such
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Registration Statement, post−effective amendments, all exhibits and all material incorporated by reference in such Registration
Statement.

“Rule 144” means Rule 144 under the Securities Act, or any successor or similar rule.

“Rule 415” means Rule 415 under the Securities Act, or any successor or similar rule.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Shelf Registration Statement” is defined in Section 2(a).

“Transfer” means any sale, transfer or other disposition (including any pledge and any disposition upon the foreclosure of any pledge)
or any agreement to do any of the foregoing.

Section 2.  Required Registration.

(a)  Shelf Registration Rights.  As promptly as reasonably practicable after the date hereof, the Company shall use reasonable
efforts to effect the Registration of all of the Registrable Securities on a continuous basis under Rule 415 by preparing and filing with
the SEC a Registration Statement on Form S−3 (the “Shelf Registration Statement”); provided, however, that if, prior to the effective
date of such Registration, circumstances arise which would, after such date, constitute a Permitted Interruption, the Company shall be
entitled to delay the Registration for the period of such Permitted Interruption but in no event shall such delay exceed forty−five (45)
days.  The Company shall use reasonable efforts to remain eligible to register its securities on Form S−3, including, without limitation,
remaining current in any required filings under the Exchange Act.

(b)  Piggyback Registration.  In the event the Company proposes to make an underwritten offering of newly−issued Common
Stock, the Company shall provide the Manager with reasonable notice thereof and an opportunity to include therein Registrable
Securities, provided, however, that (i) no Registrable Securities shall be included therein if, in the opinion of the underwriters, their
inclusion would impede the consummation of the primary shares proposed to be included therein by the Company, and (ii) no greater
number shall be included than so approved by the underwriters as not impeding such primary offering.  The Company shall not grant
registration rights after the date hereof and before the expiration of the aforesaid piggyback rights that are superior in priority to those
granted herein.  The piggyback registration rights in this Section 3(b) shall expire on the date that is thirty−six (36) months after the
date of this Agreement.

(c)  Duration of Registration.  The Company shall use reasonable efforts (subject to any Permitted Interruption) to cause the
Registration to remain in effect until the date that is thirty−six months from the date of this Agreement.

(d)  Under the circumstances set forth in Section 4(a)(i), in the event the Company is required to invoke such Section for a period
longer than ninety (90) days, then after the
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expiration of such 90−day period, the Company shall use its reasonable efforts to effect the registration of the portion of the
Registrable Securities indicated in a request from the Manager.  The Company shall use reasonable efforts to effect such registration
within thirty (30) days of receipt of such request and to maintain such registration effective for the period, not to exceed the longer of
90 days and the remaining term hereof, indicated in the plan of distribution.

Section 3. Limitations on Transfers.

(a)  The Pension Plan shall not make any Transfer of any Registrable Securities other than pursuant to (i) the Shelf Registration
Statement in accordance with the plan of distribution described therein, (ii) Rule 144, (iii) a Transfer to the Company or a
wholly−owned direct or indirect subsidiary of the Company pursuant to a self−tender offer or otherwise, (iv) a Transfer in response to
a tender offer permitted under Section 3(c) below, (v) a Negotiated Transfer permitted under Section 6 below or (vi) a Transfer
pursuant to a merger or consolidation in which the Company is a constituent corporation.  All such Transfers shall in addition be
subject to the provisions of this Section 3 and all other applicable provisions of this Agreement.

(b)  The Manager shall provide the Company with a notice of a proposed Transfer within a reasonable period of time before such
proposed Transfer.  Such notice shall state (i) the section of this Agreement pursuant to which the Pension Plan proposes to Transfer
Registrable Securities, (ii) the maximum number of shares that the Pension Plan proposes to Transfer and (iii) whether the Transfer or
Transfers will occur on a date specified in such notice or during a period of time specified in the notice.  Each notice of a proposed
Transfer pursuant to this Section 3(b) shall be delivered a reasonable period of time before such proposed Transfer and, in any event,
as to (x) Transfers under the Shelf Registration Statement or Rule 144, not less than two Business Days before such proposed
Transfer, and (y) Transfers under Section 6, not less than five Business Days before such proposed Transfer.  No such Transfer shall
be permitted unless the Company is reasonably satisfied that such proposed Transfer is in compliance with ERISA, federal and state
securities laws and regulations and other applicable laws and regulations.  Without limiting the generality of the foregoing, the
Manager shall not effect any such Transfer if the Company’s legal counsel advises the Company and the Manager in writing that such
Transfer would constitute a “prohibited transaction” (as described in Section 4975 of the Code), unless the Pension Plan establishes to
the reasonable satisfaction of the Company that an exemption from such Section is available.

(c)  Notwithstanding the provisions of this Agreement to the contrary, the Manager may effect a Transfer by tendering all or any
portion of the Registrable Securities into a bona fide exchange offer, a tender offer or a request or invitation for tenders (as such terms
are used in Sections 14(d) or 14(e) of the Exchange Act and the rules and regulations of the SEC thereunder) for Common Stock.

(d)  No Transfer of Registrable Securities in violation of this Agreement shall be made or recorded on the books of the Company,
and any such attempted Transfer shall be void and of no effect.  Subject to Section 3(e) below, each certificate representing the
Registrable Securities shall conspicuously bear legends in substantially the following form:
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW AND, UNLESS SO
REGISTERED, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE
STATE SECURITIES LAWS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A REGISTRATION RIGHTS AGREEMENT,
DATED AS OF JUNE 26, 2002 BY AND BETWEEN THE ISSUER OF SUCH SECURITIES (THE “COMPANY”) AND U.S.
TRUST COMPANY, NATIONAL ASSOCIATION THAT CONTAINS, AMONG OTHER THINGS, CERTAIN RESTRICTIONS
ON THE TRANSFER OF SUCH SECURITIES.  A COPY OF SUCH REGISTRATION RIGHTS AGREEMENT WILL BE
FURNISHED WITHOUT CHARGE BY THE COMPANY TO THE HOLDER HEREOF UPON WRITTEN REQUEST.

(e)  The Company will instruct its transfer agent that the legends set forth in Section 3(d) shall be removed upon the Pension
Plan’s Transfer of shares of Common Stock if such Transfer is made in accordance with all applicable provisions of this Agreement;
provided, however, that if such Transfer is a Negotiated Transfer that is not registered under the Securities Act, the first legend shall
remain on the certificates representing such shares until such time as the restrictions set forth in such legend cease to be applicable.

Section 4.  Interruptions of Continuous Registration.

(a)  Permitted Interruptions.  The Company shall be entitled, effective immediately upon notice given in conformity with
Section 9(d) (an “Interruption Notice”), to require the Pension Plan to cease to make any offers or sales of the Registrable Securities
under any Registration Statement then in effect in the event that:

(i)  the Company is no longer entitled to maintain a Registration on Form S−3 under Rule 415;

(ii)  the Company determines, as evidenced by a certificate of two of the Company’s executive officers, in its good faith and
reasonable judgment, that the offering of any Registrable Securities would require disclosure of material, nonpublic information not
otherwise proposed to be disclosed; provided, however, that such interruption shall not exceed 90 days from the date the Company
makes such determination; and provided, further, that the Company shall not be entitled to require more than one (1) such interruption
in any twelve month period.

(iii)  the Company has initiated bona fide discussions with an underwriter regarding the sale of its securities in a registered primary
public offering and in such
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underwriter’s opinion, the continuation of offers and/or sales in the Registration would have a material adverse effect on such offering
under discussion (in which case the interruption may not exceed 90 days from the Interruption Notice); or

(iv)  at any time the Company would be required, in order to maintain the effectiveness of the Registration Statement, to obtain
audited financial statements not being prepared independently of the Registration, unless the Pension Plan undertakes to pay the
Company’s expenses in obtaining the requisite financial statements (in which case the interruption shall terminate when the requisite
financial statements are available).

Each of the foregoing events or any combination thereof shall be hereinafter referred to as a “Permitted Interruption.”  In no event
(other than pursuant to clause 4(a)(i) or clause 4(b)) shall the Manager be required to cease offers and sales under the Registration
Statement for more than an aggregate of 180 days in any consecutive twelve−month period pursuant to Permitted Interruptions.

(b)  Holdback Agreements.  In the event the managing underwriter in any registration effected by the Company that gives rise to a
Permitted Interruption so requests, the Manager will agree not to effect any public sale or distribution of the shares of Registrable
Securities held by them (including a sale pursuant to Rule 144) for a period up to 180 days following the effective date of such
registration that so gives rise to a Permitted Interruption, provided that such period shall not exceed the comparable holdback period
applicable to the Company’s directors and officers.

(c)  Cessation of Offers.  The Manager hereby agrees that, upon receipt of any notice (including any Interruption Notice) from the
Company of:

(i)  any Permitted Interruption;

(ii)  any request by the SEC for amendments or supplements to a Registration Statement or Prospectus or for additional
information;

(iii)  the issuance by the SEC of any stop order suspending the effectiveness of a Registration Statement or the initiation of any
proceedings for that purpose;

(iv)  the representations and warranties of the Company made in any underwriting agreement relating to the Registration ceasing
to be true and correct in any material respect;

(v)  the receipt by the Company of any notification with respect to the suspension of the qualification of any Registrable Securities
registered in such Registration for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose (in which
case the cessation of sales shall pertain only to the applicable jurisdiction);

(vi)  the happening of any event which makes any statement made in a Registration Statement, Prospectus or any document
incorporated therein by reference untrue in any material respect or which requires the making of any changes in any such Registration
Statement or Prospectus so that they will not contain any untrue statement of a material fact or
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omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading; or

(vii)  the Company’s reasonable determination that a post−effective amendment to a registration statement would be appropriate;

that the Manager will forthwith discontinue disposition of any Registrable Securities covered by such Registration Statement until
such Pension Plan’s receipt of any required supplemental or amended materials or of advice in writing that use of the applicable
Prospectus may be resumed.  In such event, the Company will use its reasonable efforts promptly to correct or supplement the
Registration Statement, to obtain the lifting of any stop order or otherwise to remove the circumstances preventing the Manager from
continuing to make offers and sales under the Registration Statement, subject to the duration provided in Section 4 of any Permitted
Interruption.

Section 5.  Registration Procedures.

(a)  State Law Compliance.  The Company shall use reasonable efforts to cause the Registrable Securities covered by such
Registration to be registered in a reasonable number of jurisdictions as requested by the Manager, provided that the Company shall not
be obligated to file a general consent to service of process or to qualify to do business as a foreign corporation or otherwise to subject
itself to taxation in connection with any such registration.

(b)  Underwritten Offering.  If any of the Registrable Securities covered by the Registration are to be sold in an underwritten
offering, the investment banker or investment bankers and manager or managers that will administer the offering will be selected by
the Manager; provided, however, that such investment bankers and managers must be reasonably satisfactory to the Company.  The
Company will enter into such agreements (including an underwriting agreement) and take all such other actions reasonably necessary
in connection therewith in order to expedite or facilitate the disposition of such Registrable Securities, and in such connection:

(i)  make such representations and warranties to the underwriters in form, substance and scope as are customarily made by
stockholders to underwriters in underwritten offerings and confirm the same if and when requested;

(ii)  obtain opinions of counsel to the Company and updates thereof (which counsel and opinions (in form, scope and substance)
shall be reasonably satisfactory to the managing underwriter and the Pension Plan) addressed to the Pension Plan and the underwriters,
if any, covering the matters customarily covered in opinions requested in underwritten offerings and such other matters as may be
reasonably requested by such holders and underwriters;

(iii)  enter into an indemnity agreement in form, scope and substance as is customary in underwritten offerings;

(iv)  obtain “cold comfort” letters and updates thereof as appropriate from the Company’s independent certified public accountants
addressed to the underwriters, if any, such letters to be in customary form and covering matters of the type customarily covered in
“cold
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comfort” letters to underwriters in connection with underwritten offerings (provided that no more than one such cold comfort letter
(and updates thereof) shall be required to be provided at Company expense in connection with any one offering); and

(v)  deliver such documents and certificates as may be reasonably requested by the Pension Plan and the managing underwriter, if
any.

(c)  Confidentiality.  Each of the parties will treat all notices of proposed Transfers and all notices pursuant to Section 4(c)
received from the other party with the strictest confidence and will not disseminate such information.  Nothing herein shall be
construed to require Company to make any public disclosure of information at any time.

(d)  Information Regarding Pension Plan.  The Manager shall furnish to the Company such information regarding the Pension
Plan’s holdings of Common Stock and the proposed manner of distribution thereof and such other information as the Company may
reasonably request and as shall be required in connection with the Registration and with any qualification under state law referred to in
Section 5(a).  The Company agrees that it will furnish to the Manager the number of prospectuses, offering circulars or other
documents, or any amendments or supplements thereto, incident to such qualification under state law referred to in this Section 5 as
the Pension Plan from time to time may reasonably request.

Section 6. Negotiated Transfers.

(a)  The Manager shall deliver to Company a written notice that the Manager proposes to make a Transfer of Registrable
Securities pursuant to a negotiated transaction or series of related transactions with one or more transferees (each such transaction or
series of related transactions, whether registered or not, being referred to herein collectively as a “Negotiated Transfer”).  Each notice
of a proposed Negotiated Transfer shall be delivered a reasonable period of time before the proposed Transfer and, in any event, not
less than five Business Days before the proposed commencement of such proposed Transfer.  Each notice of a proposed Negotiated
Transfer shall specify the approximate number of Registrable Securities proposed to be Transferred, the proposed timetable for the
transaction, whether the transfer will be made pursuant to the Shelf Registration Statement, and the anticipated per share price for such
Transfer.  If the Registrable Securities subject to any Negotiated Transfer are not registered under the Securities Act, the Pension Plan
shall, prior to effecting such Negotiated Transfer, cause each transferee in such Negotiated Transfer to represent and warrant to the
Pension Plan and Company in writing that (i) such transferee is acquiring such Registrable Securities for its own account, or for one or
more accounts, as to each of which such transferee exercises sole investment discretion, for investment purposes only and not with a
view to, or for resale in connection with, any distribution (within the meaning of the Securities Act), (ii) such transferee has such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the
Registrable Securities, and (iii) such transferee acknowledges that such Transfer has not been and will not be registered under the
Securities Act or any state securities law and such Registrable Securities may not be resold unless registered under the Securities Act
or unless such resale is exempt therefrom.
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(b)  Unless approved in advance in writing by the Company, which may withhold such approval in its discretion, the Manager
shall not make a Negotiated Transfer to any one Person (or group of related Persons) if such Person (or group of related Persons) is, or
as a result of such Negotiated Transfer will be (to the knowledge of the Pension Plan after reasonable inquiry), the beneficial owner, as
defined for purposes of Section 13(d) of the Exchange Act (or any successor thereto), of more than 5% of Company’s outstanding
Common Stock.

(c)  The Company shall make available members of the management of the Company for such assistance as is reasonably
requested by the Manager and its counsel in selling efforts relating to any Negotiated Transfer.

Section 7.  Expenses of Registration.

The Company will bear all expenses of the Registration (other than underwriting discounts and commissions and brokerage
commissions and fees, if any), including, without limitation, registration fees and legal and accounting fees (subject to Section 4
regarding audited financial statements and Section 5 regarding comfort letters) incurred by the Company in connection with any such
Registration and amendments or supplements in connection therewith; provided, however, that the Company will not be required to
reimburse the Manager for attorneys’ fees incurred hereunder exceeding $30,000 (plus any reasonably incurred out−of−pocket
expenses incurred by such counsel) incurred in any calendar year or after 36 months from the date hereof.

Section 8.  Indemnification.

(a)  Indemnification by the Company.  The Company agrees to indemnify and hold harmless, to the full extent permitted by law,
each of the Pension Plan and the Trust, the Manager and its agents against all losses, claims, damages, liabilities and expenses caused
by any untrue or alleged untrue statement of a material fact contained in any Registration Statement, Prospectus or preliminary
prospectus or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, except insofar as the same are caused by or contained in any information furnished in writing to the
Company by such Person or its agents or any underwriter thereof expressly for use therein.  The Company will also indemnify
underwriters, selling brokers, dealer managers and similar securities industry professionals participating in the distribution, their
officers and directors and each Person who controls such Persons (within the meaning of the Securities Act) to the same extent as
provided above with respect to the indemnification of the Pension Plan, the Trust, the Manager and its agents, if requested.  The
Company shall be entitled to receive indemnities from underwriters, selling brokers, dealer managers and similar securities industry
professionals participating in the distribution to the same extent as provided above with respect to information so furnished in writing
by such Persons specifically for inclusion in any Prospectus or Registration Statement.

(b)  Indemnification by Holders of Registrable Securities.  Each of the Pension Plan and the Trust severally agrees to indemnify,
to the full extent permitted by law, the Company, its directors and officers and each Person who controls the Company (within the
meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses caused by any untrue
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statement of a material fact or any omission of a material fact required to be stated in any Registration Statement or Prospectus or
preliminary prospectus or necessary to make the statements therein (in the case of a Prospectus, in the light of the circumstances under
which they were made) not misleading, to the extent, but only to the extent, that such untrue statement or omission is contained in any
information or affidavit so furnished in writing by such Person specifically for inclusion in such Registration Statement or Prospectus. 
In no event shall the liability of the Pension Plan or the Trust hereunder be greater in amount than the dollar amount of the proceeds
received by the Pension Plan upon the sale of the Registrable Securities giving rise to such indemnification obligation.

(c)  Delivery of Prospectus.  The indemnification provisions in Sections 8(a) and (b) above are subject to the condition that,
insofar as they relate to any untrue statement (or alleged untrue statement) or omission (or alleged omission) made in a preliminary
prospectus or prospectus but eliminated or remedied in the amended prospectus on file with the SEC at the time the registration
statement becomes effective or in any amended prospectus filed with the SEC pursuant to Rule 424(b) or 424(c) (the “Final
Prospectus”), such indemnity provisions shall not inure to the benefit of any underwriter, the Pension Plan, the Trust, the Manager or
its agents, if the Company has previously delivered copies of such Final Prospectus to such underwriter, the Pension Plan, the Trust,
the Manager or its agents and if a copy of the Final Prospectus was not furnished by such underwriter, the Pension Plan, the Trust, the
Manager or its agents, as the case may be, to the Person asserting the loss, liability, claim or damage prior to or concurrently with the
sale of a Registrable Security to such Person.

(d)  Conduct of Indemnification Proceedings.  Any Person entitled to indemnification hereunder will (i) give prompt notice to the
indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that any Person entitled to
indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees
and expenses of counsel shall be at the expense of such Person unless (a) the indemnifying party has agreed to pay such fees or
expenses, or (b) the indemnifying party shall have failed to assume the defense of such claims and employ counsel reasonably
satisfactory to such Person or (c) in the reasonable judgment of any such Person, based upon advice of such Person’s counsel, a
conflict of interest may exist between such Person and the indemnifying party with respect to such claims (in which case, if the Person
notifies the indemnifying party in writing that such Person elects to employ separate counsel at the expense of the indemnifying party,
the indemnifying party shall not have the right to assume the defense of such claim on behalf of such Person).  If such defense is not
assumed by the indemnifying party, the indemnifying party will not be subject to any liability for any settlement made without its
consent (but such consent will not be unreasonably withheld or delayed).  No indemnifying party will consent to entry of any
judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to
the indemnified party of a release from all liability in respect to such claim or litigation.  An indemnifying party who is not entitled to,
or elects not to, assume the defense of a claim will not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the opinion of counsel to such Person a conflict
of interest exists between such Person and another indemnified Person with respect to such claim.

10



(e)  Contribution.  If the indemnification provided for in this Section 8 from the indemnifying party is unavailable to an
indemnified party hereunder in respect of any losses, claims, damages, liabilities or expenses referred to therein, then the indemnifying
party, in lieu of indemnifying such indemnified party, shall contribute to the amount paid or payable by such indemnified party as a
result of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the
indemnifying party and indemnified party in connection with the actions which resulted in such losses, claims, damages, liabilities or
expenses, as well as any other relevant equitable considerations.  The relative fault of such indemnifying party and indemnified party
shall be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue
statement of a material fact or omission or alleged omission to state a material fact, has been made by, or relates to information
supplied by, such indemnifying party or indemnified party, and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such action.  The amount paid or payable by a party as a result of the losses, claims, damages,
liabilities and expenses referred to above shall be deemed to include, subject to the limitations set forth in Section 8(d) hereof, any
legal or other fees or expenses reasonably incurred by such party in connection with any investigation or proceeding.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 8(e) were determined by pro
rata allocation or by any other method of allocation which does not take into account the equitable considerations referred to in the
immediately preceding paragraph.  Notwithstanding the provisions of this Section 8(e), in no event shall (i) the Pension Plan be
required to contribute any amount in excess of the amount by which the total price at which the Registrable Securities sold by the
Pension Plan and distributed to the public were offered to the public exceeds the amount of damages which such holder has otherwise
been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission or (ii) the Manager
hereunder be required to contribute any amount in excess of the aggregate fees received to date by the Manager in connection with the
Trust.  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

Section 9.  General Provisions.

(a)  Succession.  In the event that the Registrable Securities are to be converted into or exchanged for (or become the right to
receive) securities of an issuer other than the Person who is then Issuer hereunder in connection with any transaction to which such
Issuer is a party, such Issuer shall cause the issuer of such securities to agree, effective as of such conversion or exchange, that all
rights, obligations and restrictions of Issuer set forth in this Agreement shall continue to apply to such securities.  As of the time of
such conversion or exchange, such issuer shall be bound by this Agreement and shall succeed to all rights, restrictions and obligations
of Issuer set forth in this Agreement, all references to Issuer herein shall thereafter be deemed to be references to such issuer, and the
predecessor Issuer shall be released from all obligations under this Agreement except for any obligations under Section 8 with respect
to any registration of securities issued by such Issuer.  To evidence the foregoing, prior to the time of such conversion or exchange, the
Issuer may execute, and cause such issuer to execute, a Succession Agreement setting forth such issuer’s obligations pursuant to this
Section 9.  Upon request, the Manager shall

11



acknowledge and agree to any such Succession Agreement as set forth therein.  To the extent required and permissible under
applicable law, as soon as reasonably practicable after such conversion or exchange, such issuer shall file with the SEC an amendment
to the Shelf Registration Statement, if any, then in effect to ensure that such Shelf Registration Statement shall continue to apply to
such securities.

(b)  Termination.  All rights, restrictions and obligations of Company and the Pension Plan, except with respect to any rights and
obligations under Section 8, shall terminate and this Agreement shall have no further force and effect on the earlier of the date set
forth in Section 2(c) and the date the Pension Plan no longer holds any Registrable Securities.

(c)  Amendments and Waivers.  Except as otherwise provided herein, the provisions of this Agreement may not be amended,
modified or supplemented except by a writing signed by Company and the Manager.

(d)  Notice.  Each notice relating to this Agreement shall be in writing and shall be delivered in person, by overnight air carrier, by
registered or certified mail, by facsimile transmission or by telex, to the parties at the following addresses (or at such other address for
a party as shall be specified by like notice, provided that notices of a change of address shall be effective only upon receipt thereof):

If to Company:

Magnetek, Inc.
10900 Wilshire Boulevard, Suite 850
Los Angeles, California  90024
Attention:  Tina McKnight, Esq., General Counsel
Telecopy No.:  (310) 208−1322

with a copy to:

Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, California  90071−3197
Attention:  Jennifer Bellah Maguire, Esq.
Telecopy No.:  (213) 229−7520

If to Manager:

U.S. Trust Company, National Association
515 South Flower Street, Suite 2700
Los Angeles, California  90071−2291
Attention:  Charles E. Wert
Telecopy No.:  (213) 488−1366
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with a copy to:

Jones, Day, Reavis & Pogue
2727 North Harwood Street
Dallas, Texas  75201
Attention:  James E. O’Bannon, Esq.
Telecopy No.:  (214) 969−5100

Unless otherwise specifically provided in this Agreement, a notice shall be deemed to have been effectively given if mailed by
registered or certified mail to the proper address (with such notice to be effective upon the earlier of actual receipt or five days after
deposit in the mail), if given in person or by overnight air carrier when delivered in person or by overnight air carrier, if given by telex
or telecopy upon receipt if confirmed by return telecopy, telex or telephonic confirmation or otherwise; provided, however, that no
notice shall be deemed received on a day that is not a Business Day in the jurisdiction in which notices are to be addressed to such
party.  Any such notice shall not be effective until the next Business Day in such jurisdiction.

(e)  Governing Law.  This Agreement shall be governed by, and construed and enforced in accordance with, the internal law, and
not the law pertaining to conflicts or choice of law, of the State of Delaware.

(f)  Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but
all of which shall constitute one and the same instrument.

(g)  Complete Agreement.  This Agreement contains the entire agreement between the parties hereto with respect to the
transactions contemplated herein and supersedes all previous oral and written and all contemporaneous oral negotiations,
commitments and understandings.

(h)  Headings; Interpretation.  The headings contained in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.  No party hereto, nor its respective counsel, shall be deemed the drafter of
this Agreement for purposes of construing the provisions hereof.  The language in all parts of this Agreement shall in all cases be
construed according to its fair meaning, and not strictly for or against any party hereto.

(i)  Gender and Number.  In this Agreement, unless the context otherwise requires, the masculine, feminine and neuter genders
and the singular and the plural include one another.

(j)  No Third−Party Beneficiaries.  This Agreement shall be for the sole and exclusive benefit of the Company, the Pension Plan,
the Trust, the Manager and any other−investment manager or managers acting on behalf of the Pension Plan with respect to the
Registrable Securities, and their respective successors, and directors, trustees, officers, employees, agents and controlling Persons
indemnified hereunder.  Nothing in this agreement shall be construed to give any other Person any legal or equitable right, remedy or
claim under this Agreement.
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(k)  Cooperation.  Each party hereto shall take such further action, and execute such additional documents, as may be reasonably
required by any other party hereto in order to carry out the purposes of this Agreement.

(l)  Binding Effect; Assignment.  This Agreement shall be binding upon and shall inure to the benefit of and be enforceable by
each of the parties and their successors and the directors, trustees (including, without limitation, any successor trustee for the Pension
Plan), officers, employees, agents and controlling Persons of the parties.  Except for an assignment to a successor trustee or to an
investment manager as stated herein, and except as contemplated in Section 9(a), none of the rights or obligations under this
Agreement shall be assigned by the Pension Plan without the consent of the Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers hereunto duly
authorized, as of the date first above written.

MAGNETEK, INC.

By:  /s/ David P. Reiland
Title: Sr. Vice President & CFO

U.S. TRUST COMPANY, NATIONAL ASSOCIATION, a
national banking association, solely, in its capacity as duly
appointed and acting investment manager of a segregated account
held in the trust created under the MagneTek, Inc. FlexCare Plus
Retirement Pension Plan

By:  /s/ Charles E. Wert
Title: Charles E. Wert

Executive Vice President and Senior Trust Officer
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Exhibit 4.2

AGREEMENT
FOR REGISTRATION RIGHTS

This Agreement (this “Agreement”) is entered into effective as of the 15th day of September, 2003 by Magnetek, Inc., a Delaware
corporation (the “Company”), SEI Private Trust Company, a federal thrift savings bank regulated by the office of Thrift Supervision
(the “Trustee”), in its capacity as successor to Deutsche Bank (the “Previous Trustee”) as trustee of the trust (the “Trust”) created
under the Magnetek, Inc. FlexCare Plus Retirement Pension Plan (the “Pension Plan”), and the Company’s Pension Committee (the
“Pension Committee”), in its role as the named investment fiduciary for account and on behalf of the Pension Plan.  Unless otherwise
defined herein, the capitalized terms used in this Agreement shall have the meaning assigned to them in the Registration Rights
Agreement dated as of June 26, 2002 by and between the Company and U.S. Trust Company, N.A. (the “Manager”) (the “Rights
Agreement”).

RECITALS

WHEREAS, under the Rights Agreement, the Manager, in its capacity as the investment manager of a segregated account held in the
Trust, for the account and on behalf of the Pension Plan, was granted certain registration rights with respect to Common Stock; and

WHEREAS, the Company now desires to contribute to the Trust up to 535,000 shares of Common Stock (the “Supplemental Shares”),
and intends that the Trustee and Pension Committee, on behalf of the Pension Plan and Trust, be entitled to all the registration rights
under the Rights Agreement with respect to the Supplemental Shares.

NOW, THEREFORE, in consideration of the premises, mutual promises, and all other terms and conditions contained herein, the
parties hereto agree as follows:

1.  Registrable Securities.  The 535,000 shares of Common Stock to be contributed to the Trust on September 15, 2003, and any
Common Stock of the Company issued in respect thereof (in the form of stock dividend or otherwise) or in exchange or replacement
for the Common Stock so contributed, shall be subject to the Rights Agreement and shall be entitled to all the registration rights
granted hereunder.

2.  Enforcement Rights. The rights of the Manager under the Rights Agreement will be exercisable by the Trustee and the
Pension Committee with respect to said Supplemental Shares; it being acknowledged and agreed that the Trustee has no duties,
fiduciary or otherwise, in respect of (i) the contribution of the Supplemental Shares or (ii) the determination whether to hold or divest
of the Common Stock held by the Pension Plan, including the Supplemental Shares.
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IN WITNESS WHEREOF, the Company, the Trustee and the Pension Committee have executed this Agreement as of the date first
written above.

THE COMPANY:

MAGNETEK, INC.

By:  /s/ Tina D. McKnight

Title: Vice President, General Counsel and
Secretary

Address: 10900 Wilshire Boulevard, Suite 850
Los Angeles, CA  90024−6501

THE TRUSTEE:

SEI Private Trust Company

By:  /s/ illegible

Title: V.P. SEI Private Trust Co.

Address: 1 Freedom Valley Drive
Oaks, PA 19456

THE PENSION COMMITTEE:

MEMBERS

/s/ David P. Reiland
Name:David P. Reiland

/s/ Marty Schwenner
Name:Marty Schwenner

Address: 10900 Wilshire Boulevard, Suite 850
Los Angeles, CA  90024−6501
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CREDIT AGREEMENT

DATED AS OF AUGUST 15, 2003

AMONG

MAGNETEK, INC., MAGNETEK ADS POWER, INC., AND
MAXTEC INTERNATIONAL CORP.

AS BORROWERS,

THE LOAN PARTIES PARTY HERETO,

BANK ONE, NA,

AS LENDER
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CREDIT AGREEMENT

This Credit Agreement (this “Agreement”), dated as of August 15, 2003, is among MAGNETEK, INC., a Delaware corporation
(“MagneTek”), MAGNETEK ADS POWER, INC., a Delaware corporation and Subsidiary of MagneTek (“ADS”), and MAXTEC
INTERNATIONAL CORP., a Delaware corporation and Subsidiary of MagneTek (“Maxtec”) as Borrowers, the Loan Parties, and
BANK ONE, NA, a national banking association having its principal office in Chicago, Illinois, as Lender (the “Lender”).

RECITALS

WHEREAS, the Borrowers have requested that the Lender make available to the Borrowers loans and other extensions of credit in an
aggregate amount not to exceed $19,000,000, which extensions of credit will be used by the Borrowers for the purposes set forth in
Section 6.2;

WHEREAS, the Borrowers and the other Loan Parties have agreed to secure all of their obligations under the Loan Documents by
granting to the Lender a security interest in and lien upon the Collateral as set forth in the Collateral Documents; and

WHEREAS, the Guarantors have agreed to guarantee all of the Obligations of the Borrowers under the Loan Documents to the Lender
as set forth in the Guaranty;

NOW THEREFORE, in consideration of these premises and the terms and conditions set forth in this Agreement, and for other good
and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I

DEFINITIONS; CONSTRUCTION

1.1  Defined Terms.  In addition to the other terms defined in this Agreement, whenever the following capitalized terms (whether
or not underscored) are used, they shall be defined as follows:

“Account” shall have the meaning given to such term in the Security Agreements.

“Account Debtor” means any Person obligated on an Account.

“Acquisition” means any transaction, or any series of related transactions, consummated on or after the Closing Date, by which any
Loan Party (a) acquires any going business or all or substantially all of the assets of any Person or the assets comprising any line of
business or business unit or division of such Person, whether through purchase of assets, merger or otherwise or (b) directly or
indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a majority (in number of
votes) of the Capital Stock of a Person which has ordinary voting power for the election of directors or other similar management
personnel of a Person (other than Capital Stock having such power only by reason of the happening of a contingency) or a majority of
the outstanding Capital Stock of a Person.



“Affiliate” of any Person means any other Person directly or indirectly controlling, controlled by or under common control with such
Person.  A Person shall be deemed to control another Person if the controlling Person owns 10% or more of any class of the voting
Capital Stock of the controlled Person or possesses, directly or indirectly, the power to direct or cause the direction of the management
or policies of the controlled Person, whether through ownership of Capital Stock, by contract or otherwise.

“Alternate Base Rate” means, for any day, a rate of interest per annum equal to the higher of (a) the Prime Rate for such day and (b)
the sum of the Federal Funds Effective Rate for such day plus 1/2% per annum.

“Applicable LC Fee Rate” means, at any time, the percentage rate per annum payable in respect of standby Facility LCs as set forth in
the Pricing Schedule.

“Applicable Margin” means, with respect to Loans of any Type at any time, the percentage rate per annum which is applicable at such
time with respect to Loans of such Type as set forth in the Pricing Schedule.

“Article” means an article of this Agreement unless another document is specifically referenced.

“Authorized Officer” means any of the Chief Financial Officer or the Vice President and Controller of a Borrower, acting singly.

“Availability” means, at any time, an amount equal to the lesser of (a) the Commitment and (b) the Borrowing Base, in each case,
minus the Credit Exposure.

“Available Commitment” means, at any time, the Commitment then in effect minus the Credit Exposure at such time.

“Available Funds” is defined in Section 2.16.2.

“Banking Services” means each and any of the following bank services provided to any Loan Party by the Lender or any of its
Affiliates: (a) commercial credit cards, (b) stored value cards and (c) treasury management services (including controlled
disbursement, automated clearinghouse transactions, return items, overdrafts and interstate depository network services).

“Banking Services Obligations” of the Loan Parties means any and all obligations of the Loan Parties, whether absolute or contingent
and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof
and substitutions therefor) in connection with Banking Services.

“Banking Services Reserves” means all Reserves which the Lender from time to time establishes in its Permitted Discretion for
Banking Services then provided or outstanding.

“Bankruptcy Code” means Title 11 of the U.S. Code (11 U.S.C. § 101 et seq.) and any rule or regulation issued thereunder.
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“Borrower” means each of MagneTek, ADS, Maxtec, and their respective successors and assigns, and “Borrowers” means,
collectively, MagneTek, ADS, Maxtec, and their respective successors and assigns.  To the extent a term or provision of this
Agreement or any of the other Loan Documents is applicable to a “Borrower”, it is applicable to each and every Borrower unless the
context expressly indicates otherwise.

“Borrower Facility” means, collectively, those facilities described on Schedule 1 which are owned or leased by a Borrowing Base
Group Member, other than ADS.  “Borrower’s Facility” means each of the foregoing facilities.

“Borrower Representative” shall mean MagneTek in its capacity as the Borrower Representative pursuant to the provisions of
Section 2.5.

“Borrowing Base” means, at any time, the sum of:

(a)  (i) 85% of the Eligible Accounts of each Borrowing Base Group Member, other than ADS plus (ii) the lesser of (A) 85% of
the Eligible Accounts of ADS or (B) $1,000,000;

plus  (b)  the least of:

(i)  the sum of: (A) 55% of ESI Inventory which at such time is Eligible Inventory; (B) 25% of Telemotive Inventory which at
such time is Eligible Inventory; (C) 25% of Elevator Inventory which at such time is Eligible Inventory; (D) 20% of PEG Raw
Materials which at such time are Eligible Inventory; (E) 10% of PEG Rectifiers which at such time are Eligible Inventory; (F) 35% of
PEG Finished Goods which at such time are Eligible Inventory; and (G) the lesser of (1) $350,000 or (2) the sum of (x) 10% of
Mondel Canada Inventory which at such time is Eligible Inventory and (y) 10% of Power Inventory which at such time is Eligible
Inventory;

(ii)  80% of the Net Orderly Liquidation Value, as of any date, of the then aggregate amount of Borrowers’ Eligible Inventory;
and

(iii)  $4,000,000;

plus  (c)  $1,500,000 (the “Equipment Availability”); provided that the Equipment Availability described in this
subparagraph (c) shall be automatically and permanently reduced by $75,000.00 per calendar quarter (“Scheduled Equipment
Availability Reduction”) commencing on October 1, 2003 and continuing on the first day of each calendar quarter thereafter
occurring, and such availability shall be automatically and permanently reduced to zero upon the earliest to occur of (A) the Facility
Termination Date; (B) the date upon which demand for repayment of the Loans is made by the Lender; and (3) the date upon which
this Agreement terminates pursuant to its provisions including Section 2.14; and

minus  (d)  Reserves.
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All Inventory will, as of any time, be valued at the lower of cost or market value, determined on a FIFO basis.  No specified category
of Inventory in subparagraph (c) may be construed to include, and is deemed to exclude, any Inventory specified to be in another
category of Inventory such that all specified categories of Inventory are at all times mutually exclusive for all purposes of this
Agreement.  The Lender may, in its Permitted Discretion, reduce the advance rates set forth above or reduce one or more of the other
elements used in computing the Borrowing Base with 15 days advance written notice of such change given to the Borrower
Representative unless a Default or an Unmatured Default then exists, in which case Lender will give the Borrower Representative
contemporaneous telephone or written notice of such change.

“Borrowing Base Certificate” means a certificate, signed by an Authorized Officer of the Borrower Representative, in the form of
Exhibit G or another form which is acceptable to the Lender in its sole discretion.

“Borrowing Base Group Members” means, collectively, MagneTek, Maxtec, ADS and Mondel Canada, and “Borrowing Base Group
Member” means each of MagneTek, Maxtec, ADS and Mondel Canada.

“Borrowing Date” means a date on which a Loan is made hereunder.

“Borrowing Notice” is defined in Section 2.1.1(b).

“Business Day” means (a) with respect to any borrowing, payment or rate selection of Eurodollar Loans, a day (other than a Saturday
or Sunday) on which banks generally are open in Chicago and New York City for the conduct of substantially all of their commercial
lending activities, interbank wire transfers can be made on the Fedwire system and dealings in U.S. dollars are carried on in the
London interbank market and (b) for all other purposes, a day (other than a Saturday or Sunday) on which banks generally are open in
Chicago for the conduct of substantially all of their commercial lending activities and interbank wire transfers can be made on the
Fedwire system.

“Business Group” means, collectively, ICG, PEG, and TPG.

“Business Group Member” means each of ICG, PEG, and TPG.

“Capital Expenditures” means, without duplication, any expenditure or commitment to expend money for any purchase or other
acquisition of any asset which would be classified as a fixed or capital asset on a balance sheet of the Consolidated Group prepared in
accordance with GAAP.

“Capital Stock” means any and all corporate stock, units, shares, partnership interests, membership interests, equity interests, rights,
securities, or other equivalent evidences of ownership (howsoever designated) in or issued by any Person.

“Capitalized Lease” of a Person means any lease of Property by such Person as lessee which would be capitalized on a balance sheet
of such Person prepared in accordance with GAAP.
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“Capitalized Lease Obligations” of a Person means the aggregate amount of the obligations of such Person under Capitalized Leases
which would be shown as a liability on a balance sheet of such Person prepared in accordance with GAAP.

“Cash Collateral Account” is defined in Section 2.16.2.

“Cash Equivalent Investments” means (a) short−term obligations of, or fully guaranteed by, the U.S., (b) commercial paper rated A−1
or better by S&P or P−1 or better by Moody’s, (c) demand deposit accounts maintained in the ordinary course of business with any
domestic office of any commercial bank organized under the laws of the U.S. or any State thereof that has a combined capital and
surplus and undivided profits of not less than $500,000,000, and (d) certificates of deposit issued by and time deposits with any
domestic office of any commercial bank organized under the laws of the U.S. or any State thereof that has a combined capital and
surplus and undivided profits of not less than $500,000,000; provided that, in each case, the same provides for payment of both
principal and interest (and not principal alone or interest alone) and is not subject to any contingency regarding the payment of
principal or interest.

“Change in Control” means any of the following (or any combination of the following) whether arising from any single transaction or
event or any series of transactions or events (whether as the most recent transaction in a series of transactions) which, individually or
in the aggregate, results in: (a) the acquisition by any Person or two or more Persons acting in concert (including a “group” as defined
in Section 13(d)(3) of the Securities Exchange Act of 1934), of beneficial ownership (within the meaning of Rule 13d−3 of the
Securities and Exchange Commission under the Securities Exchange Act of 1934) of 25% or more of the outstanding voting Capital
Stock of MagneTek; (b) the election of a director of MagneTek as a result of which at least a majority of MagneTek’s Board of
Directors does not consist of Continuing Directors; (c) MagneTek’s ceasing to own, free and clear of all Liens (except for Permitted
Liens and Liens in favor of the Lender) or other adverse claims, 100% of the outstanding voting Capital Stock of ADS (except as
contemplated by Section 6.34), MXT, or Mondel Holding on a fully diluted basis; (d) MXT’s ceasing to own, free and clear of all
Liens (except for Permitted Liens and Liens in favor of the Lender) or other adverse claims, 100% of the outstanding voting Capital
Stock of Maxtec on a fully diluted basis; or (e) Mondel Holding’s ceasing to own, free and clear of all Liens (except in favor of the
Lender) or other adverse claims, 100% of the outstanding voting Capital Stock of Mondel Canada on a fully diluted basis.

“Closing Date” means August 15, 2003 or such later date when the initial Revolving Loans are made hereunder.

“Code” means the Internal Revenue Code of 1986 and any rule or regulation issued thereunder.

“Collateral” means any and all Property covered by the Collateral Documents and any and all other Property of any Loan Party or
other Person, now existing or hereafter acquired, that may at any time be or become subject to a security interest or Lien in favor of
the Lender, to secure the Secured Obligations.

“Collateral Access Agreement” means any landlord waiver or other agreement, in form and substance satisfactory to the Lender,
between the Lender and any third party (including any bailee,
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consignee, customs broker, or other similar Person) in possession of any Collateral or any landlord of any Loan Party for any real
Property where any Collateral is located.

“Collateral Documents” means, collectively, the Security Agreements and any other documents granting a Lien upon the Collateral as
security for payment of the Secured Obligations.

“Collateral Monitoring Fee” is defined in Section 2.8(d).

“Collateral Shortfall Amount” is defined in Section 2.1.2(i).

“Commitment” means the obligation of the Lender to make Loans to, and issue Facility LCs upon the application of, the Borrower
Representative in an aggregate amount not exceeding $19,000,000, as such amount may be modified from time to time pursuant to the
terms hereof.

“Compliance Certificate” is defined in Section 6.1(e).

“Consolidated Capital Expenditures” means, with reference to any Test Period, the Capital Expenditures of the Consolidated Group
calculated on a consolidated basis for such period.

“Consolidated EBITDA” means, with reference to any Test Period, Consolidated Net Income plus, to the extent deducted from
revenues in determining Consolidated Net Income, (a) Consolidated Interest Expense, (b) expense for taxes paid or accrued, (c)
depreciation, (d) amortization, and (e) non−cash or cash pension expense attributable to any Plan (e.g., exclusive of attorneys’ and
accountants’ fees and actuarial fees and expenses), all calculated for the Consolidated Group on a consolidated basis in accordance
with GAAP.  Consolidated EBITDA will (i) be calculated utilizing a FIFO method of cost accounting for Inventory, (ii) not include
the results from operations of J−Tec for the period of July 28, 2003 to August 31, 2003; and (iii) not include any (A) gain or non−cash
loss arising from the sale of capital assets, (B) gain arising from any write−up of assets, (C) gain or non−cash loss arising from the
acquisition of debt securities or Capital Stock of a Consolidated Group member or from cancellation or forgiveness of indebtedness,
(D) gain or income arising from accretion of any negative goodwill, (E) gain or non−cash loss recognized by a Consolidated Group
member as earnings which relate to any extraordinary accounting adjustments or non−recurring items of income or non−cash loss or
include any amounts attributable to extraordinary gains or non−cash losses or extraordinary items of income or non−cash loss or any
other non−operating, non−recurring gain or non−cash loss from time to time occurring; (F) income of any other Person (other than a
wholly−owned Subsidiary) in which a Consolidated Group member has an ownership interest, except to the extent any such income
has actually been received by such Consolidated Group member in the form of cash dividends or distributions; (G) undistributed
earnings of any Subsidiary of a Consolidated Group member to the extent that the declaration or payment of dividends or similar
distributions by such Subsidiary is not at the time permitted by the terms of any contractual obligation or requirement of law
applicable to such Subsidiary; (H) income of any other Person accrued prior to the date it became a Subsidiary of, or was merged or
consolidated into, a Consolidated Group member or a Subsidiary of a Consolidated Group member; or (I) in the case of a successor to
a Consolidated Group member by consolidation or merger or as a transferee of its assets, any earnings of such successor prior to such
consolidation, merger or transfer of assets.

“Consolidated Fixed Charges” means, with reference to any Test Period, without duplication, cash Consolidated Interest Expense, plus
scheduled principal payments on Debt For
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Borrowed Money (other than intercompany Indebtedness permitted by clause (e) of Section 6.17) made during such period (including
all Scheduled Equipment Availability Reductions which occurred during such Test Period), plus Capitalized Lease payments, plus
cash contributions to any Plan, all calculated for the Consolidated Group on a consolidated basis in accordance with GAAP.

“Consolidated Group” means, collectively, MagneTek, ADS, MXT, Maxtec, Mondel Holding, and Mondel Canada.  All other
Subsidiaries of MagneTek are excluded from the Consolidated Group unless expressly made a Loan Party after the Closing Date
pursuant to the terms of this Agreement.

“Consolidated Interest Expense” means, with reference to any Test Period, the interest expense of the Consolidated Group calculated
on a consolidated basis for such period.

“Consolidated Net Income” means, with reference to any Test Period, the net income (or loss) of the Consolidated Group, after the
provision for all taxes, calculated on a consolidated basis for such period.

“Contingent Obligation” of a Person means any agreement, undertaking or arrangement by which such Person assumes, guarantees,
endorses, contingently agrees to purchase or provide funds for the payment of, or otherwise becomes or is contingently liable upon,
the obligation or liability of any other Person, or agrees to maintain the net worth or working capital or other financial condition of any
other Person, or otherwise assures any creditor of such other Person against loss, including any comfort letter, operating agreement,
take−or−pay contract or the obligations of any such Person as general partner of a partnership with respect to the liabilities of the
partnership.

“Continuing Directors” means those directors on a Person’s Board of Directors as of the Closing Date (“Current Board”) or those
directors who are recommended or endorsed for election to the Board of Directors of that Person by a majority of the Current Board or
their successors so recommended or endorsed.

“Controlled Disbursement Accounts” means the accounts set forth on Schedule 2 established at the Lender, which will be structured
and utilized as a non−interest bearing, controlled disbursement account in accordance with the Lender’s controlled disbursement
account policies and procedures from time to time in effect.

“Controlled Group” means all members of a controlled group of corporations or other business entities and all trades or businesses
(whether or not incorporated) under common control which, together with the Borrowers or any of their respective Subsidiaries, are
treated as a single employer under Section 414 of the Code.

“Conversion/Continuation Notice” is defined in Section 2.6.

“Copyrights” shall have the meaning given to such term in the Security Agreements.

“Credit Exposure” means, as at any time, the sum of (a) the aggregate principal amount of the Loans outstanding at such time, plus (b)
an amount equal to the LC Obligations at such time.

“Credit Extension” means the making of a Loan or the issuance of a Facility LC hereunder.
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“Credit Extension Date” means the Borrowing Date for a Loan or the issuance date for a Facility LC.

“Customer List” means a list of a Borrower’s customers, specifying each customer’s name, mailing address and phone number.

“Debt For Borrowed Money” means (a) indebtedness arising from the lending of money; (b) Indebtedness, whether or not in any such
case arising from the lending of money, (i) which is represented by notes payable or drafts accepted that evidence extensions of credit,
(ii) which constitutes obligations evidenced by bonds, debentures, notes or similar instruments, (iii) whether or not assumed, is
secured by Liens on, or payable out of the proceeds or production from, Property now or hereafter owned or acquired by a Person, or
(iv) upon which interest charges are customarily paid (other than accounts payable) or that was issued or assumed as full or partial
payment for Property or services; (c) Capitalized Lease Obligations; (d) the maximum available stated amount of all letters of credit or
bankers’ acceptances and, without duplication, all reimbursement obligations with respect to letters of credit; (e) indebtedness for the
deferred and unpaid purchase price of any Property or business or any services (other than trade accounts payable incurred in the
ordinary course of business and constituting current liabilities); (f) Off−Balance Sheet Liabilities of the type set forth in clause (d) of
the definition of Off−Balance Sheet Liabilities; (g) indebtedness under any guaranty of obligations that would constitute Debt For
Borrowed Money under clauses (a) through (c) hereof, if owed directly by a Person; or (h) any other obligation for borrowed money
which in accordance with GAAP would be shown as a liability on the consolidated balance sheet of a Person.  “Debt For Borrowed
Money” will not include trade payables or accrued expenses.

“Default” means an event described in Section 7.1.

“Deposit Account Control Agreement” means an agreement, in form and substance satisfactory to the Lender, among any Loan Party,
a banking institution holding such Loan Party’s funds, and the Lender with respect to collection and control of all deposits and
balances held in a deposit account maintained by any Loan Party with such banking institution.

“Designated Consolidating Basis” means any financial information of the Borrowers and their Subsidiaries which is required by the
terms of this Agreement or any of the other Loan Documents and which will be presented to the Lender on a consolidating basis for
(a) each Business Group Member, (b) the Business Group (as consolidated with all Business Group Members), and (c) SPA (as
consolidated with its consolidated Subsidiaries).

“Document” shall have the meaning given to such term in the Security Agreements.

“Domestic Subsidiary” means any Subsidiary which is organized under the laws of the U.S. or any state of the U.S.

“EBITDA Covenant” is defined in Section 6.29.3.

“Effective Date” means the date that the conditions precedent set forth in Section 4.1 of Article IV are satisfied.

“Elevator Inventory” means (a) raw material Inventory owned and held by MagneTek at an ICG Facility that will be converted or
fabricated into Elevator Finished Goods in the ordinary
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course of MagneTek’s business as presently conducted by it exclusive of raw materials which are comprised of hazardous substances
under applicable Environmental Laws and (b) finished goods (“Elevator Finished Goods”) Inventory manufactured, owned, and held
by MagneTek at an ICG Facility for sale in the ordinary course of MagneTek’s business as presently conducted by it which is
comprised of electrical power drives for elevators, including complete systems or repair, replacement or add−on units thereof.

“Eligible Accounts” means, at any time, the Accounts of a Borrowing Base Group Member which the Lender determines in its
Permitted Discretion are eligible as the basis for Credit Extensions hereunder.  Without limiting the Lender’s discretion provided
herein, Eligible Accounts shall not include any Account:

(a)  which is not subject to a first priority perfected security interest in favor of the Lender;

(b)  which is subject to any Lien other than (i) a Lien in favor of the Lender and (ii) a Permitted Lien which does not have
priority over the Lien in favor of the Lender;

(c)  with respect to which more than 90 days have elapsed since the date of the original invoice therefor;

(d)  which is owing by an Account Debtor for which more than 50% of the Accounts owing from such Account Debtor and its
Affiliates are ineligible hereunder;

(e)  which is owing by an Account Debtor to the extent the aggregate amount of Accounts owing from such Account Debtor and
its Affiliates to the Borrowing Base Group Members exceeds 20% of the aggregate Eligible Accounts of the Borrowing Base Group
Members;

(f)  with respect to which any covenant, representation, or warranty contained in this Agreement or in a Security Agreement has
been breached or is not true;

(g)  which (i) does not arise from the sale of goods or performance of services in the ordinary course of business, (ii) is not
evidenced by an invoice or other documentation satisfactory to the Lender which has been sent to the Account Debtor, (iii) represents
a progress billing, (iv) is contingent upon a Borrowing Base Group Member’s completion of any further performance, or (v)
represents a sale on a bill−and−hold, guaranteed sale, sale−and−return, sale on approval, consignment, cash−on−delivery or any other
repurchase or return basis;

(h)  for which the goods giving rise to such Account have not been shipped to the Account Debtor or for which the services
giving rise to such Account have not been performed by the applicable Borrower;

(i)  with respect to which any check or other instrument of payment has been returned uncollected for any reason;

(j)  which is owed by an Account Debtor which has (i) applied for, suffered, or consented to the appointment of any receiver,
custodian, trustee, or liquidator of its assets,
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(ii) has had possession of all or a material part of its property taken by any receiver, custodian, trustee or liquidator, (iii) filed, or had
filed against it, any request or petition for liquidation, reorganization, arrangement, adjustment of debts, adjudication as bankrupt,
winding−up, or voluntary or involuntary case under any state or federal bankruptcy laws, (iv) has admitted in writing its inability, or is
generally unable to, pay its debts as they become due, (v) become insolvent, or (vi) ceased operation of its business;

(k)  which is owed by any Account Debtor which has sold all or a substantially all of its assets;

(l)  which is owed by an Account Debtor which (i) does not maintain its chief executive office in the U.S. or Canada (other than
the Province of Quebec) or (ii) is not organized under applicable law of the U.S., any state of the U.S., Canada, or any province of
Canada (other than the Province of Quebec) unless, in either case, such Account is backed by a Letter of Credit acceptable to the
Lender which is in the possession of the Lender and in which the Lender as first priority security interest;

(m)  which is owed in any currency other than U.S. dollars;

(n)  which is owed by (i) the government (or any department, agency, public corporation, or instrumentality thereof) of any
country other than the U.S. unless such Account is backed by a Letter of Credit acceptable to the Lender which is in the possession of
the Lender and in which the Lender as first priority security interest, (ii) the government of the U.S., or any department, agency, public
corporation, or instrumentality thereof, unless the Federal Assignment of Claims Act of 1940, as amended (31 U.S.C. § 3727 et seq.
and 41 U.S.C. § 15 et seq.), and any other steps necessary to perfect the Lien of the Lender in such Account and obtain directly the
payment thereof have been complied with to the Lender’s satisfaction, or (iii) any State of the U.S. (or other political subdivision
thereof) unless any assignment of claims (or comparable law) law and any other steps necessary to perfect the Lien of the Lender in
such Account and obtain directly the payment thereof have been complied with to the Lender’s satisfaction;

(o)  which is owed by any Affiliate, employee, or director of any Loan Party;

(p)  which, for any Account Debtor, exceeds a credit limit determined by the Lender, to the extent of such excess;

(q)  which is owed by an Account Debtor or any Affiliate of such Account Debtor to which any Loan Party is indebted, but only
to the extent of such indebtedness;

(r)  which is subject to any counterclaim, deduction, defense, setoff or dispute but only to the extent of any such counterclaim,
deduction, defense, setoff or dispute;

(s)  which is evidenced by any promissory note, chattel paper, or instrument or with respect to which the terms or conditions
prohibit or restrict assignment or collection rights;

(t)  which is owed by an Account Debtor located in any jurisdiction which requires filing of a “Notice of Business Activities
Report” or other similar report in order to
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permit the affected Borrowers to seek judicial enforcement in such jurisdiction of payment of such Account, unless such Borrowers
has filed such report or qualified to do business in such jurisdiction;

(u)  with respect to which a Borrowing Base Group Member has made any agreement with the Account Debtor for any reduction
thereof, other than discounts and adjustments given in the ordinary course of business;

(v)  which (i) consists (or to the extent consisting) of deposits, (ii) consists (or to the extent consisting) of vendor warranty
claims, (iii) consists (or to the extent consisting) of finance charges, service charges, or interest on delinquent accounts, (iv) is
proceeds of consigned Inventory, or (vi) are debit memoranda;

(w)  with respect to which an invoice for the agreed−on purchase price has been issued to the Account Debtor five or more
Business Days after the services covered thereby have been rendered or the goods covered thereby have been (or were originally)
delivered to the account debtor or its designee; or

(x)  which the Lender determines may not be paid by reason of the Account Debtor’s inability to pay or which the Lender
otherwise determines is unacceptable for any reason whatsoever.

In the event that an Account which was previously an Eligible Account ceases to be an Eligible Account hereunder, the Borrowers
Representative shall notify the Lender thereof (i) within five (5) Business Days of the date a Borrowing Base Group Member has
obtained knowledge thereof if any such Account is in excess of $250,000 in the aggregate and (ii) on and at the time of submission to
the Lender of the next Borrowing Base Certificate in all other cases.

“Eligible Inventory” means, at any time, the Inventory owned by a Borrowing Base Group Member (other than ADS) and held at a
Borrower’s Facility which the Lender determines in its Permitted Discretion is eligible as the basis for Credit Extensions hereunder. 
Without limiting the Lender’s discretion provided herein, Eligible Inventory shall not include any Inventory:

(a)  which is not subject to a first priority perfected Lien in favor of the Lender;

(b)  which is subject to any Lien other than (i) a Lien in favor of the Lender and (ii) a Permitted Lien which does not have
priority over the Lien in favor of the Lender;

(c)  which is, in the Lender’s opinion, slow moving, obsolete, unmerchantable, defective, unfit for sale, not salable at prices
approximating at least the cost of such Inventory in the ordinary course of business or unacceptable due to age, type, category and/or
quantity;

(d)  with respect to which any covenant, representation, or warranty contained in this Agreement or a Security Agreement has
been breached or is not true;

(e)  which does not conform to all standards imposed by any governmental authority;
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(f)  which constitutes work−in−process, packaging and shipping material, manufacturing supplies, display items, bill−and−hold
goods, returned or repossessed goods, defective goods, goods held on consignment, or goods which are not of a type held for sale in
the ordinary course of business;

(g)  which is not located in the U.S. (exclusive of the Mondel Canada Facility) or is in transit with a common carrier from
vendors and suppliers;

(h)  which is located in any location leased by a Borrowing Base Group Member (other than ADS) unless (i) the lessor has
delivered to the Lender a Collateral Access Agreement or (ii) a Reserve for rent, charges, and other amounts due or to become due
with respect to such facility has been established by the Lender in its Permitted Discretion;

(i)  which is located in any third party warehouse or is in the possession of a bailee and is not evidenced by a Document, unless
(i) such warehouseman or bailee has delivered to the Lender a Collateral Access Agreement and such other documentation as the
Lender may require or (ii) an appropriate Reserve has been established by the Lender in its Permitted Discretion;

(j)  which is the subject of a consignment by a Borrowing Base Group Member (other than ADS) as consignor;

(k)  which is perishable;

(l)  which (i) contains or bears any Intellectual Property Rights licensed to a Loan Party unless the Lender is satisfied that it may
sell or otherwise dispose of such Inventory without (A) infringing the rights of such licensor, (B) violating any contract with such
licensor, or (C) incurring any liability with respect to payment of royalties other than royalties incurred pursuant to sale of such
Inventory under the current licensing agreement or (ii) is subject to any contractual arrangement or any law, rule or regulation that
could, in any instance in the Lender’s Permitted Discretion, limit or impair the ability of the Lender to promptly exercise any of its
rights with respect thereto;

(m)  which is not reflected in a current perpetual Inventory report of the Borrowing Base Group Members, other than ADS
(unless such Inventory is reflected in a report to the Lender as “in transit” Inventory);

(n)  which is custom made for a particular customer of a Borrowing Base Group Member (other than ADS) for which such
Borrower’s customer did not issue a purchase order to such Borrower; or

(o)  which the Lender otherwise determines is unacceptable for any reason whatsoever.

In the event that Inventory which was previously Eligible Inventory ceases to be Eligible Inventory hereunder, the Borrower
Representative shall notify the Lender thereof (i) within five (5) Business Days of the date a Borrowing Base Group Member (other
than ADS) has obtained knowledge thereof if any such Inventory has a value (based on the lower of cost, determined on a first−in,
first−
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out basis, or market) in excess of $500,000 in the aggregate and (ii) on and at the time of submission to the Lender of the next
Borrowing Base Certificate in all other cases.

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, judicial decisions, regulations, ordinances,
rules, judgments, orders, decrees, plans, injunctions, permits, concessions, grants, franchises, licenses, agreements and other
governmental restrictions relating to (a) the protection of the environment, (b) the effect of the environment on human health, (c)
emissions, discharges or releases of pollutants, contaminants, hazardous substances or wastes into surface water, ground water or land,
or (d) the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants,
hazardous substances or wastes or the clean−up or other remediation thereof.

“Equipment” has the meaning specified in the Security Agreements.

“Equipment Availability” is defined in subparagraph (c) of the definition of Borrowing Base.

“Equipment Leases” means the leases attached as Schedule 3, whether or not a Borrower is the primary obligor or a guarantor
thereunder.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and any rule or regulation
issued thereunder.

“ESI Inventory” means (a) raw material Inventory owned and held by MagneTek at an ICG Facility that will be converted or
fabricated into ESI Finished Goods in the ordinary course of MagneTek’s business as presently conducted by it exclusive of raw
materials which are comprised of hazardous substances under applicable Environmental Laws and (b) finished goods (“ESI Finished
Goods”) Inventory manufactured, owned, and held by MagneTek at an ICG Facility for sale in the ordinary course of MagneTek’s
business as presently conducted by it which is comprised of electrical control panels and power drives for the overhead crane and
material handling industry, including complete systems or repair, replacement or add−on units thereof.

“Eurodollar Loan” means a Loan which, except as otherwise provided in Section 2.10, bears interest at the applicable Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to a Eurodollar Loan for the relevant Interest Period, the applicable British Bankers’
Association LIBOR rate for deposits in U.S. dollars as reported by any generally recognized financial information service as of 11:00
a.m. (London time) two Business Days prior to the first day of such Interest Period, and having a maturity equal to such Interest
Period, provided that, if no such British Bankers’ Association LIBOR rate is available to the Lender, the applicable Eurodollar Base
Rate for the relevant Interest Period shall instead be the rate determined by the Lender to be the rate at which the Lender or one of its
Affiliate banks offers to place deposits in U.S. dollars with first−class banks in the interbank market at approximately 11:00 a.m.
(London time) two Business Days prior to the first day of such Interest Period, in the approximate amount of the Lender’s relevant
Eurodollar Loan and having a maturity equal to such Interest Period.

“Eurodollar Loan” means a Loan which, except as otherwise provided in Section 2.10, bears interest at the applicable Eurodollar Rate.
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“Eurodollar Rate” means, with respect to a Eurodollar Loan for the relevant Interest Period, the sum of (a) the quotient of (i) the
Eurodollar Base Rate applicable to such Interest Period, divided by (ii) one minus the Reserve Requirement (expressed as a decimal)
applicable to such Interest Period, plus (b) the Applicable Margin.

“Excluded Foreign Stock” means, as of the Closing Date, the Capital Stock of any Foreign Subsidiary of MagneTek or Mondel
Holding.

“Excluded Taxes” means, in the case of the Lender or its applicable Lending Installation, taxes imposed on its overall revenue or net
income, and franchise taxes imposed on it, by (a) the jurisdiction under the laws of which the Lender is incorporated or organized or
any political subdivision thereof or (b) the jurisdiction in which the Lender’s principal executive office or the Lender’s applicable
Lending Installation is located or any political subdivision thereof.

“Exhibit” refers to an exhibit to this Agreement, unless another document is specifically referenced.

“Existing LCs” means the outstanding Letters of Credit issued prior to the Closing Date under the Prior Agreement.

“Facility” means the credit facility described in Section 2.1 hereof to be provided to the Borrowers on the terms and conditions set
forth in this Agreement.

“Facility LC” is defined in Section 2.1.2(a).

“Facility LC Application” is defined in Section 2.1.2(b).

“Facility LC Collateral Account” is defined in Section 2.1.2(h).

“Facility Termination Date” means July 15, 2006 or any earlier date on which the  Commitment is reduced to zero or otherwise
terminated pursuant to the terms hereof.

“Federal Funds Effective Rate” means, for any day, an interest rate per annum equal to the weighted average of the rates on overnight
Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published
for such day (or, if such day is not a Business Day, for the immediately preceding Business Day) by the Federal Reserve Bank of New
York, or, if such rate is not so published for any day which is a Business Day, the average of the quotations at approximately 11:00
a.m. (Chicago time) on such day on such transactions received by the Lender from three Federal funds brokers of recognized standing
selected by the Lender in its sole discretion.

“FIFO” means a first in−first−out method of cost accounting for Inventory in accordance GAAP.

“Financial Contract” of a Person means (a) any exchange−traded or over−the−counter futures, forward, swap or option contract or
other financial instrument with similar characteristics, or (b) any Rate Management Transaction.
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“Fiscal Month” means any of the monthly accounting periods of the Consolidated Group.

“Fiscal Quarter” means any of the quarterly accounting periods of the Consolidated Group, ending on the Sunday closest to
September 30th, December 31st, March 31st, and June 30th of each year.

“Fiscal Year” means any of the annual accounting periods of the Consolidated Group ending on the Sunday closest to June 30 of each
year.

“Fixed Charge Coverage Ratio” means, the ratio, determined for any Test Period, of (a) Consolidated EBITDA for such Test Period
minus (i) the unfinanced portion of Consolidated Capital Expenditures (for purposes of this clause (a) “unfinanced” will not include
funds borrowed from the Lender as a Loan), (ii) expense for income taxes paid in cash, and (iii) dividends or distributions paid in cash
for such Test Period (exclusive of dividends or distributions from a Subsidiary to a Borrower) to (b) Consolidated Fixed Charges for
such Test Period, all calculated for the Consolidated Group on a consolidated basis.

“Fixtures” has the meaning specified in the Security Agreements.

“Floating Rate” means, for any day, a rate per annum equal to (a) the Alternate Base Rate for such day plus (b) the Applicable Margin,
in each case changing when and as the Alternate Base Rate changes.

“Floating Rate Loan” means a Loan which, except as otherwise provided in Section 2.10, bears interest at the Floating Rate.

“Foreign Subsidiary” means any Subsidiary which is not a Domestic Subsidiary.

“Funding Account” is defined in Section 2.4.

“GAAP” means generally accepted accounting principles as in effect from time to time, applied in a manner consistent with that used
in preparing the financial statements referred to in Section 5.5.

“Guaranteed Obligations” is defined in Section 13.1.

“Guarantor” each Loan Party and any other Person who becomes a Loan Party pursuant to a Joinder Agreement and their successors
and assigns.

 “Guaranty” means Article XIII of this Agreement and each separate guaranty, in form and substance satisfactory to the Lender,
delivered by each Guarantor that is a Foreign Subsidiary.

 “Highest Lawful Rate” shall mean, on any day, the maximum non−usurious rate of interest permitted for that day by applicable
federal or State law stated as a rate per annum.

“ICG” means MagneTek’s Industrial Power Controls business unit which is comprised of the operations of MagneTek, Maxtec, and
Mondel Canada at the ICG Facilities.

“ICG Facility” means a Borrower Facility designated as an ICG Facility on Schedule 1.
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“Inactive Companies” means Magnetek Leasing Corporation, a Delaware corporation, Magnetek National Electric Coil, Inc., a
Delaware Corporation, and their respective successors and assigns.

“Indebtedness” of a Person means such Person’s: (a) Debt For Borrowed Money, (b) obligations of such Person to purchase securities
or other Property arising out of or in connection with the sale of the same or substantially similar securities or Property or any other
Off−Balance Sheet Liabilities, (c) Contingent Obligations for which the underlying transaction constitutes Indebtedness under this
definition, (d) Net Mark−to−Market Exposure under all Rate Management Transactions, (e) obligations of such Person under any Sale
and Leaseback Transaction, and (f) obligations under any liquidated earn−out.

“Intellectual Property Rights” means, with respect to any Person, all of such Person’s Patents, Copyrights, Trademarks, and Licenses,
all other rights under any of the foregoing, all extensions, renewals, reissues, divisions, continuations and continuations−in−part of
any of the foregoing, and all rights to sue for past, present, and future infringement of any of the foregoing.

“Interest Period” means, with respect to a Eurodollar Loan, a period of one, two, or three months commencing on a Business Day
selected by the Borrower Representative pursuant to this Agreement.  Such Interest Period shall end on the day which corresponds
numerically to such date one, two, or three months thereafter, provided, however, that if there is no such numerically corresponding
day in such next, second, or third succeeding month, such Interest Period shall end on the last Business Day of such next, second, or
third succeeding month.  If an Interest Period would otherwise end on a day which is not a Business Day, such Interest Period shall
end on the next succeeding Business Day, provided, further, that if said next succeeding Business Day falls in a new calendar month,
such Interest Period shall end on the immediately preceding Business Day.

“Inventory” has the meaning specified in the Security Agreements.

“Investment” of a Person means any (a) loan, advance, extension of credit (other than accounts receivable arising in the ordinary
course of business on terms customary in the trade) or contribution of capital by such Person, (b) stocks, bonds, mutual funds,
partnership interests, notes, debentures, securities or other Capital Stock owned by such Person, (c) any deposit accounts and
certificate of deposit owned by such Person, and (d) structured notes, derivative financial instruments and other similar instruments or
contracts owned by  such Person.

“J−Tec” means J−Tec, Inc., an Ohio corporation.

“Joinder Agreement” is defined in Section 6.15(a).

“LC Fee” is defined in Section 2.8(b).

“LC Obligations” means, at any time, the sum, without duplication, of (a) the aggregate undrawn stated amount under all Facility LCs
outstanding at such time, after giving effect to reinstatements of the face amount effected, pursuant to the terms of the Facility LCs,
prior to such time plus (b) the aggregate unpaid amount at such time of all Reimbursement Obligations.

“LC Payment Date” is defined in Section 2.1.2(c).
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“Lending Installation” means the office, branch, subsidiary or Affiliate of the Lender listed on the signature pages hereof or on a
Schedule or otherwise selected by the Lender pursuant to Section 2.19.

“Letter of Credit” of a Person means a letter of credit or similar instrument which is issued upon the application of such Person or
upon which such Person is an account party or for which such Person is in any way liable.

“Lien” means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, deposit arrangement, adverse claim,
encumbrance or preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever
(including the interest of a vendor or lessor under any conditional sale, Capitalized Lease or other title retention agreement).

“Licenses” shall have the meaning given to such term in the Security Agreements.

“Loans” means the loans made pursuant to Article II (or any conversion or continuation thereof).

“Loan Documents” means this Agreement, the Note, the Facility LC Applications, the Collateral Documents, the Guaranty, and all
other agreements, instruments, documents and certificates identified in Section 4.1 executed and delivered to, or in favor of, the
Lender and including all other pledges, powers of attorney, consents, assignments, contracts, notices, letter of credit agreements and
all other written matter whether heretofore, now or hereafter executed by or on behalf of any Loan Party, or any employee of any Loan
Party, and delivered to the Lender or its Affiliates in connection with the Agreement, the Banking Services, the Rate Management
Obligations or the transactions contemplated hereby and thereby.  Any reference in the Agreement or any other Loan Document to a
Loan Document shall include all appendices, exhibits or schedules thereto, and all amendments, restatements, supplements or other
modifications thereto, and shall refer to the Agreement or such Loan Document as the same may be in effect at any and all times such
reference becomes operative.

“Loan Parties” means MagneTek, ADS, MXT, Maxtec, Mondel Holding, Mondel Canada, the Inactive Companies and any other
Person who becomes a party to this Agreement pursuant to a Joinder Agreement.

“Lock Box” is defined in Section 2.16.1.

“MagneTek Pension Plan” means the Magnetek FlexCare Plus Retirement Pension Plan.

“Material Adverse Effect” means a material adverse effect on (a) the business, Property, condition (financial or otherwise), results of
operations, or prospects of the Consolidated Group taken as a whole, (b) the ability of any Loan Party to perform its obligations under
the Loan Documents to which it is a party, (c) the Collateral, or the Lender’s Liens on the Collateral or the priority of such Liens, or
(d) the validity or enforceability of any of the Loan Documents or the rights or remedies of the Lender thereunder.
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“Material Indebtedness” means Debt For Borrowed Money (exclusive of the Credit Exposure) in an outstanding principal amount of
$500,000 or more in the aggregate (or the equivalent thereof in any currency other than U.S. dollars).

“Material Indebtedness Agreement” means any agreement under which any Material Indebtedness was created or is governed or
which provides for the incurrence of Indebtedness in an amount which would constitute Material Indebtedness (whether or not an
amount of Indebtedness constituting Material Indebtedness is outstanding thereunder).

“Modify” and “Modification” are defined in Section 2.1.2(a).

“Mondel Holding” means Magnetek Mondel Holding, Inc., a Delaware corporation, its successors and assigns.

“Mondel Canada” means Mondel ULC, an unlimited liability corporation organized under the laws of Nova Scotia, Canada, its
successor and assigns.

“Mondel Canada Facility” means a Borrower Facility designated as the Mondel Canada Facility on Schedule 1.

“Mondel Canada Inventory” means (a) raw material Inventory owned and held by Mondel Canada at the Mondel Canada Facility that
will be converted or fabricated into Mondel Finished Goods in the ordinary course of Mondel Canada’s business as presently
conducted by it exclusive of raw materials which are comprised of hazardous substances under applicable Environmental Laws and
(b) finished goods (“Mondel Finished Goods”) Inventory manufactured, owned, and held by Mondel Canada at the Mondel Canada
Facility for sale in the ordinary course of Mondel Canada’s business as presently conducted by it which is comprised of brakes and
brake−type systems for the overhead crane and material handling industry, including complete systems or repair, replacement or
add−on units thereof.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns

“MXT” means MXT Holdings, Inc., an Illinois corporation, its successors and assigns.

“Multiemployer Plan” means a Plan maintained pursuant to a collective bargaining agreement or any other arrangement to which a
Loan Party or any member of the Controlled Group is a party to which more than one employer is obligated to make contributions.

“Net Cash Proceeds” means, if in connection with (a) an asset disposition, cash proceeds net of (i) commissions and other reasonable
and customary transaction costs, fees and expenses properly attributable to such transaction and payable by such Loan Party in
connection therewith which are on an arms−length basis in the ordinary course of business, (ii) transfer taxes, (iii) amounts payable to
holders of senior Liens on such asset (to the extent such Liens constitute Permitted Liens hereunder), if any, and (iv) an appropriate
reserve for income taxes in accordance with GAAP established in connection therewith, (b) the issuance or incurrence of Debt For
Borrowed Money, cash proceeds net of attorneys’ fees, investment banking fees, accountants’ fees, underwriting discounts and
commissions and other customary fees and expenses actually incurred in connection therewith and fees associated with retiring any
refinanced Debt For Borrowed Money, or (c) an equity issuance, cash proceeds net of underwriting discounts and commissions and
other
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reasonable costs, attorneys’ fees, accountants’ fees and other reasonable and customary transaction costs, fees and expenses properly
attributable to such transaction which are on an arms−length basis in the ordinary course of business.

“Net Mark−to−Market Exposure” of a Person means, as of any date of determination, the excess (if any) of all unrealized losses over
all unrealized profits of such Person arising from Rate Management Transactions.  As used in this definition, “unrealized losses”
means the fair market value of the cost to such Person of replacing such Rate Management Transaction as of the date of determination
(assuming the Rate Management Transaction were to be terminated as of that date), and “unrealized profits” means the fair market
value of the gain to such Person of replacing such Rate Management Transaction as of the date of determination (assuming such Rate
Management Transaction were to be terminated as of that date).

“Net Orderly Liquidation Value” means, as of any date, with respect to Inventory of any Person, the orderly liquidation value thereof
as determined in a manner acceptable to the Lender by an appraiser acceptable to the Lender, net of all costs of liquidation thereof,
pursuant to then current appraisal.

“Note” means the Revolving Note.

“Obligations” means all unpaid principal of and accrued and unpaid interest on present and future Loans, all LC Obligations, all
Banking Services Obligations, all Rate Management Obligations owing to the Lender or its Affiliates, all indebtedness under all
Equipment Leases, all accrued and unpaid fees and all expenses, reimbursements, indemnities and other obligations of the Loan
Parties to the Lender or its Affiliates or any indemnified party arising under the Loan Documents, including the Existing LCs, whether
or not evidenced by any note or other instrument, or any other document, whether arising from an extension of credit, opening of a
letter of credit, credit card, acceptance (including a bankers’ acceptance), lease, loan, guaranty, indemnification or otherwise, whether
direct or indirect (including those acquired by assignment from others, and any participation by the Lender or any Affiliate of the
Lender in a Borrower’s or any other Loan Party’s debts owing to others), absolute or contingent, related or unrelated, due or to
become due, primary or secondary, whether arising out of overdrafts on checking, deposit or other accounts or electronic funds
transfers (whether through automatic clearing houses or otherwise) or out of the Lender’s or any of the Lender’s Affiliate’s
non−receipt of, or inability to collect, funds or otherwise not being made whole in connection with wire transfers or depository
transfer checks or other similar arrangements, and including all principal, interest, charges, expenses, fees, attorneys’ fees, filing fees
and any other sums chargeable to a Borrower or any other Loan Party under any of the Loan Documents.

“Off−Balance Sheet Liability” of a Person means (a) any repurchase obligation or liability of such Person with respect to accounts or
notes receivable sold by such Person, (b) any indebtedness, liability or obligation under any Sale and Leaseback Transaction which is
not a Capitalized Lease, (c) any indebtedness, liability or obligation under any so−called “synthetic lease” transaction entered into by
such Person, or (d) any indebtedness, liability or obligation arising with respect to any other transaction which is the functional
equivalent of or takes the place of borrowing but which does not constitute a liability on the balance sheets of such Person, but
excluding from this clause (d) Operating Leases.
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“Operating Lease” of a Person means any lease of Property (other than a Capitalized Lease) by such Person as lessee which has an
original term (including any required renewals and any renewals effective at the option of the lessor) of one year or more.

“Operating Lease Obligations” means, as at any date of determination, the amount obtained by aggregating the present values,
determined in the case of each particular Operating Lease by applying a discount rate (which discount rate shall equal the discount rate
which would be applied under GAAP if such Operating Lease were a Capitalized Lease) from the date on which each fixed lease
payment is due under such Operating Lease to such date of determination, of all fixed lease payments due under all Operating Leases
of the Borrowers and its Subsidiaries.

“Operating Profit” means, for any Test Period, the total (without duplication), in Dollars (all as determined in accordance with GAAP
consistently applied) of each Business Group Member’s earnings before interest, income taxes, and general and administrative
overhead expenses of MagneTek for the applicable Test Period.  “Operating Profit” of TPG will not include the results from
operations of J−Tec for the period of July 28, 2003 to August 31, 2003.

“Operating Profit Covenant” is defined in Section 6.34.

“Other Taxes” is defined in Section 3.5(b).

 “Participants” is defined in Section 10.2(a).

“Patents” shall have the meaning given to such term in the Security Agreements.

“Payment Date” means (a) with respect to interest payments due on any Floating Rate Loan, the first day of each calendar month and
the Facility Termination Date, (b) with respect to interest payments due on any Eurodollar Loan, (i) the last day of the applicable
Interest Period and (ii) the Facility Termination Date, (c) with respect to the Collateral Monitoring Fee or the Unused Commitment
Fee, the first day of each calendar month and the Facility Termination Date, and (d) with respect to the LC Fee: (i) for any commercial
Facility LCs, a one−time payment on the date of issuance of the commercial Facility LC and (ii) for any standby Facility LCs, in
advance on the first day of each calendar month and the Facility Termination Date.

“PBGC” means the Pension Benefit Guaranty Corporation, or any successor thereto.

“PEG” means MagneTek’s Power Electronic Group business unit which is comprised of the operations of MagneTek at the PEG
Facilities.

“PEG Facility” means a Borrower Facility designated as a PEG Facility on Schedule 1.

“PEG Finished Goods” means finished goods Inventory manufactured, owned, and held by MagneTek at a PEG Facility for sale in the
ordinary course of MagneTek’s business as presently conducted by each of them which is comprised of AC/DC power supply and
AC/DC power converters servicing the data storage, telecommunications, semi−conductor, medical, and industrial markets, including
complete systems or repair, replacement or add−on units thereof.

“PEG Raw Materials” means raw material Inventory owned and held by MagneTek or Mondel Canada at a PEG Facility that will be
converted or fabricated into PEG Finished Goods in
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the ordinary course of MagneTek’s and Mondel Canada’s business as presently conducted by each of them exclusive of (a) PEG
Rectifiers and (b) raw materials which are comprised of hazardous substances under applicable Environmental Laws.

“PEG Rectifiers” means raw material Inventory owned and held by MagneTek at a PEG Facility that will be converted or fabricated
into PEG Finished Goods in the ordinary course of MagneTek’s and Mondel Canada’s business as presently conducted by each of
them which is comprised solely of rectifiers.

“Permitted Discretion” means a determination made in good faith and in the exercise of reasonable (from the perspective of a secured
asset−based lender) business judgment.

“Permitted Liens” is defined in Section 6.22.

“Permitted Obligations” means all obligations permitted under Section 6.17.

“Person” means any natural person, corporation, firm, joint venture, partnership, limited liability company, association, enterprise,
trust or other entity or organization, or any government or political subdivision or any agency, department or instrumentality thereof.

“Plan” means an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum funding standards
under Section 412 of the Code as to which a Loan Party or any member of the Controlled Group may have any liability.

“Power Inventory” means (a) raw material Inventory owned and held by MagneTek at an ICG Facility that will be converted or
fabricated into Power Finished Goods in the ordinary course of MagneTek’s business as presently conducted by it exclusive of raw
materials which are comprised of hazardous substances under applicable Environmental Laws and (b) finished goods (“Power
Finished Goods”) Inventory manufactured, owned, and held by MagneTek at an ICG Facility for sale in the ordinary course of
MagneTek’s business as presently conducted by it which is comprised of power supply units for alternative energy sources and fuel
cells, including complete systems or repair, replacement or add−on units thereof.

“Prepayment Fee” is defined in Section 2.14(b).

“Presentments” is defined in Section 2.4.

“Pricing Schedule” means the Schedule attached hereto identified as such.

“Prior Agreement” is defined in Section 4.1(j).

“Prime Rate” means a rate per annum equal to the prime rate of interest announced from time to time by the Lender or its parent
(which is not necessarily the lowest rate charged to any customer), changing when and as said prime rate changes.
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“Problem Financing Statements” means the following financing statements:

Secured Party Filing Office Filing # Filing Date
ASARCO, Incorporated Tennessee Secretary of State 940369087 11−09−94
ASARCO, Incorporated Davidson County, Tennessee E0061503 06−22−99
ASARCO, Incorporated Mississippi Secretary of State 844846 11−10−94
ASARCO, Incorporated Copiah County, Mississippi 52718 06−14−99
Mississippi Business Finance Corporation Delaware Secretary of State 22219016 08−27−02
Toshiba American Information Systems, Inc. Delaware Secretary of State 22223620 08−28−02

“Projections” is defined in Section 6.1(d).

“Property” of a Person means any and all property, whether real, personal, tangible, intangible, or mixed, of such Person, or other
assets owned, leased or operated by such Person.

“Rate Management Obligations” of a Person means any and all obligations of such Person, whether absolute or contingent and
howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and
substitutions therefor), under (a) any and all Rate Management Transactions, and (b) any and all cancellations, buy backs, reversals,
terminations or assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transaction (including an agreement with respect thereto) now existing or hereafter
entered by any Loan Party which is a rate swap, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor
transaction, collar transaction, forward transaction, currency swap transaction, cross−currency rate swap transaction, currency option
or any other similar transaction (including any option with respect to any of these transactions) or any combination thereof, whether
linked to one or more interest rates, foreign currencies, commodity prices, equity prices or other financial measures.

“Regulation D” means Regulation D of the Board of Governors of the Federal Reserve System or other regulation or official
interpretation of said Board of Governors relating to reserve requirements applicable to member banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System or other regulation or official
interpretation of said Board of Governors relating to the extension of credit by banks for the purpose of purchasing or carrying margin
stocks applicable to member banks of the Federal Reserve System.

“Reimbursement Obligations” means, at any time, the aggregate of all obligations of the Borrowers then outstanding under
Section 2.1.2 to reimburse the Lender for amounts paid by the Lender in respect of any one or more drawings under Facility LCs.

“Remittances” is defined in Section 2.16.1.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and the regulations issued under such section, with
respect to a Plan, excluding, however, such events as to which the PBGC has by regulation waived the requirement of Section 4043(a)
of ERISA that it be
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notified within thirty days of the occurrence of such event, provided however, that a failure to meet the minimum funding standard of
Section 412 of the Code and of Section 302 of ERISA shall be a Reportable Event regardless of the issuance of any such waiver of the
notice requirement.

“Reports” is defined in Section 9.6(a)(i).

“Reserves” means any and all reserves which the Lender deems necessary, in its Permitted Discretion, to maintain (including reserves
for cost testing, aged credits, accrued and unpaid interest on the Secured Obligations, Banking Services Reserves, reserves for rent at
locations leased by any Loan Party and for warehousemen’s and bailee’s charges, reserves for dilution of Accounts, reserves for
Inventory shrinkage, reserves for customs charges and shipping charges related to any Inventory in transit, reserves for Rate
Management Transactions, reserves for contingent liabilities of any Loan Party, reserves for uninsured losses of any Loan Party and
reserves for taxes, fees, assessments, and other governmental charges) with respect to the Collateral or any Loan Party.

 “Revolving Loans” means the revolving loans extended by the Lender to the Borrowers pursuant to Section 2.1.1.

“Revolving Note” is defined in Section 2.18(d).

“Reserve Requirement” means, with respect to an Interest Period, the maximum aggregate reserve requirement (including all basic,
supplemental, marginal and other reserves) which is imposed under Regulation D on Eurocurrency liabilities.

“S&P” means Standard and Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc., its successors and assigns.

“Sale and Leaseback Transaction” means any sale or other transfer of Property by any Person with the intent to lease such Property as
lessee.

“Schedule” refers to a specific schedule to this Agreement, unless another document is specifically referenced.

“Scheduled Equipment Availability Reduction” is defined in subparagraph (c) of the definition of Borrowing Base.

“Section” means a numbered section of this Agreement, unless another document is specifically referenced.

“Secured Obligations” means, collectively, (i) the Obligations; (ii) all Banking Services Obligations; (iii) all Rate Management
Obligations owing to the Lender or its Affiliates; and (iv) all indebtedness under all Equipment Leases.

“Security Agreement” means each Pledge and Security Agreement, dated as of the date hereof, between each Loan Parties and the
Lender, and any other pledge or security agreement entered into, after the Closing Date by any other Loan Party (as required by this
Agreement or any other Loan Document), or any other Person, as the same may be amended, restated or otherwise modified from time
to time.
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“Single Employer Plan” means a Plan maintained by a Loan Party or any member of the Controlled Group for employees of the Loan
Parties or any member of the Controlled Group.

“SPA” means Magnetek S.p.A., a corporation organized and existing under the laws of Italy and a subsidiary of MagneTek, its
successors and assigns.

“SPA Indebtedness” means all existing or future Debt For Borrowed Money owed by a Loan Party to SPA.

“Stated Rate” is defined in Section 2.20.

“Subordinated Indebtedness” of a Person means any Indebtedness of such Person the payment of which is subordinated to payment of
the Secured Obligations to the written satisfaction of the Lender.

“Subsidiary” of a Person means, any corporation, partnership, limited liability company, association, joint venture or similar business
organization more than 50% of the outstanding Capital Stock having ordinary voting power of which shall at the time be owned or
controlled by such Person.  Unless otherwise expressly provided, all references herein to a “Subsidiary” shall mean a Subsidiary of a
Borrower.

“Substantial Portion” means Property which represents more than 10% of the consolidated assets of the Consolidated Group or
property which is responsible for more than 10% of the consolidated net sales or of the consolidated net income of the Consolidated
Group, in each case, as would be shown in the consolidated financial statements of the Consolidated Group as at the beginning of the
twelve−month period ending with the month in which such determination is made (or if financial statements have not been delivered
hereunder for that month which begins the twelve−month period, then the financial statements delivered hereunder for the quarter
ending immediately prior to that month).

“Supporting Letter of Credit” is defined in Section 2.1.2(i).

“Taxes” means any and all present or future taxes, duties, levies, imposts, deductions, charges or withholdings, and any and all
liabilities with respect to the foregoing, but excluding Excluded Taxes and Other Taxes.

“Telemotive Inventory” finished goods Inventory manufactured, owned, and held by MagneTek or Maxtec at an ICG Facility for sale
in the ordinary course of MagneTek’s or Maxtec’s business as presently conducted by it which is comprised of radio frequency power
systems for the overhead crane and material handling industry.

“Test Period” means, for any determination of the Fixed Charge Coverage Ratio, the EBITDA Covenant, or the Operating Profit
Covenant the period of four consecutive Fiscal Quarters of the Consolidated Group ended on each Fiscal Quarter ending during the
term of this Agreement (i.e., a rolling four Fiscal Quarter  period); provided that, with respect to determining the Fixed Charge
Coverage Ratio at the end of each of the Fiscal Quarters of the Consolidated Group beginning on September 29, 2003 and ending on
December 28, 2003 and beginning on December 29, 2003 and ending on March 28, 2004, “Test Period” means, respectively, the
period of one Fiscal Quarter beginning on September 29, 2003 and ending on December 28, 2003 and the period of two
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Fiscal Quarters beginning on September 29, 2003 and ending on March 28, 2004; provided, further that, with respect to determining
the EBITDA Covenant at the end of the Fiscal Quarter of the Consolidated Group ending on September 28, 2003 and the EBITDA
Covenant and the Operating Profit Covenant at the end of each of the Fiscal Quarters of the Consolidated Group ending on
December 28, 2003 and on March 28, 2004, “Test Period” means, respectively, the period of one Fiscal Quarter beginning on June 30,
2003 and ending on September 29, 2003, the period of two Fiscal Quarters beginning on June 30, 2003 and ending on December 28,
2003, and the period of three Fiscal Quarters beginning on June 30, 2003 and ending March 28, 2004.

“TPG” means MagneTek’s Telco Power Group business unit which is comprised of the operations of ADS at the TPG Facilities.

“TPG Facility” means a Borrower Facility designated as a TPG Facility on Schedule 1.

“Trademarks” shall have the meaning given to such term in the Security Agreement.

“Type” means, with respect to any Loan, its nature as a Floating Rate Loan or a Eurodollar Loan.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Ohio or any other state the laws of which
are required to be applied in connection with the issue of perfection of security interests.

“Unfunded Liabilities” means the amount (if any) by which the present value of all vested and unvested accrued benefits under all
Single Employer Plans exceeds the fair market value of all such Plan assets allocable to such benefits, all determined under Financial
Accounting Statement 87 as of the end of the most recent Fiscal Year end or any date otherwise required to be determined under
applicable law.

“Unliquidated Secured Obligations” means, at any time, any Secured Obligations (or portion thereof) that is contingent in nature or
unliquidated at such time, including any Secured Obligation that is: (i) an obligation to reimburse a bank for drawings not yet made
under a Letter of Credit issued by it; (ii) any other obligation (including any guarantee) that is contingent in nature at such time; or (iii)
an obligation to provide collateral to secure any of the foregoing types of obligations.

“Unmatured Default” means an event which but for the lapse of time or the giving of notice, or both, would constitute a Default.

“Unused Commitment Fee” is defined in Section 2.8(a).

“U.S.” means the United States of America.

“Wholly−Owned Subsidiary” of a Person means, any Subsidiary all of the outstanding Capital Stock of which shall at the time be
owned or controlled, directly or indirectly, by such Person or one or more Wholly−Owned Subsidiaries of such Person, or by such
Person and one or more Wholly−Owned Subsidiaries of such Person.
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1.2  Other Definitional Provisions; Construction. Unless otherwise specified,

(a)  All terms defined in this Agreement, whether or not defined in this Section 1, have the defined meanings
provided in this Agreement when used in this Agreement, in any other of the Loan Documents, or any other certificate,
instrument or other document made or delivered pursuant to this Agreement or any other Loan Document, unless
otherwise defined therein.

(b)  References to the Uniform Commercial Code, or UCC, mean as enacted in the particular jurisdiction(s)
encompassed by the reference.

(c)  The definition of any agreement, document or instrument includes all schedules, attachments and exhibits
thereto and all renewals, extensions, supplements, modifications, restatements and amendments thereof but only to the
extent such renewals, extensions, supplements, modifications, restatements or amendments thereof are not prohibited by
the terms of any Loan Document.  All references to statutes include (i) all regulations promulgated thereunder, (ii) any
amendments of such statutes or regulations promulgated thereunder, and (iii) any successor statutes and regulations,
including any comparable provision of the applicable statute, ordinance, code, regulation or other law as amended or
superseded after the date of this Agreement.

(d)  “Hereunder,” “herein,” “hereto,” “this Agreement” and words of similar import refer to this entire document;
“including” is used by way of illustration and not by way of limitation, unless the context clearly indicates the contrary; the
singular includes the plural and conversely; and any action required to be taken by a Person is to be taken promptly,
unless the context clearly indicates the contrary.

(e)  All of the uncapitalized terms contained in the Loan Documents which are now or hereafter defined under the
UCC will, unless defined in the Loan Documents or the context indicates otherwise, have the meanings now or hereafter
provided for in the UCC.

(f)  The term “good faith” means honesty in fact in the conduct or transaction concerned.

(g)  All Exhibits and Schedules attached to this Agreement are incorporated into, made and form an integral part of,
this Agreement for all purposes.

(h)  The existence of references to a Borrower’s Subsidiaries throughout this Agreement is for a matter of
convenience only.  Any references to Subsidiaries of a Borrower set forth herein shall not in any way be construed as
consent by the Lender to the establishment, maintenance or acquisition of any Subsidiary.

(i)  Whenever the sense of this Agreement or any of the other Loan Documents so require, the masculine or
feminine gender will be substituted for, or be deemed to include, the neuter, the feminine gender will be substituted for the
masculine, or the masculine will be deemed to include the feminine, and the neuter gender will be substituted for, or be
deemed to include, the masculine or, as applicable, feminine gender.
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ARTICLE II

THE FACILITY

2.1.  The Facility.  The Lender agrees, on the terms and conditions set forth in this Agreement, to (a) make Revolving Loans to
the Borrowers as set forth below and (b) issue Facility LCs upon the request of the Borrower Representative, provided that, after
giving effect to the making of each such Revolving Loan and the issuance of each such Facility LC, the Credit Exposure shall not
exceed the Commitment.  The Facility shall be composed of Revolving Loans and Facility LCs as set forth below:

2.1.1. Revolving Loans.

(a) Amount. From and including the Effective Date and prior to the Facility Termination Date, the Lender agrees, on
the terms and conditions set forth in this Agreement, to make revolving loans to the Borrowers and issue Facility LCs as
set forth in Section 2.1.2 below on the request of the Borrower Representative.  If any advance of a Revolving Loan or
issuance of a Facility LC would exceed Availability, the Lender will refuse to make or may otherwise restrict the making of
Revolving Loans or the issuance of Facility LCs as the Lender determines until such excess has been eliminated. The
Revolving Loans may consist of Floating Rate Loans or Eurodollar Loans, or a combination thereof, selected by the
Borrower Representative in accordance with Sections 2.1.1(b) and 2.6.  Subject to the terms of this Agreement, the
Borrowers may borrow, repay and reborrow Revolving Loans at any time prior to the Facility Termination Date.  The
Commitment to extend credit under this Section 2.1.1(a) shall expire on the Facility Termination Date.

(b) Borrowing Procedures.  The Borrower Representative shall (i) select the Type of Loan and, in the case of each
Eurodollar Loan, the Interest Period applicable thereto, from time to time and (ii) give the Lender irrevocable notice (a
“Borrowing Notice”) not later than 11:00 a.m. (Chicago, Illinois time) on each Borrowing Date of each Floating Rate Loan
and three Business Days before the Borrowing Date for each Eurodollar Loan, specifying (in the form of Exhibit A for
Eurodollar Loans): (1) the Borrowing Date, which shall be a Business Day, of such Loan, (2) the aggregate amount of
such Loan, (3) the Type of Loan selected; provided that, if the Borrower Representative fails to specify the Type of Loan
requested, such request shall be deemed a request for a Floating Rate Loan; and (4) the duration of the Interest Period if
the Type of Loan requested is a Eurodollar Loan; provided that, if the Borrower Representative fails to select the duration
of the Interest Period for the requested Eurodollar Loan, the Borrowers shall be deemed to have requested that such
Eurodollar Loan be made with an Interest Period of one month.

2.1.2.  Facility LCs.

(a)  Issuance.  The  Lender  issued  the Existing LCs and the Lender hereby agrees, on the terms and conditions set forth in this
Agreement, to issue standby and commercial Letters of Credit (each, including each “Existing LC”, a “Facility LC”) and to renew,
extend, increase, decrease or otherwise modify each Facility LC (“Modify,” and each such action a “Modification”), from time to time
from and including the Effective Date and prior to the Facility Termination Date upon the request and for the account of the Borrower
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Representative; provided that, the maximum face amount of the Facility LC to be issued or Modified, does not exceed the lesser of (i)
an amount equal to $10,000,000 minus the sum of (1) the aggregate undrawn amount of all outstanding Facility LCs at such time plus,
without duplication, (2) the aggregate unpaid Reimbursement Obligations with respect to all Facility LCs outstanding at such time and
(ii) Availability.  No Facility LC shall have an expiry date later than the earlier of (x) the thirtieth (30th) Business Day prior to the
Facility Termination Date and (y) one year after its issuance; provided that any Letter of Credit with a one−year tenor may provide for
the renewal thereof for additional one−year periods (which shall in no event extend beyond the date referred to in clause (x) above).

(b)  Notice.  Subject to Section 2.1.2(a), the Borrower Representative shall give the Lender notice prior to 11:00 a.m. (Chicago,
Illinois time) at least three Business Days prior to the proposed date of issuance or Modification of each Facility LC, specifying the
beneficiary, the proposed date of issuance (or Modification) and the expiry date of such Facility LC, and describing the proposed
terms of such Facility LC and the nature of the transactions proposed to be supported thereby.  The issuance or Modification by the
Lender of any Facility LC shall, in addition to the conditions precedent set forth in Article IV (the satisfaction of which the Lender
shall have no duty to ascertain), be subject to the conditions precedent that such Facility LC shall be satisfactory to the Lender and that
the Borrowers shall have executed and delivered such application agreement and/or such other instruments and agreements relating to
such Facility LC as the Lender shall have reasonably requested (each, a “Facility LC Application”).  In the event of any conflict
between the terms of this Agreement and the terms of any Facility LC Application, the terms of this Agreement shall control.

(c)  Administration.  Upon receipt from the beneficiary of any Facility LC of any demand for payment under such Facility LC,
the Lender shall notify the Borrower Representative as to the amount to be paid by the Lender as a result of such demand and the
proposed payment date (the “LC Payment Date”).  The responsibility of the Lender to the Borrowers shall be only to determine that
the documents (including each demand for payment) delivered under each Facility LC in connection with such presentment shall be in
conformity in all material respects with such Facility LC.

(d)  Reimbursement by the Borrowers.  The Borrowers shall be irrevocably and unconditionally obligated to reimburse the
Lender on or before the applicable LC Payment Date for any amounts to be paid by the Lender upon any drawing under any Facility
LC, without presentment, demand, protest or other formalities of any kind; provided that, neither the Borrowers nor the Lender shall
hereby be precluded from asserting any claim for direct (but not consequential) damages suffered by a Borrower or the Lender to the
extent, but only to the extent, caused by (i) the willful misconduct or gross negligence of the Lender in determining whether a request
presented under any Facility LC issued by it complied with the terms of such Facility LC or (ii) the Lender’s failure to pay under any
Facility LC issued by it after the presentation to it of a request strictly complying with the terms and conditions of such Facility LC. 
All such amounts paid by the Lender and remaining unpaid by the Borrowers shall bear interest, payable on demand, for each day
until paid at a rate per annum equal to (x) the rate applicable to Floating Rate Loans for such day if such day falls on or before the
applicable LC Payment Date and (y) the sum of 2% plus the rate applicable to Floating Rate Loans for such day if such day falls after
such LC Payment Date.  Subject to the terms and conditions of this Agreement (including  the submission of a Borrowing
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Notice in compliance with Section 2.1.1(b) and the satisfaction of the applicable conditions precedent set forth in Article IV), the
Borrower Representative may request a Floating Rate Loan hereunder for the purpose of satisfying any Reimbursement Obligation.

(e)  Obligations Absolute.  The Borrower’s obligations under this Section 2.1.2 shall be absolute and unconditional under any
and all circumstances and irrespective of any setoff, counterclaim or defense to payment which any Borrower may have or have had
against the Lender or any beneficiary of a Facility LC.  The Borrowers further agree with the Lender that the Lender shall not be
responsible for, and the Borrower’s Reimbursement Obligation in respect of any Facility LC shall not be affected by, among other
things, the validity or genuineness of documents or of any endorsements thereon, even if such documents should in fact prove to be in
any or all respects invalid, fraudulent or forged, or any dispute between or among any Borrower, any of any Borrower’s Affiliates, the
beneficiary of any Facility LC or any financing institution or other party to whom any Facility LC may be transferred or any claims or
defenses whatsoever of any Borrower or of any of its Affiliates against the beneficiary of any Facility LC or any such transferee.  The
Lender shall not be liable for any error, omission, interruption or delay in transmission, dispatch or delivery of any message or advice,
however transmitted, in connection with any Facility LC.  The Borrowers agree that any action taken or omitted by the Lender under
or in connection with each Facility LC and the related drafts and documents, if done without gross negligence or willful misconduct,
shall be binding upon the Borrowers and shall not put the Lender under any liability to any Borrower.  Nothing in this Section 2.1.2(e)
is intended to limit the right of the Borrowers to make a claim against the Lender for damages as contemplated by the proviso to the
first sentence of Section 2.1.2(d).

(f)  Actions of the Lender.  The Lender shall be entitled to rely, and shall be fully protected in relying, upon any Facility LC,
draft, writing, resolution, notice, consent, certificate, affidavit, letter, cablegram, email, telegram, telecopy, telex or teletype message,
statement, order or other document believed by it to be genuine and correct and to have been signed, sent or made by the proper
Person or Persons, and upon advice and statements of legal counsel, independent accountants and other experts selected by the Lender.

(g)  Indemnification.  The Borrowers hereby agree to indemnify and hold harmless the Lender and its directors, officers, agents
and employees from and against any and all claims and damages, losses, liabilities, costs or expenses which the Lender may incur (or
which may be claimed against the Lender by any Person whatsoever) by reason of or in connection with the issuance, execution and
delivery or transfer of or payment or failure to pay under any Facility LC or any actual or proposed use of any Facility LC, including
any claims, damages, losses, liabilities, costs or expenses which the Lender may incur by reason of, in connection with or on account
of the Lender issuing any Facility LC which specifies that the term “Beneficiary” included therein includes any successor by operation
of law of the named Beneficiary, but which Facility LC does not require that any drawing by any such successor Beneficiary be
accompanied by a copy of a legal document, satisfactory to the Lender, evidencing the appointment of such successor Beneficiary;
provided that, the Borrowers shall not be required to indemnify the Lender for any claims, damages, losses, liabilities, costs or
expenses to the extent, but only to the extent, caused by (x) the willful misconduct or gross negligence of the Lender in determining
whether a request presented under any Facility LC complied with the terms of such Facility LC, (y) the Lender’s failure to pay under
any Facility LC after the presentation to it of a request strictly complying with
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the terms and conditions of such Facility LC or (z) the breach by the Lender of its responsibilities under Section 2.1.2(c). Nothing in
this Section 2.1.2(g) is intended to limit the obligations of the Borrowers under any other provision of this Agreement.

(h)  Facility LC Collateral Account.  The Borrowers agree that it will, upon the request of the Lender and until the final
expiration date of any Facility LC and thereafter as long as any amount is payable to the Lender in respect of any Facility LC,
maintain a special collateral account pursuant to arrangements satisfactory to the Lender (the “Facility LC Collateral Account”) at the
Lender’s office at the address specified pursuant to Article XI, in the name of the Borrowers but under the sole dominion and control
of the Lender and in which the Borrowers shall have no interest other than as set forth in Section 8.1.  Nothing in this Section 2.1.2(h)
shall either obligate the Lender to require the Borrowers to deposit any funds in the Facility LC Collateral Account or limit the right of
the Lender to release any funds held in the Facility LC Collateral Account in each case other than as required by Section 8.1.  The
Borrowers hereby pledge, assign and grant to the Lender a security interest in all of the Borrower’s right, title and interest in and to all
funds which may from time to time be on deposit in the Facility LC Collateral Account to secure the prompt and complete payment
and performance of the Secured Obligations.  The Lender will invest any funds on deposit from time to time in the Facility LC
Collateral Account in certificates of deposit of the Lender having a maturity not exceeding thirty days.

(i)  Termination of the Facility.  If, notwithstanding the provisions of this Section 2.1.2, any Facility LC is outstanding upon the
earlier of (x) the termination of this Agreement and (y) the Facility Termination Date, then upon such termination the Borrowers shall
deposit with the Lender, with respect to all LC Obligations, as the Lender in its discretion shall specify, either (i) a standby letter of
credit (a “Supporting Letter of Credit”), in form and substance satisfactory to the Lender, issued by an issuer satisfactory to the
Lender, in a stated amount, in immediately available funds (which funds shall be held in the Facility LC Collateral Account), equal to
105% of the difference of (x) the amount of LC Obligations at such time, less (y) the amount on deposit in the Facility LC Collateral
Account at such time which is free and clear of all rights and claims of third parties and has not been applied against the Obligations
(such difference, the “Collateral Shortfall Amount”), under which Supporting Letter of Credit the Lender is entitled to draw amounts
necessary to reimburse the Lender for payments to be made by the Lender under any such Facility LC and any fees and expenses
associated with such  Facility LC, or (ii) cash in an amount equal to 105% of the Collateral Shortfall Amount.  Such Supporting Letter
of Credit or deposit of cash shall be held by the Lender, as security for, and to provide for the payment of, the aggregate undrawn
amount of such Facility LC remaining outstanding.

2.2.  Payment of the Obligations. The Borrowers shall repay the outstanding principal balance of the Loans, together with all
other Obligations, including all accrued and unpaid interest thereon, on the Facility Termination Date.

2.3.  Minimum Amount of Each Loan.  Each Eurodollar Loan shall be in the minimum amount of $500,000 and in multiples of
$100,000 if in excess thereof.  Floating Rate Loans may be in any amount.  After giving effect to any Loan, continuation, or
conversion of any Eurodollar Loan, there may not be more than four (4) different Interest Periods in effect hereunder.

2.4.  Funding Accounts; Controlled Disbursement Accounts.  All disbursements of

30



Revolving Loans will initially be made into the disbursement funding accounts set forth on Schedule 2 maintained at the (collectively,
the “Funding Account”) structured and utilized for that purpose in accordance with the Lender’s policies and procedures as Floating
Rate Loans.  With respect to advances requested by the Borrower Representative in the Borrowing Notice to cover Presentments in the
Controlled Disbursement Accounts, the Borrowers hereby irrevocably authorize the Lender, without any further written or oral request
of a Borrower, to transfer funds automatically from the Funding Account to the Controlled Disbursement Accounts in amounts
necessary for the payment of checks and other items drawn on the Controlled Disbursement Accounts as such checks and other items
(“Presentments”) are presented to the Lender for payment.  If any Presentments in the Controlled Disbursement Accounts are paid by
the Lender in excess of funds available in the Funding Account for any reason, including the failure of the Borrowers to determine the
correct amount of Presentments in its Borrowing Notice, the amounts so paid by the Lender will be deemed to be an advance of the
Revolving Loans as a Floating Rate Loan for all purposes of this Agreement and are hereby ratified and approved by the Borrowers;
however, under no circumstances will the Lender have any obligation to pay any Presentments in the Controlled Disbursement
Accounts in excess of funds available in the Funding Account.  Notwithstanding anything to the contrary in this Section 2.4, the
Lender may, at any time hereafter on telephone or written notice to the Borrower Representative, elect to discontinue the automatic
sweeping of funds from the Funding Account to the Controlled Disbursement Accounts, but the Lender instead may disburse proceeds
of the Revolving Loans made by the Lender by crediting only the Funding Account.  Furthermore, the Lender reserves the right to
discontinue providing controlled disbursement accounts to its customers, including the Borrowers.  In addition to advances of
Revolving Loans made pursuant to the Lender’s controlled disbursement account system, the Lender will, from time to time prior to
the Facility Termination Date and subject to the other terms and conditions of this Agreement, advance Revolving Loans via wire
transfer of funds on the written request of the Borrower Representative therefor in compliance with the Lender’s wire transfer policies
and procedures.  Each request submitted by the Borrower Representative for a new advance of a Revolving Loan via wire transfer of
funds must be in accordance with Section 2.1.1(b) and the Lender’s wire transfer policies and procedures.

2.5.  Reliance Upon Authority; No Liability; Borrower Representative.  The Lender is entitled to rely conclusively on any
individual’s request for Loans hereunder, so long as the proceeds thereof are to be transferred to the Funding Account.  The Lender
shall have no duty to verify the identity of any individual representing himself or herself as a person authorized by a Borrower to make
such requests on its behalf.  The Lender shall not incur any liability to the Borrowers as a result of acting upon any notice referred to
in Section 2.1 which the Lender reasonably believes to have been given by an officer or other person duly authorized by a Borrower to
request Loans on its behalf or for otherwise acting under this Agreement.  The crediting of Loans to the Funding Account shall
conclusively establish the obligation of the Borrowers to repay such Loans as provided herein. Each Borrower hereby irrevocably
designates MagneTek as its representative and agent (“Borrower Representative”) on its behalf for the purposes of issuing Borrowing
Notices, giving instructions with respect to the disbursement of the proceeds of the Loans, selecting interest rate options, requesting
Facility LCs, giving and receiving all other notices and consents hereunder or under any of the other Loan Documents and taking all
other actions (including in respect of compliance with covenants) on behalf of any Borrower or Borrowers under the Loan
Documents.  The Borrower Representative hereby accepts such appointment.  The Lender may regard any notice or other
communication pursuant to any Loan Document from the Borrower Representative as a notice or communication from all Borrowers,
and may give any notice or communication required or permitted to be given to any Borrower or Borrowers hereunder to the
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Borrower Representative on behalf of such Borrower or Borrowers.  Each Borrower agrees that each notice, election, representation
and warranty, covenant, agreement and undertaking made on its behalf by the Borrower Representative shall be deemed for all
purposes to have been made by such Borrower and shall be binding upon and enforceable against such Borrower to the same extent as
if the same had been made directly by such Borrower.

2.6.  Conversion and Continuation of Outstanding Loans.  Floating Rate Loans shall continue as Floating Rate Loans unless and
until such Floating Rate Loans are converted into Eurodollar Loans pursuant to this Section 2.6 or are repaid in accordance with this
Agreement.  Each Eurodollar Loan shall continue as a Eurodollar Loan until the end of the then applicable Interest Period therefor, at
which time such Eurodollar Loan shall be automatically converted into a Floating Rate Loan unless (x) such Eurodollar Loan is or was
repaid in accordance with this Agreement or (y) the Borrower Representative shall have given the Lender a Conversion/Continuation
Notice (as defined below) requesting that, at the end of such Interest Period, such Eurodollar Loan continue as a Eurodollar Loan for
the same or another Interest Period.  Subject to the terms of Section 2.3, the Borrower Representative may elect from time to time to
convert all or any part of a Floating Rate Loan into a Eurodollar Loan.  The Borrower Representative shall give the Lender irrevocable
notice in the form of Exhibit B (a “Conversion/Continuation Notice”) of each conversion of a Floating Rate Loan into a Eurodollar
Loan or continuation of a Eurodollar Loan not later than 11:00 a.m. (Chicago, Illinois time) at least three Business Days prior to the
date of the requested conversion or continuation, specifying (i) the requested date, which shall be a Business Day, of such conversion
or continuation, (ii) the aggregate amount and Type of the Loan which is to be converted or continued, and (iii) the amount of such
Loan which is to be converted into or continued as a Eurodollar Loan and the duration of the Interest Period applicable thereto.

2.7.  Telephonic Notices.  The Borrowers hereby authorize the Lender to extend, convert or continue Loans, effect selections of
Types of Loans and to transfer funds based on telephonic notices made by any person or persons the Lender in good faith believes to
be acting on behalf of the Borrowers, it being understood that the foregoing authorization is specifically intended to allow Borrowing
Notices and Conversion/Continuation Notices to be given telephonically.  The Borrowers agree to deliver promptly to the Lender a
written confirmation, if such confirmation is requested by the Lender, of each telephonic notice signed by an Authorized Officer. If
the written confirmation differs in any material respect from the action taken by the Lender, the records of the Lender shall govern
absent manifest error.

2.8.  Fees.

(a)  Unused Commitment Fee.  The Borrowers agree to pay to the Lender an unused commitment fee at a per annum rate equal
to 0.50% on the average daily Available Commitment, payable on each Payment Date hereafter and on the Facility Termination Date
(the “Unused Commitment Fee”).

(b)  LC Fees.  The Borrowers shall pay to the Lender (i) (collectively, the “LC Fee”): (A) with respect to each standby Facility
LC, a fee at a per annum rate equal to the Applicable LC Fee Rate on the average daily undrawn stated amount under each Facility
LC, such fee to be payable in arrears on each Payment Date and (B) with respect to each commercial Facility LC a fee at a rate per
annum equal to 1% of the initial stated amount (or, with respect to a Modification of any such commercial Facility LC which increases
the
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stated amount thereof, such increase in the stated amount), such fee to be paid upon the issuance of such commercial Facility LC and
(ii) documentary and processing charges in connection with the issuance or Modification of and draws under Facility LCs in
accordance with the Lender’s standard schedule for such charges as in effect from time to time.  The LC Fee will be calculated on the
basis of the actual number of days elapsed in a 360−day year.  If any Facility LC is cancelled for any reason before the stated expiry
date thereof, any LC Fee paid in advance will not be refunded and will be retained by the Lender solely for its account.

(c)  Closing Fee.  The Borrowers will pay to the Lender a non−refundable, fully−earned closing fee in the total amount of
$225,000 on the Closing Date.

(d)  Collateral Monitoring Fee.  The Borrowers shall pay to the Lender for its account a collateral monitoring fee of $1,000 per
month, payable in advance on each Payment Date hereafter and on the Facility Termination Date (the “Collateral Monitoring Fee”). 
The Collateral Monitoring Fee shall be fully earned and non−refundable for any reason upon payment thereof.

2.9.  Interest Rates.  Each Floating Rate Loan shall bear interest on the outstanding principal amount thereof, for each day from
and including the date such Loan is made or is automatically converted from a Eurodollar Loan into a Floating Rate Loan pursuant to
Section 2.6, to but excluding the date it is paid or is converted into a Eurodollar Loan pursuant to Section 2.6 hereof, at a rate per
annum equal to the Floating Rate for such day.  Changes in the rate of interest on that portion of any Loan maintained as a Floating
Rate Loan will take effect simultaneously with each change in the Alternate Base Rate.  Each Eurodollar Loan shall bear interest on
the outstanding principal amount thereof from and including the first day of the Interest Period applicable thereto to (but not
including) the last day of such Interest Period at the interest rate determined by the Lender as applicable to such Eurodollar Loan
based upon the Borrower’s selections under Sections 2.1.1 and 2.6 and otherwise in accordance with the terms hereof.  No Interest
Period may end after the Facility Termination Date.  If at any time Loans are outstanding with respect to which the Borrower
Representative has not delivered a notice to the Lender specifying the basis for determining the interest rate applicable thereto, those
Loans shall bear interest at the Floating Rate.

2.10.  Eurodollar Loans Post Default; Default Rates.  Notwithstanding anything to the contrary contained hereunder, during the
continuance of a Default or Unmatured Default the Lender may, at its option, by notice to the Borrower Representative, declare that
no Loan may be made as, converted into or continued as a Eurodollar Loan.  During the continuance of a Default the Lender may, at
its option, by notice to the Borrower Representative, declare that (i) each Eurodollar Loan shall bear interest for the remainder of the
applicable Interest Period at the rate otherwise applicable to such Interest Period plus 2% per annum, (ii) each Floating Rate Loan
shall bear interest at a rate per annum equal to the Floating Rate in effect from time to time plus 2% per annum and (iii) the LC Fee
shall be increased by 2% per annum, provided that, during the continuance of a Default under subsection (f) or (g) of Section 7.1, the
interest rates set forth in clauses (i) and (ii) above and the increase in the LC Fee set forth in clause (iii) above shall be applicable to all
Credit Extensions without any election or action the part of the Lender.

2.11.  Interest Payment Dates; Interest and Fee Basis.  Interest accrued on each Floating Rate Loan shall be payable on each
Payment Date, commencing with the first such date to occur after the date hereof and at maturity.  Interest accrued on each Eurodollar
Loan shall be payable on
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the last day of its applicable Interest Period, on any date on which the Eurodollar Loan is prepaid, whether by acceleration or
otherwise, and at maturity.  Interest accrued on each Eurodollar Loan having an Interest Period longer than three months shall also be
payable on the last day of each three−month interval during such Interest Period.  Interest on all Loans, unused commitment fees and
LC Fees shall be calculated for actual days elapsed on the basis of a 360−day year.  Interest shall be payable for the day a Loan is
made but not for the day of any payment on the amount paid if payment is received prior to noon (local time) at the place of payment. 
If any payment of principal of or interest on a Loan shall become due on a day which is not a Business Day, such payment shall be
made on the next succeeding Business Day and, in the case of a principal payment, such extension of time shall be included in
computing interest in connection with such payment.

2.12.  Voluntary Prepayments.  The Borrowers may also from time to time prepay, subject to the payment of any funding
indemnification amounts required by Section 3.4 but without penalty or premium, all outstanding Eurodollar Loans, or, in a minimum
aggregate amount of $500,000 or any integral multiple of $100,000 in excess thereof, any portion of the outstanding Eurodollar Loans
upon three Business Days’ prior notice to the Lender.

2.13.  Mandatory Prepayments.

(a)  Borrowing Base Compliance.  The Borrowers shall immediately repay the Revolving Loans or Reimbursement
Obligations if, at any time, the Credit Exposure exceeds the lesser of (i) the Commitment and (ii) the Borrowing Base, to
the extent required to eliminate such excess.  If any such excess remains after repayment in full of all outstanding
Revolving Loans and Reimbursement Obligations, the Borrowers shall provide cash collateral or a Supporting Letter of
Credit for the LC Obligations in the manner set forth in Section 2.1.2(i) to the extent required to eliminate such excess.

(b)  Sale of Assets.  Immediately upon receipt by any Loan Party of the Net Cash Proceeds of any asset disposition
(other than sales of Inventory in the ordinary course of business; however, a sale in the ordinary course of business will
not include a transfer in total or partial satisfaction of indebtedness), the Borrowers shall prepay the Obligations in an
amount equal to all such Net Cash Proceeds.  Any such prepayment shall be applied first, to pay the principal of the
Revolving Loans with the then Equipment Availability being reduced dollar−for−dollar by the amount of any Availability
attributed to the Equipment included in such asset disposition and second, to cash collateralize outstanding Facility LCs;
provided further, subject to the Lender’s rights and remedies exercisable upon the occurrence of a Default or an
Unmatured Default, if there are no Revolving Loans outstanding, and no Default or Unmatured Default exists, the Net
Cash Proceeds will not be required to cash collateralize outstanding Facility LCs.

(c)  Issuance of Debt or Equity.  If MagneTek issues Capital Stock or any Loan Party issues any Debt For Borrowed
Money (other than the type set forth in clauses (c), (d), (e), (f) or (g) of the definition of Debt For Borrowed Money) or if
any Loan Party receives any dividend or distribution from a Person other than a Loan Party, no later than the Business
Day following the date of receipt of any Net Cash Proceeds of such issuance or receipt of such dividend, distribution, loan
or advance, the Borrowers shall prepay the Obligations in an amount equal to all such Net Cash Proceeds or such
dividends, distributions, loans or advances.  Any such prepayment shall be applied first, to pay the
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principal of the Revolving Loans, and second, to cash collateralize outstanding Facility LCs in no more than the Reimbursement
Obligations related thereto; provided further, subject to the Lender’s rights and remedies exercisable upon the occurrence of a Default
or an Unmatured Default, if there are no Revolving Loans outstanding, and no Default or Unmatured Default exists, the Net Cash
Proceeds will not be required to cash collateralize outstanding Facility LCs.

(d)  Insurance/Condemnation Proceeds. Any insurance or condemnation proceeds to be applied to the Obligations in
accordance with Section 6.7(c) shall be applied as follows: (i) insurance proceeds from casualties or losses to cash or
Inventory shall be applied, first, to the Revolving Loans and second, to cash collateralize outstanding Facility LCs in no
more than the Reimbursement Obligations related thereto; and (ii) insurance or condemnation proceeds from casualties
or losses to Equipment, Fixtures and real Property shall be applied first, to pay the principal of the Revolving Loans with
the then Equipment Availability being reduced dollar−for−dollar by the amount of any Availability, if any, attributed to the
Equipment affected by such casualty or loss, and second, to cash collateralize outstanding Facility LCs in no more than
the Reimbursement Obligations related thereto.  The Commitment (other than Equipment Availability) shall not be
permanently reduced by the amount of any such prepayments.  If the precise amount of insurance or condemnation
proceeds allocable to Inventory as compared to Equipment, Fixtures and real Property is not otherwise determined, the
allocation and application of those proceeds shall be determined by the Lender, in its Permitted Discretion.

(e)  Tax Refund.  On the date of receipt thereof by any Loan Party of a Tax Refund, an amount equal to 100% of the
Tax Refund shall be paid to the Lender and applied first, to pay the principal of the Revolving Loans, and second, to cash
collateralize outstanding Facility LCs.  “Tax Refund” means any refund of any taxes, fees or interest which (i) are paid to
MagneTek by any Governmental Authority and are attributable to losses, deductions, credits, or payments of, or by, any
Loan Party or (ii) are paid directly to any Loan Party by any Governmental Authority.

(f)  General.  Without in any way limiting the foregoing, immediately upon receipt by any Loan Party of proceeds of
any sale of any Collateral, the Borrowers shall cause such Loan Party to deliver such proceeds to the Lender, or deposit
such proceeds in a deposit account subject to a Deposit Account Control Agreement.  All of such proceeds shall be
applied as set forth above or otherwise as provided in Section 2.16.  Nothing in this Section 2.13 shall be construed to
constitute the Lender’s consent to any transaction that is not permitted by other provisions of this Agreement or the other
Loan Documents.

2.14. Termination of the Facility.

(a)  Without limiting Section 2.2 or Section 8.1, (a) the Commitment shall expire on the Facility Termination Date and
(b) the Credit Exposure and all other unpaid Obligations shall be paid in full by the Borrowers on the Facility Termination
Date.

(b)  The Borrowers may terminate this Agreement upon at least 10 Business Days’ prior written notice thereof from
the Borrowing Representative to the Lender, upon (i) the payment in full of all outstanding Loans, together with accrued
and unpaid interest thereon, (ii) the cancellation and return of all outstanding Facility LCs (or alternatively, with
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respect to each such Facility LC, the furnishing to the Lender of a cash deposit or Supporting Letter of Credit as required by
Section 2.1.2(i)), (iii) the payment in full of the early termination fee set forth in the following sentence (the “Prepayment Fee”), (iv)
the payment in full of all reimbursable expenses and other Obligations together with accrued and unpaid interest thereon, and (v) the
payment in full of any amount due under Section 3.4.  Subject to Section 2.20, if this Agreement is terminated at any time prior to the
Facility Termination Date, other than by virtue of a refinancing by the Lender, or by a group of lenders agented by the Lender,
whether pursuant to this Section 2.14 or pursuant to Section 8.1, the Borrowers shall pay to the Lender an early termination fee
determined in accordance with the following table:

Period during which
early termination occurs Prepayment Fee
On or prior to the first anniversary of the Closing Date $ 500,000

After the first anniversary of the Closing Date but on or
prior to the second anniversary of the Closing Date $ 300,000

After the second anniversary of the Closing Date but on or
prior to the third anniversary of the Closing Date $ 100,000

2.15.  Method of Payment.

(a)  All payments of the Obligations hereunder shall be made, without setoff, deduction, or counterclaim, in
immediately available funds to the Lender at its address specified pursuant to Article XI, or at any other Lending
Installation of the Lender specified in writing by the Lender to the Borrower Representative, by noon (Chicago, Illinois
time) on the date when due. Any payment received by the Lender after such time shall be deemed to have been received
on the following Business Day and any applicable interest or fee shall continue to accrue.

(b)  At the election of the Lender, all payments of principal, interest, reimbursement obligations in connection with
Facility LCs, fees, premiums, reimbursable expenses (including all reimbursement for fees and expenses pursuant to
Section 9.6), and other sums payable under the Loan Documents, may be paid from the proceeds of Loans made
hereunder whether made following a request by the Borrower Representative pursuant to Section 2.1 or a deemed
request as provided in this Section 2.15 or may be deducted from the Funding Account or any other deposit account of
any Borrower maintained with the Lender.  The Borrowers hereby irrevocably authorize (i) the Lender to make a Floating
Rate Loan for the purpose of paying each payment of principal, interest and fees as it becomes due hereunder or any
other amount due under the Loan Documents and agrees that all such amounts charged shall constitute Loans and that
all such Loans shall be deemed to have been requested pursuant to Section 2.1 and (ii) the Lender to charge the Funding
Account or any other deposit account of a Loan Party maintained with the Lender for each payment of
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principal, interest and fees as it becomes due hereunder or any other amount due under the Loan Documents.

2.16. Collection of Accounts; Lock Box; Cash Collateral Account; Application of Payments.

2.16.1.  Lock Box.  The Borrowers have established and will continue to  maintain through the Lender the post office boxes at the U.S.
Post Office bearing the addresses set forth in Schedule 2 or such other address or addresses as the Lender may notify the Borrowers
from time to time (collectively, the “Lock Box”).  The Borrowers will notify all of their customers and account debtors to forward all
checks, drafts, money orders, and other items, cash and other remittances of every kind due the Borrowers (“Remittances”) to the
Lock Box (such notices to be in such form and substance as the Lender may require from time to time).  The Lender will have sole
access to the Lock Box at all times, and the Borrowers will take all action necessary to grant the Lender such sole access.  At no time
will the Borrowers remove any item from Lock Box without the Lender’s prior written consent, and the Borrowers will not notify any
customer or account debtor to pay any Remittance to any other place or address without the Lender’s prior written consent.  If a
Borrower should neglect or refuse to notify any customer or account debtor to pay any Remittance to the Lock Box, the Lender will be
entitled to make such notification.

2.16.2.  Cash Collateral Account. Upon retrieval of Remittances and other proceeds of Accounts and other Collateral from the Lock
Box, the Lender will deposit the same in a non−interest bearing account in the Lender’s name as set forth on Schedule 2 at the Lender
“Cash Collateral Account”.  Any Remittance or other proceeds of Accounts or other Collateral received by the Borrowers shall be
deemed held by the Borrowers in trust and as fiduciary for the Lender, and the Borrowers immediately shall deliver the same, in its
original form, to the Lender by overnight delivery for deposit into the Lock Box or shall immediately deposit the same into the Cash
Collateral Account.  Pending such deposit, the Borrowers will not commingle any such Remittance or other proceeds of Accounts or
other Collateral with any of the Borrowers’ other funds or property, but the Borrowers will hold it separate and apart therefrom in
trust for the Lender until delivery is made to the Lender by overnight delivery carrier as described above.  All deposits to the Cash
Collateral Account and the Lock Box will be the Lender’s property and will be subject only to the signing authority designated from
time to time by the Lender, and the Borrowers shall have no interest therein or control over such deposits or funds.  The Lender will
have sole access to the Cash Collateral Account, and the Borrowers shall have no access thereto.  The Lender shall have, and the
Borrowers hereby grants to the Lender, a Lien on all funds held in the Funding Account, the Controlled Disbursement Accounts, and
the Cash Collateral Account as security for the Obligations.  None of the Funding Account, the Controlled Disbursement Accounts, or
the Cash Collateral Account will be subject to any deduction, set−off, banker’s lien or any other right in favor or any Person other
than the Lender.  Deposits to the Cash Collateral Account will be applied to the Obligations (including to cash collateralize
outstanding Facility LCs) in such order and method of application as may be elected by the Lender in its discretion exercised in good
faith; however, unless so directed by the Borrower Representative, or unless a Default is in existence, the Lender shall not
apply funds in the Cash Collateral Account to any Eurodollar Loan, except (a) on the expiration date of the Interest Period
applicable to any such Eurodollar Loan or (b) in the event, and only to the extent, that there are no outstanding Floating
Rate Loans and, in any event, the Borrowers
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shall pay the Eurodollar breakage losses in accordance with Section 3.4.  Any funds in the Cash Collateral Account remaining after
the applications set forth in the preceding sentence (“Available Funds”) will be deposited into the Borrowers’ Funding Account with
the Lender; however, if a Default is in existence, all Available Funds may, at the Lender’s option, be retained in the Cash
Collateral Account as continuing security for the Obligations.  If any Remittance deposited in the Cash Collateral Account
is dishonored or returned unpaid for any reason, the Lender, in its discretion, may charge the amount of such dishonored
or returned Remittance directly against the Borrowers and any account maintained by the Borrowers with the Lender and
such amount shall be deemed part of the Obligations.  The Lender shall not be liable for any loss or damage resulting
from any error, omission, failure or negligence on the part of the Lender with respect to the operation of the Funding
Account, the Controlled Disbursement Accounts, the Cash Collateral Account, the Lock Box, or the services to be
provided by the Lender under this Agreement, except to the extent, but only to the extent, of any direct (as opposed to any
consequential, special or lost profit) damages suffered by the Borrowers from the Lender’s gross negligence or willful
misconduct.  Until a payment is received by the Lender for the Lender’s account in finally collected funds, all risks
associated with such payment will be borne solely by the Borrowers.  The Lender shall have the continuing and exclusive
right to apply and reverse and reapply any and all such proceeds and payments to any portion of the Secured Obligations
at any time on and after the occurrence of a Default or an Unmatured Default.

2.16.3.  Crediting of Remittances.  All Remittances and other proceeds of Accounts and other Collateral deposited into the Cash
Collateral Account shall be credited against the then Credit Exposure and Eligible Accounts on the Business Day immediately
following the Business Day on which such deposit is made into the Cash Collateral Account (conditional upon final collection and the
Lender’s funds availability policies); provided, however, to the extent that such funds applied by the Lender are not available
funds under the Lender’s funds availability policies on the date of deposit into the Cash Collateral Account, then such
funds will constitute a negative collected balance and will bear interest at the Floating Rate until such funds become
available under the Lender’s funds availability polices.  From time to time, the Lender may adopt such regulations and
procedures as it may deem reasonable and appropriate with respect to the operation of the Cash Collateral Account and
the Lock Box and the services to be provided by the Lender under this Agreement.

2.16.4.  Cost of Collection.  All (a) reasonable costs of collection of the Borrowers’ Accounts, including attorneys’ fees and other
out−of−pocket expenses, (b) of the Lender’s administrative and recordkeeping costs, and (c) of the Lender’s service charges and
costs related to the establishment and maintenance of the Lock Box, the Funding Account, the Controlled Disbursement Accounts, and
the Cash Collateral Account shall be the sole responsibility of the Borrowers, whether the same are incurred by the Lender or the
Borrowers, and the Lender, at its discretion, may charge the same against the Borrowers and any account maintained by the
Borrowers with the Lender and the same shall be deemed part of the Obligations.

2.17. Indemnity for Returned Payments.  If after receipt of any payment which is applied to the payment of all or any
part of the Obligations, the Lender is for any reason compelled to surrender such payment or proceeds to any Person
because such payment or application of proceeds is invalidated, declared fraudulent, set aside, determined to be void or
voidable as a preference, impermissible setoff, or a diversion of trust funds, or for any other reason, then the Obligations
or
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part thereof intended to be satisfied shall be revived and continued and this Agreement shall continue in full force as if such payment
or proceeds had not been received by the Lender, and the Borrowers shall be liable to pay to the Lender, and the Borrowers hereby
indemnify the Lender and hold the Lender harmless for the amount of such payment or proceeds surrendered.  The provisions of this
Section 2.17 shall be and remain effective notwithstanding any contrary action which may have been taken by the Lender in reliance
upon such payment or application of proceeds, and any such contrary action so taken shall be without prejudice to the Lender’s rights
under this Agreement and shall be deemed to have been conditioned upon such payment or application of proceeds having become
final and irrevocable.  The provisions of this Section 2.17 shall survive the termination of this Agreement.

2.18.  Noteless Agreement; Evidence of Indebtedness.

(a)  The Lender shall maintain in accordance with its usual practice an account or accounts evidencing the Obligations of the
Borrowers to the Lender resulting from each Loan made from time to time, including the amounts of principal and interest payable
and paid to the Lender from time to time hereunder.

(b)  The Lender shall also maintain accounts in which it will record (a) the amount of each Loan extended hereunder, the Type
thereof and the Interest Period with respect thereto, (b) the amount of any principal or interest due and payable or to become due and
payable from the Borrowers to the Lender hereunder, (c) the original stated amount of each Facility LC and the amount of LC
Obligations outstanding at any time, and (d) the amount of any sum received by the Lender hereunder from the Borrowers.

(c)  The entries maintained in the accounts maintained pursuant to paragraphs (i) and (ii) above shall be prima facie evidence of
the existence and amounts of the Obligations therein recorded; provided however, that the failure of the Lender to maintain such
accounts or any error therein shall not in any manner affect the obligation of the Borrowers to repay the Obligations in accordance
with their terms.

(d)  The Lender may request that its Revolving Loans be evidenced by a promissory note in substantially the form of Exhibit C
(a “Revolving Note”).  In such event, the Borrowers shall prepare, execute and deliver to the Lender such Note payable to the order of
the Lender.  Thereafter, the Revolving Loans evidenced by such Revolving Note and interest thereon shall at all times be represented
by one or more promissory notes payable to the order of the payee named therein, except to the extent that the Lender subsequently
returns any such Note for cancellation and requests that such Revolving Loans once again be evidenced as described in paragraphs (a)
and (b) above.

2.19.  Lending Installations.  The Lender may book its Loans and the Facility LCs at any Lending Installation selected by the
Lender and may change its Lending Installation from time to time.  All terms of this Agreement shall apply to any such Lending
Installation and the Loans, Facility LCs, and the Note issued hereunder shall be deemed held by the Lender for the benefit of any such
Lending Installation.  The Lender may, by written notice to the Borrower Representative in accordance with Article XI, designate
replacement or additional Lending Installations through which Loans will be made by it or Facility LCs will be issued by it and for
whose account Loan payments or payments with respect to Facility LCs are to be made.
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2.20.  Limitation of Interest. The Borrowers and the Lender intend to strictly comply with all applicable laws, including applicable
usury laws.  Accordingly, the provisions of this Section 2.20 shall govern and control over every other provision of this Agreement or
any other Loan Document which conflicts or is inconsistent with this Section 2.20, even if such provision declares that it controls.  As
used in this Section 2.20, the term “interest” includes the aggregate of all charges, fees, benefits or other compensation which
constitute interest under applicable law, provided that, to the maximum extent permitted by applicable law, (a) any non−principal
payment shall be characterized as an expense or as compensation for something other than the use, forbearance or detention of money
and not as interest, and (b) all interest at any time contracted for, reserved, charged or received shall be amortized, prorated, allocated
and spread, in equal parts during the full term of the Obligations.  In no event shall the Borrowers or any other Person be obligated to
pay, or the Lender have any right or privilege to reserve, receive or retain, (a) any interest in excess of the maximum amount of
non−usurious interest permitted under the applicable laws (if any) of the U.S. or of any other applicable state, or (b) total interest in
excess of the amount which the Lender could lawfully have contracted for, reserved, received, retained or charged had the interest
been calculated for the full term of the Obligations at the Highest Lawful Rate.  On each day, if any, that the interest rate (the “Stated
Rate”) called for under this Agreement or any other Loan Document exceeds the Highest Lawful Rate, the rate at which interest shall
accrue shall automatically be fixed by operation of this sentence at the Highest Lawful Rate for that day, and shall remain fixed at the
Highest Lawful Rate for each day thereafter until the total amount of interest accrued equals the total amount of interest which would
have accrued if there were no such ceiling rate as is imposed by this sentence.  Thereafter, interest shall accrue at the Stated Rate
unless and until the Stated Rate again exceeds the Highest Lawful Rate when the provisions of the immediately preceding sentence
shall again automatically operate to limit the interest accrual rate.  The daily interest rates to be used in calculating interest at the
Highest Lawful Rate shall be determined by dividing the applicable Highest Lawful Rate per annum by the number of days in the
calendar year for which such calculation is being made.  None of the terms and provisions contained in this Agreement or in any other
Loan Document which directly or indirectly relate to interest shall ever be construed without reference to this Section 2.20, or be
construed to create a contract to pay for the use, forbearance or detention of money at an interest rate in excess of the Highest Lawful
Rate.  If the term of any Obligation is shortened by reason of acceleration of maturity as a result of any Default or by any other cause,
or by reason of any required or permitted prepayment, and if for that (or any other) reason the Lender at any time, including the stated
maturity, is owed or receives (and/or has received) interest in excess of interest calculated at the Highest Lawful Rate, then and in any
such event all of any such excess interest shall be canceled automatically as of the date of such acceleration, prepayment or other
event which produces the excess, and, if such excess interest has been paid to the Lender, it shall be credited pro tanto against the
then−outstanding principal balance of the Borrower’s obligations to the Lender, effective as of the date or dates when the event occurs
which causes it to be excess interest, until such excess is exhausted or all of such principal has been fully paid and satisfied, whichever
occurs first, and any remaining balance of such excess shall be promptly refunded to its payor.

2.21.  One General Obligation; Cross−Collateralized; Joint, Several and Primary Obligations.  All advances of credit by the Lender
to, or for the benefit of, a Borrower under this Agreement and under any other Loan Document constitute one loan, and all of the
Obligations constitute one obligation.  The Loans and all other advances or extensions of credit to, or for the benefit of, Borrowers
under this Agreement or the other Loan Documents are made on the security of all of the Collateral.  The Obligations of Borrowers
under this Agreement and the other Loan
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Documents are joint, several and primary.  No Borrower will be or be deemed to be an accommodation party with respect to any of the
Loan Documents.  The limits on outstanding advances against the Borrowing Base are not intended and shall not be deemed to limit in
any way the Lender’s security interest in, or other Liens on, the Accounts, Inventory, Equipment, General Intangibles, or any other
Collateral.

ARTICLE III

YIELD PROTECTION; TAXES

3.1.  Yield Protection.  If, on or after the Closing Date, the adoption of any law or any governmental or quasi−governmental rule,
regulation, policy, guideline or directive (whether or not having the force of law), or any change in the interpretation or administration
thereof by any governmental or quasi−governmental authority, central bank or comparable agency charged with the interpretation or
administration thereof, or compliance by the Lender or its applicable Lending Installation with any request or directive (whether or not
having the force of law) of any such authority, central bank or comparable agency:

(a)  subjects the Lender or any Lending Installation of the Lender to any Taxes, or changes the basis of taxation of payments
(other than with respect to Excluded Taxes) to the Lender in respect of its Eurodollar Loans or Facility LCs, or

(b)  imposes or increases or deems applicable any reserve, assessment, insurance charge, special deposit or similar requirement
against assets of, deposits with or for the account of, or credit extended by, the Lender or any applicable Lending Installation of the
Lender (other than reserves and assessments taken into account in determining the interest rate applicable to Eurodollar Loans), or

(c)  imposes any other condition the result of which is to increase the cost to the Lender or any applicable Lending Installation of
the Lender of making, funding or maintaining its Eurodollar Loans, of issuing Facility LCs, or reduces any amount receivable by the
Lender or any applicable Lending Installation of the Lender in connection with its Eurodollar Loans or Facility LCs, or requires the
Lender or any applicable Lending Installation of the Lender to make any payment calculated by reference to the amount of Eurodollar
Loans or Facility LCs therein held or interest or LC Fees received by it, by an amount deemed material by the Lender,

and the result of any of the foregoing is to increase the cost to the Lender or applicable Lending Installation of the Lender, as the case
may be, of making or maintaining its Eurodollar Loans or Commitment or of issuing Facility LCs or to reduce the return received by
the Lender or applicable Lending Installation of the Lender, in connection with such Eurodollar Loans, Commitment, or Facility LCs
therein, then, within fifteen days of demand by the Lender, the Borrowers shall pay the Lender such additional amount or amounts as
will compensate the Lender for such increased cost or reduction in amount received.

3.2.  Changes in Capital Adequacy Regulations.  If the Lender determines the amount of capital required or expected to be
maintained by it, any Lending Installation of the Lender, or any
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corporation controlling the Lender is increased as a result of a Change, then, within fifteen days of demand by the Lender, the
Borrowers shall pay the Lender the amount necessary to compensate for any shortfall in the rate of return on the portion of such
increased capital which the Lender determines is attributable to this Agreement, the Credit Exposure or the Commitment to make
Loans and issue Facility LCs, as the case may be, hereunder (after taking into account the Lender’s policies as to capital adequacy). 
“Change” means (i) any change after the date of this Agreement in the Risk−Based Capital Guidelines (as defined below) or (ii) any
adoption of or change in any other law, governmental or quasi−governmental rule, regulation, policy, guideline, interpretation, or
directive (whether or not having the force of law) after the date of this Agreement which affects the amount of capital required or
expected to be maintained by the Lender or any Lending Installation or any corporation controlling the Lender.  “Risk−Based Capital
Guidelines” means (i) the risk−based capital guidelines in effect in the U.S. on the date of this Agreement, including transition rules,
and (ii) the corresponding capital regulations promulgated by regulatory authorities outside the U.S. implementing the July 1988
report of the Basle Committee on Banking Regulation and Supervisory Practices Entitled “International Convergence of Capital
Measurements and Capital Standards,” including transition rules, and any amendments to such regulations adopted prior to the date of
this Agreement.

3.3.  Availability of Types of Loans.  If the Lender determines that (a) maintenance of the Eurodollar Loans (or any portion
thereof) at a suitable Lending Installation would violate any applicable law, rule, regulation, or directive, whether or not having the
force of law or (b)(i) deposits of a type and maturity appropriate to match fund Eurodollar Loans are not available or (ii) the interest
rate applicable to Eurodollar Loans does not accurately reflect the cost of making or maintaining Eurodollar Loans, then the Lender
shall suspend the availability of Eurodollar Loans and require any affected Eurodollar Loans to be repaid or converted to Floating Rate
Loans, subject to the payment of any funding indemnification amounts required by Section 3.4.

3.4.  Funding Indemnification.  If any payment of a Eurodollar Loan occurs on a date which is not the last day of the applicable
Interest Period, whether because of acceleration, prepayment or otherwise, or a Eurodollar Loan is not made on the date specified by
the Borrower Representative for any reason other than default by the Lender, the Borrowers will indemnify the Lender for any loss or
cost incurred by it resulting therefrom, including any loss or cost in liquidating or employing deposits acquired to fund or maintain
such Eurodollar Loan.

3.5.  Taxes.

(a)  All payments by the Borrowers to or for the account of the Lender hereunder or under the Note or Facility LC Application
shall be made free and clear of and without deduction for any and all Taxes.  If the Borrowers shall be required by law to deduct any
Taxes (other than Excluded Taxes) from or in respect of any sum payable hereunder to the Lender, (a) the sum payable shall be
increased as necessary so that after making all required deductions (including deductions applicable to additional sums payable under
this Section 3.5) the Lender receives an amount equal to the sum it would have received had no such deductions been made, (b) the
Borrowers shall make such deductions, (c) the Borrowers shall pay the full amount deducted to the relevant authority in accordance
with applicable law, and (d) the Borrowers shall furnish to the Lender the original copy of a receipt evidencing payment thereof within
thirty days after such payment is made.
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(b)  In addition, the Borrowers hereby agrees to pay any present or future stamp or documentary taxes and any other excise or
property taxes, charges or similar levies which arise from any payment made hereunder or under the Note or Facility LC Application
or from the execution or delivery of, or otherwise with respect to, this Agreement or the Note or Facility LC Application (“Other
Taxes”).

(c)  The Borrowers hereby agrees to indemnify the Lender for the full amount of Taxes or Other Taxes (including any Taxes or
Other Taxes imposed on amounts payable under this Section 3.5) paid by the Lender as a result of the Commitment, any Loans made
by it hereunder, any Facility LC issued hereunder or otherwise in connection with its participation in this Agreement and any liability
(including penalties, interest and expenses) arising therefrom or with respect thereto.  Payments due under this indemnification shall
be made within thirty days of the date the Lender makes demand therefor pursuant to Section 3.6.

3.6.  Lender Statements; Survival of Indemnity. To the extent reasonably possible, the Lender shall designate an alternate
Lending Installation with respect to its Eurodollar Loans to reduce any liability of the Borrowers to the Lender under Sections 3.1, 3.2
and 3.5 or to avoid the unavailability of Eurodollar Loans under Section 3.3, so long as such designation is not, in the judgment of the
Lender, disadvantageous to the Lender.  The Lender shall deliver its written statement to the Borrower Representative as to the
amount due, if any, under Section 3.1, 3.2, 3.4 or 3.5.  Such written statement shall set forth in reasonable detail the calculations upon
which such Lender determined such amount and shall be final, conclusive and binding on the Borrowers in the absence of manifest
error.  Determination of amounts payable under such Sections in connection with a Eurodollar Loan shall be calculated as though the
Lender funded the Eurodollar Loan through the purchase of a deposit of the type and maturity corresponding to the deposit used as a
reference in determining the Eurodollar Rate applicable to such Loan, whether in fact that is the case or not.  Unless otherwise
provided herein, the amount specified in the written statement of the Lender (showing the calculation of such amount in reasonable
detail) shall be payable on demand after receipt by the Borrower Representative of such written statement.  The obligations of the
Borrowers under Sections 3.1, 3.2, 3.4 and 3.5 shall survive payment of the Obligations and termination of this Agreement.

ARTICLE IV

CONDITIONS PRECEDENT

4.1.  Effectiveness; Initial Loan Advance. This Agreement will not become effective unless the Loan Parties have satisfied each
of the following conditions in a manner satisfactory to the Lender.

(a)  This Agreement or counterparts hereof shall have been duly executed by each  Loan Party, the Lender; and the Lender shall
have received duly executed copies of the Loan Documents and such other documents, instruments, agreements and legal opinions as
the Lender shall reasonably request in connection with the transactions contemplated by this Agreement and the other Loan
Documents, each in form and substance reasonably satisfactory to the Lender.
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(b)  Each Loan Party shall have delivered copies of its articles or certificate of incorporation or organization, together with all
amendments, and a certificate of good standing, each certified by the appropriate governmental officer in its jurisdiction of
incorporation or organization.

(c)  Each Loan Party shall have delivered copies, certified by its Secretary or Assistant Secretary, of its by−laws or operating,
management or partnership agreement and of its Board of Directors’ resolutions or the resolutions of its members and of resolutions or
actions of any other body authorizing the execution of the Loan Documents to which such Loan Party is a party.

(d)  Each Loan Party shall have delivered an incumbency certificate, executed by its Secretary or Assistant Secretary, which shall
identify by name and title and bear the signatures of the Authorized Officers and any other officers such Loan Party authorized to sign
the Loan Documents to which such Loan Party is a party, upon which certificate the Lender shall be entitled to rely until informed of
any change in writing by such Loan Party.

(e)  The Borrowers and the Loan Parties shall have delivered a certificate, signed by the chief financial officer of the Borrowers
and each other Loan Party, on the initial Credit Extension Date (i) stating that no Default or Unmatured Default has occurred and is
continuing, (ii) stating that the representations and warranties contained in Article V are true and correct as of such Credit Extension
Date, (iii) specifying the deposit account at the Lender which shall be used as the Funding Account, and (iv) certifying any other
factual matters as may be reasonably requested by the Lender.

(f)  The Loan Parties shall have delivered a written opinion of the Loan Parties’ counsel, addressed to the Lender in substantially
the form of Exhibit D.

(g)  The Borrowers shall have delivered the Note requested by the Lender pursuant to Section 2.18 payable to the order of the
Lender.

(h)  The Borrowers shall have delivered money transfer authorizations as the Lender may have reasonably requested.

(i)  Each Loan Party shall have delivered duly executed copies of this Agreement and the other Loan Documents to which it is a
party.

(j)  The Lender shall have received a fully executed original of a pay−off letter reasonably satisfactory to the Lender
confirming that all of the Loan Parties’ obligations under that certain Credit Agreement dated June 17, 2002 between the
Loan Parties, Bank One, NA, as agent and the lenders party thereto (as amended, the “Prior Agreement”) will be repaid in
full from the proceeds the initial Credit Extension, all Liens upon any of the property of the Loan Parties constituting
Collateral will be terminated immediately upon such payment.

(k)  The Lender shall have received all Lien and other searches that the Lender deems necessary, the Loan Parties
shall have delivered UCC termination statements or amendments to existing UCC financing statements with respect to
any filings against the
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Collateral as may be requested by the Lender and shall have authorized the filing of such termination statements or amendments, the
Lender shall have been authorized to file any UCC financing statements that the Lender deems necessary to perfect its Liens in the
Collateral and Liens creating a first priority security interest in the Collateral  in favor of the Lender shall have been perfected.

(l)  The Borrowers shall have delivered a Borrowing Base Certificate which calculates the Borrowing Base as of the
Closing Date.

(m)  The Borrowers shall have delivered to the Lender the unaudited financial statements of the Consolidated Group
on a consolidated basis and the Designated Consolidating Basis with respect thereto for the period ending on June 29,
2003.

(n)  The Lender shall have completed its business due diligence and the Loan Parties’ corporate structure, capital
structure, material accounts and governing documents shall be acceptable to the Lender.  In addition, the terms and
conditions of all Indebtedness of each Loan Party shall be acceptable to the Lender.

(o)  All legal (including tax implications) and regulatory matters, including compliance with applicable requirements of
Regulations U, T and X of the Board of Governors of the Federal Reserve System, shall be satisfactory to the Lender.

(p)  The Loan Parties shall have delivered (i) Collateral audits, satisfactory to the Lender, and (ii) appraisals,
prepared by an independent appraiser engaged directly by the Lender, of Eligible Inventory and Equipment, which audits
and appraisals shall be satisfactory to the Lender.

(q)  The Loan Parties shall have delivered any requested environmental review reports from firm(s) satisfactory to
the Lender, which review reports shall be acceptable to the Lender. Any environmental hazards or liabilities identified in
any such environmental review reports shall indicate the Loan Parties’ plans with respect thereto.

(r)  The Borrowers shall have delivered evidence of insurance coverage in form, scope, and substance reasonably
satisfactory to the Lender and otherwise in compliance with the terms of Section 6.7.

(s)  The Borrowers shall have delivered each Collateral Access Agreement required to be provided pursuant to
Section 6.13.

(t)  The Borrowers shall have delivered each Deposit Account Control Agreement required to be provided pursuant
to Section 6.14.

(u)  The Borrowers shall have delivered a properly completed Facility LC Application if the initial Credit Extension will
include the issuance of a Facility LC.

(v)  After giving effect to all Credit Extensions to be made on the Effective Date and payment of all fees and
expenses due hereunder, and with all of the Loan Parties’ Indebtedness current, the Borrower’s Availability shall not be
less than $2,250,000.
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(w)  The Borrowers shall have paid all of the fees and expenses owing to the Lender pursuant to Section 2.8, and
Section 9.6(a).

(x)  The Borrowers shall have delivered to the Lender its most recent statement of the Unfunded Liabilities of each Single
Employer Plan, certified as correct by an actuary enrolled under ERISA.

(y)  The Lender shall have received confirmation, satisfactory to it, of completion of real estate term financing by
SPA and the status of certain loans by SPA to MagneTek of at least $9,000,000 on terms acceptable to the Lender.

(z)  The Effective Date shall occur on or before August 15, 2003.

(aa)  The Loan Parties shall have delivered such other documents as the Lender or its counsel may have reasonably
requested.

4.2.  Each Credit Extension. Except as otherwise expressly provided herein, the Lender shall not be required to make any Credit
Extension if on the applicable Credit Extension Date:

(a)  The Borrower Representative has not delivered a duly completed Borrowing Notice in compliance with the terms of this
Agreement;

(b)  There exists any Default or Unmatured Default or any Default or Unmatured Default shall result from any such Credit
Extension and the Lender shall have determined not to make any Credit Extension as a result of such Default or Unmatured Default;

(c)  Any representation or warranty (other than a representation or warranty that is stated to relate solely to an earlier date)
contained in Article V is untrue or incorrect as of such Credit Extension Date except to the extent any such representation or warranty
is stated to relate solely to an earlier date, and the Lender shall have determined not to make any Credit Extension as a result of the
fact that such representation or warranty is untrue or incorrect;

(d)  After giving effect to any Credit Extension, Availability would be less than zero;

(e)  No law or regulation prohibits, and no order, judgment or decree of any arbitrator or governmental authority enjoins or
restrains the Lender, from making such requested Credit Extension;

(f)  Unless, on or before October 15, 2003, the Borrowers shall have delivered to the Lender a true and complete Customer List;

(g)  Unless, on or before October 15, 2003, the Borrowers cause the Problem Financing Statements to be terminated; or

(h)  Unless, on or before October 15, 2003, the Borrowers deliver to the Lender the original stock certificates required to be
pledged under the Loan Documents together with the stock powers related thereto, that were not delivered on or before the Closing
Date, or replacement certificates if the originals have been lost or destroyed.
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Each Borrowing Notice or request for issuance of Facility LC with respect to each such Credit Extension shall constitute a
representation and warranty by the Borrowers that the conditions contained in Sections 4.2(a) and (b) have been satisfied.  The Lender
may require a duly completed Compliance Certificate as a condition to making a Credit Extension.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants to the Lender as follows:

5.1.  Existence and Standing.  Each Loan Party is a corporation or, in the case of Mondel Canada, an unlimited liability company,
duly and properly incorporated or organized, as the case may be, validly existing and (to the extent such concept applies to such
entity) in good standing under the laws of its jurisdiction of incorporation or organization, has all requisite authority to conduct its
business in each jurisdiction in which its business is conducted, and is and shall remain qualified to do business as a foreign
corporation or, in the case of Mondel Canada, an unlimited liability company, in the case of  under the laws of the jurisdictions listed
on Schedule 5.1 and under the laws of each other jurisdiction in which the failure to be so qualified and in good standing would have a
Material Adverse Effect.

5.2.  Authorization and Validity. Each Loan Party has the corporate power and authority (or as it relates to Mondel Canada,
unlimited limited company power and authority) and legal right to execute and deliver the Loan Documents to which it is a party and
to perform its obligations thereunder.  The execution and delivery by each Loan Party of the Loan Documents to which it is a party
and the performance of its obligations thereunder have been duly authorized by proper proceedings, and the Loan Documents to which
such Loan Party is a party constitute legal, valid and binding obligations of such Loan Party enforceable against such Loan Party in
accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors’ rights generally.

5.3.  No Conflict; Government Consent.  Neither the execution and delivery by any Loan Party of the Loan Documents to which
it is a party, nor the consummation of the transactions therein contemplated, nor compliance with the provisions thereof will violate (i)
any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on such Loan Party or (ii) any Loan Party’s
articles or certificate of incorporation, partnership agreement, certificate of partnership, articles or certificate of organization, by−laws,
or operating or other management agreement, as the case may be, or (iii) the provisions of any indenture, instrument or agreement to
which any Loan Party is a party or is subject, or by which it, or its Property, is bound, or conflict with or constitute a default
thereunder, or result in, or require, the creation or imposition of any Lien in, of or on the Property of such Loan Party pursuant to the
terms of any such indenture, instrument or agreement.  No order, consent, adjudication, approval, license, authorization, or validation
of, or filing, recording or registration with, or exemption by, or other action in respect of any governmental or public body or
authority, or any subdivision thereof, which has not been obtained by a Loan Party, is required to be obtained by any Loan Party in
connection with the execution and delivery of the Loan Documents, the borrowings under this Agreement, the payment and
performance by the Loan Parties of the Obligations or the legality, validity, binding effect or enforceability of any of the Loan
Documents.
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5.4. Security Interest in Collateral.  The provisions of this Agreement and the other Loan Documents create legal and
valid Liens on all the Collateral in favor of the Lender, and such Liens constitute perfected and continuing Liens on the
Collateral, securing the Obligations, enforceable against the applicable Loan Party and all third parties, and having priority
over all other Liens on the Collateral except in the case of (a) Permitted Liens, to the extent any such Permitted Liens
would have priority over the Liens in favor of the Lender pursuant to any applicable law and (b) Liens perfected only by
possession (including possession of any certificate of title) to the extent the Lender has not obtained or does not maintain
possession of such Collateral.

5.5  Financial Statements.

(a)  The audited consolidated and consolidating financial statements of the Borrowers and its Subsidiaries for the
period ending on June 30, 2002 heretofore delivered to the Lender were prepared in accordance with GAAP (as in effect
on the date such statements were prepared) and fairly present the consolidated financial condition and operations of the
Borrowers and its Subsidiaries at such date and the consolidated results of their operations for the period then ended. 
The unaudited consolidated financial statements of the Borrowers and its Subsidiaries for the  fiscal periods ended on or
before June 29, 2003 heretofore delivered by the Borrowers to the Lender were prepared in accordance with GAAP (as in
effect on the date such statements were prepared except for the presentation of footnotes and for applicable normal
year−end audit adjustments) and fairly present the consolidated financial condition and operations of the Borrowers and
its Subsidiaries at such date and the consolidated results of their operations for the period then ended.

(b)  The Projections received by the Lender on August 1, 2003 represent the Borrowers’ good faith estimate of the future
financial performance of the Consolidated Group for the period set forth therein.

5.6.  Material Adverse Change.  As of the Closing Date, since June 29, 2003 there has been no change in the business, Property,
prospects, condition (financial or otherwise) or results of operations of the Loan Parties which could reasonably be expected to have a
Material Adverse Effect.

5.7.  Taxes.  The Loan Parties have filed all U.S. federal tax returns and all other tax returns which are required to be filed and
have paid all taxes due pursuant to said returns or pursuant to any assessment received by any Loan Party, except such taxes, if any, as
are being contested in good faith and as to which adequate reserves have been provided in accordance with GAAP and as to which no
Lien exists.  The U.S. income tax returns of the Loan Parties have been audited by the Internal Revenue Service through the Fiscal
Year ended June 29, 1997.  No tax liens have been filed and no claims are being asserted with respect to any such taxes.  The charges,
accruals and reserves on the books of the Loan Parties in respect of any taxes or other governmental charges are adequate.  There are
not in effect any waivers of applicable statutes of limitations for federal, foreign, state or local taxes for any period.  No Loan Party is
a party to any tax−sharing agreement or arrangement.

5.8.  Litigation and Contingent Obligations.  Except as set forth on Schedule 5.8, there is no litigation, arbitration, governmental
investigation, proceeding or inquiry pending or, to the knowledge of any of their officers, threatened against or affecting any Loan
Party which could reasonably be expected to have a Material Adverse Effect or which seeks to prevent, enjoin or delay
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the making of any Credit Extensions.  Other than any liability incident to any litigation, arbitration or proceeding which (i) could not
reasonably be expected to have a Material Adverse Effect or (ii) is set forth on Schedule 5.8, no Loan Party has any material
contingent obligations not provided for or disclosed in the financial statements referred to in Section 5.5.

5.9.  Capitalization and Subsidiaries.  Schedule 5.9 sets forth (a) a correct and complete list of the name and relationship to the
Borrowers of each and every Subsidiary of a Loan Party and each and every Person for which a Loan Party has any ownership
interest, (b) the location of the chief executive office of the Borrowers and each of its Subsidiaries and each other location where any
of them have maintained their chief executive office in the past five years, (c) a true and complete listing of each class of each of the
Loan Parties’ authorized Capital Stock and, with respect to all Loan Parties other than MagneTek, is owned beneficially and of record
by the Persons identified on Schedule 5.9, and (d) the type of entity of each of the Loan Parties.  With respect to each Loan Party,
Schedule 5.9 also sets forth the employer or taxpayer identification number of each Loan Party and the organizational identification
number issued by each Loan Party’s jurisdiction of organization or a statement that no such number has been issued.  All of the issued
and outstanding Capital Stock owned by any Loan Party has been duly authorized and issued and is fully paid and non−assessable.

5.10.  ERISA.  The Unfunded Liabilities of the MagneTek Pension Plan do not in the aggregate exceed $51,356,000.  With respect
to the MagneTek Pension Plan, (a) effective June 29, 2003, participants shall accrue no future benefits thereunder; (b) on or before
September 15, 2003, MagneTek shall make a stock contribution of $2,250,000 thereto; and (c) as of the Closing Date, provided the
contribution described in (b) above is made, no annual contribution is projected to be made to the MagneTek Pension Plan for its
Fiscal Years ending the Sunday ending the closest to June 30, 2004; June 30, 2005; June 30, 2006; and June 30, 2007.  Neither any
Loan Party nor any Controlled Group member is currently sponsoring, maintaining or contributing (or becoming obligated to sponsor,
maintain, or contribute) to any Multiemployer Plan.  Each Plan complies in all material respects with all applicable requirements of
law and regulations.  No Reportable Event or “prohibited transaction” (as defined under ERISA) has occurred with respect to any
Plan.  Neither any Loan Party nor any other member of the Controlled Group has withdrawn from any Plan or initiated steps to do so,
and no steps have been taken to reorganize or terminate any Plan.  Each Plan that is intended to meet the requirements of qualified
pension benefit plans under Sections 401(a) and 501(a) of the Code has received a current favorable determination letter to that effect
under the Code.  The Loan Parties and each Controlled Group has satisfied the minimum funding standards under ERISA with respect
to its respective Plans.

5.11.  Accuracy of Information.  No information, exhibit or report furnished by any Loan Party to the Lender in connection with
the negotiation of, or compliance with, the Loan Documents contained any material misstatement of fact or omitted to state a material
fact or any fact necessary to make the statements contained therein not misleading.

5.12.  Names; Prior Transactions.  Except as set forth on Schedule 5.12, the Loan Parties have not, during the past five years, been
known by or used any other corporate or fictitious name, or been a party to any merger or consolidation, or been a party to any
Acquisition.

5.13.  Regulation U.  No Loan Party is engaged, nor will it engage, principally or as one of its important activities, in the business
of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” as such terms are defined in Regulation U of the
Federal Reserve
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Board as now and from time to time hereafter in effect (such securities being referred to herein as “Margin Stock”).  No Loan Party
owns any Margin Stock, and none of the proceeds of the Loans or other extensions of credit under this Agreement will be used,
directly or indirectly, for the purpose of purchasing or carrying any Margin Stock, for the purpose of reducing or retiring any
Indebtedness that was originally incurred to purchase or carry any Margin Stock or for any other purpose that might cause any of the
Loans or other extensions of credit under this Agreement to be considered a “purpose credit” within the meaning of Regulations T, U
or X of the Federal Reserve Board.  No Loan Party will take or permit to be taken any action that might cause any Loan Document to
violate any regulation of the Federal Reserve Board.

5.14.  Material Agreements.  Schedule 5.14 hereto sets forth as of the Closing Date all material agreements and contracts to which
any Loan Party is a party or is bound as of the date hereof.  No Loan Party is subject to any charter or other corporate restriction which
could reasonably be expected to have a Material Adverse Effect.  No Loan Party is in default in the performance, observance or
fulfillment of any of the obligations, covenants or conditions contained in (i) any material agreement to which it is a party or (ii) any
agreement or instrument evidencing or governing any material Indebtedness.

5.15.  Compliance With Laws.  The Loan Parties have complied with all applicable statutes, rules, regulations, orders and
restrictions of any domestic or foreign government or any instrumentality or agency thereof having jurisdiction over the conduct of
their respective businesses or the ownership of their respective Property except for any failure to comply with any of the foregoing
which could not reasonably be expected to have a Material Adverse Effect.

5.16.  Ownership of Properties.  Except as set forth on Schedule 5.16, on the date of this Agreement, the Loan Parties will have
good title, free of all Liens other than those permitted by Section 6.22, to all of the Property and assets reflected in the Loan Parties’
most recent consolidated financial statements provided to the Lender as owned by the Loan Parties.  None of the equipment included
in the appraisal which the Lender has made eligible for purposes of the Credit Exposure is the subject of any Lien or capitalized lease
of any Person.

5.17.  Plan Assets; Prohibited Transactions.  No Borrower is an entity deemed to hold “plan assets” within the meaning of 29
C.F.R. § 2510.3−101 of an employee benefit plan (as defined in Section 3(3) of ERISA) which is subject to Title I of ERISA or any
plan (within the meaning of Section 4975 of the Code), and neither the execution of this Agreement nor the making of Credit
Extensions hereunder gives rise to a prohibited transaction within the meaning of Section 406 of ERISA or Section 4975 of the Code. 
Each Loan Party, determined exclusive of MagneTek, is an “operating company” as defined in 29 C.F.R 2510−101(c).

5.18.  Environmental Matters.  In the ordinary course of its business, the officers of each Loan Party consider the effect of
Environmental Laws on the business of such Loan Party, in the course of which they identify and evaluate potential risks and
liabilities accruing to such Loan Party due to Environmental Laws.  On the basis of this consideration, the Loan Parties have
concluded that Environmental Laws cannot reasonably be expected to have a Material Adverse Effect.  No Loan Party has received
any notice to the effect that its operations are not in material compliance with any of the requirements of applicable Environmental
Laws or are the subject of any federal or state investigation evaluating whether any remedial action is needed to respond to a release of
any toxic or hazardous waste or substance into the environment.
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5.19.  Investment Company Act.  No Loan Party is an “investment company” or a company “controlled” by an “investment
company”, within the meaning of the Investment Company Act of 1940, as amended.

5.20.  Public Utility Holding Company Act.  No Loan Party is a “holding company” or a “subsidiary company” of a “holding
company”, or an “Affiliate” of a “holding company” or of a “subsidiary company” of a “holding company”, within the meaning of the
Public Utility Holding Company Act of 1935, as amended.

5.21. Bank Accounts.  As of the Closing Date, Schedule 5.21 to the Security Agreement contains a complete and
accurate list of all bank accounts maintained by each Loan Party with any bank or other financial institution.

5.22. Indebtedness.  As of the Closing Date and after giving effect to the Credit Extensions to be made on the Closing
Date (if any), the Loan Parties have no Indebtedness, except for (a) the Obligations, (b) any Indebtedness described on
Schedule 5.22, and (c) Permitted Obligations.

5.23. Affiliate Transactions.  Except as set forth on Schedule 5.23, as of the Closing Date, there are no existing or
proposed agreements, arrangements, understandings, or transactions between any Loan Party and any of the officers,
members, managers, directors, stockholders, parents, other interest holders, employees, or Affiliates (other than
Subsidiaries) of any Loan Party or any members of their respective immediate families, any of which matters would be
required to be disclosed in a proxy statement of MagneTek, other than matters which are disclosed in its 2002 proxy
statement.  For the Fiscal Year of the Borrowers ending in June, 2004 and each Fiscal Year ending thereafter, the
Borrowers will allocate corporate and other overhead expenses of MagneTek to SPA.  The amount allocated to SPA
(“Allocated Overhead Amount”) will be at least $1,000,000 per Fiscal Quarter.  SPA will begin paying the quarterly
Allocated Overhead Amount on October 1, 2003 and will continue paying the quarterly Allocated Overhead Amount on the
first day of each calendar quarter thereafter occurring.  All of the Capital Stock of J−Tec was sold, and the proceeds of
such sale were received by MagneTek, on or before the Closing Date.

5.24. Real Property; Leases.  As of the Closing Date, Schedule 5.24 sets forth a correct and complete list of all real
Property owned by each Loan Party, all leases and subleases of real Property by each Loan Party as lessee or
sublessee, and all leases and subleases of real Property by each Loan Party as lessor or sublessor.  Each of such leases
and subleases is valid and enforceable in accordance with its terms and is in full force and effect, and no default by any
party to any such lease or sublease exists.  Each Loan Party has good and indefeasible title in fee simple to the real
Property identified on Schedule 5.24 as owned by such Loan Party, or valid leasehold interests in all real Property
designated therein as “leased” by such Loan Party.

5.25. Intellectual Property Rights.  As of the Closing Date: (a) Schedule 5.25 sets forth a correct and complete list of
all Intellectual Property Rights of each Loan Party; (b) none of the Intellectual Property Rights listed in Schedule 5.25 is
subject to any licensing agreement or similar arrangement except as set forth in Schedule 5.25; (c) the Intellectual
Property Rights described in Schedule 5.25 constitute all of the property of such type necessary to the current and
anticipated future conduct of the Loan Parties’ business; (d) to the best of each Loan Party’s knowledge, no slogan or
other advertising device, product, process, method, substance, part, or other material now employed, or now
contemplated to be employed, by any Loan Party infringes in any material respect upon any rights held by any other
Person; and (e) no claim or litigation regarding any of the
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foregoing is pending or threatened, and no patent, invention, device, application, principle or any statute, law, rule, regulation,
standard, or code is pending or, to the knowledge of any Loan Party, proposed, which, in either case, could reasonably be expected to
have a Material Adverse Effect.  To any Borrower’s knowledge, after due inquiry, no key employee of a Borrower is subject to any
agreement in favor of anyone other than a Borrower which restricts or limits that individual’s right to engage in the type of business
activity conducted by such Borrower in any manner which could materially impair the ability of such individual to carry out his or her
duties with such Borrower or to use any property or confidential information or which grants to any Person, other than a Borrower,
any rights to inventions or other ideas susceptible to legal protection developed or conceived by any such key employee of a
Borrower.

5.26. Insurance. Schedule 5.26 lists all insurance policies of any nature maintained, as of the Closing Date, by each
Loan Party, as well as a summary of the terms of each such policy.

5.27.  Solvency.

(a)  Immediately after the consummation of the transactions to occur on the date hereof and immediately following the making of
each Credit Extension, if any, made on the date hereof and after giving effect to the application of the proceeds of such Credit
Extensions, (a) the fair value of the assets of each Loan Party, at a fair valuation, will exceed the debts and liabilities, subordinated,
contingent or otherwise, of each Loan Party; (b) the present fair saleable value of the Property of each Loan Party will be greater than
the amount that will be required to pay the probable liability of each Loan Party on its debts and other liabilities, subordinated,
contingent or otherwise, as such debts and other liabilities become absolute and matured; (c) each Loan Party will be able to pay its
debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured; and (d) each
Loan Party will not have unreasonably small capital with which to conduct the businesses in which it is engaged as such businesses
are now conducted and are proposed to be conducted after the date hereof.

(b)  No Borrower intends to, or will permit any of its Subsidiaries to, and does not believe that it or any of its Subsidiaries will,
incur debts beyond its ability to pay such debts as they mature, taking into account the timing of and amounts of cash to be received by
it or any such Subsidiary and the timing of the amounts of cash to be payable on or in respect of its Indebtedness or the Indebtedness
of any such Subsidiary.

5.28.  Subordinated Indebtedness.  The Obligations constitute senior indebtedness which is entitled to the benefits of the
subordination provisions of all outstanding Subordinated Indebtedness.

5.29.  Post−Retirement Benefits.  The present value of the expected cost of post−retirement medical and insurance benefits
payable by each Loan Party to its employees and former employees, as estimated by such Loan Party in accordance with procedures
and assumptions deemed reasonable by the Lender, does not exceed $100,000.

5.30  Common Enterprise.  The successful operation and condition of each of  the Loan Parties is dependent on the continued
successful performance of the functions of the group of the Loan Parties as a whole and the successful operation of each of the Loan
Parties is dependent on the successful performance and operation of each other Loan Party.  Each Loan Party expects to derive benefit
(and its board of directors or other governing body has determined that it may reasonably be
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expected to derive benefit), directly and indirectly, from (i) successful operations of each of the other Loan Parties and (ii) the credit
extended by the Lender to the Borrowers hereunder, both in their separate capacities and as members of the group of companies.  Each
Loan Party has determined that execution, delivery, and performance of this Agreement and any other Loan Documents to be executed
by such Loan Party is within its purpose, will be of direct and indirect benefit to such Loan Party, and is in its best interest.  Each Loan
Party states to the Lender that the Loan Parties desire to utilize their borrowing potential on a consolidated basis, to the extent(s)
possible as if they were merged into a single corporate entity and, consistent with realizing such potential, to make available to the
Lender commensurate with the amount and nature of their aggregate borrowings, and the Loan Parties have requested and bargained
for the structure and terms of and security for the advances contemplated by this Agreement.

5.31.  Reportable Transaction.  No Loan Party intends to treat the Loans and related transactions as being a “reportable
transaction” (within the meaning of Treasury Regulation Section 1.6011−4).  In the event any Loan Party determines to take any
action inconsistent with such intention, it will promptly notify the Lender thereof.

5.32.  Labor Disputes.  Except as set forth on Schedule 5.32, as of the Closing Date, (a) there is no collective bargaining agreement
or other labor contract covering employees of any Borrower or any of its Subsidiaries, (b) no such collective bargaining agreement or
other labor contract is scheduled to expire during the term of this Agreement, (c) no union or other labor organization is seeking to
organize, or to be recognized as, a collective bargaining unit of employees of any Borrower or any of its Subsidiaries or for any
similar purpose, and (d) there is no pending or (to the best of each Borrower’s knowledge) threatened, strike, work stoppage, material
unfair labor practice claim, or other material labor dispute against or affecting any Borrower or its Subsidiaries or their employees.

ARTICLE VI

COVENANTS

Each Loan Party executing this Agreement jointly and severally agrees as to all Loan Parties that from and after the date hereof and
until the Facility Termination Date:

6.1.  Financial and Collateral Reporting.  Each Loan Party will maintain, for itself and each Subsidiary, a system of accounting
established and administered in accordance with GAAP, and will furnish to the Lender:

(a)  (i) within 90 days after the close of each Fiscal Year of the Borrowers and their  Subsidiaries, audited financial statements of
the Borrowers and their Subsidiaries as of the end of such Fiscal Year, on a consolidated basis and prepared in accordance with
GAAP, certified, without qualification or exception, by a firm of independent certified public accountants acceptable to the Lender
(“Auditors”), including balance sheets as of the end of such Fiscal Year, related profit and loss and reconciliation of surplus
statements, and a statement of cash flows, accompanied by (A) any management letter prepared by such Auditors and (B) for Fiscal
Years ending in and after June, 2004, a certificate of such Auditors that, in the course of their examination necessary for their
certification of the foregoing, they have obtained no knowledge of any Default or Unmatured Default, or if, in
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the opinion of such Auditors, any Default or Unmatured Default shall exist, stating the nature and status thereof and (ii) within 90 days
after the close of each Fiscal Year of the Borrowers and their  Subsidiaries ending in and after June, 2004, financial statements of the
Borrowers and their Subsidiaries as of the end of each such Fiscal Year, on a Designated Consolidating Basis with respect thereto and
prepared in accordance with GAAP, including balance sheets as of the end of such Fiscal Year, related profit and loss and
reconciliation of surplus statements, and a statement of cash flows, accompanied by the report of such Auditors with respect to such
consolidating statements satisfactory to the Lender;

(b)  within 45 days after the close of the first three quarterly periods of each Fiscal Year of the Borrowers and their Subsidiaries,
(i) unaudited balance sheets as at the close of each such Fiscal Quarter on a consolidated basis and the Designated Consolidating Basis
with respect thereto and (ii) profit and loss and reconciliation of surplus statements and a statement of cash flows, each on a
consolidated basis and the Designated Consolidating Basis with respect thereto, for such Fiscal Quarter and the period from the
beginning of the applicable Fiscal Year to the end of such Fiscal Quarter, all certified by its chief financial officer and prepared in
accordance with GAAP (except for exclusion of footnotes and subject to normal year−end audit adjustments);

(c)  within 30 days after the close of each Fiscal Month of the Borrowers and their Subsidiaries, (i) unaudited balance sheets as at
the close of each such Fiscal Month on a consolidated basis and the Designated Consolidating Basis with respect thereto and (ii) profit
and loss and reconciliation of surplus statements and a statement of cash flows, each on a consolidated basis and the Designated
Consolidating Basis with respect thereto, for such Fiscal Month and the period from the beginning of the applicable Fiscal Year to the
end of such Fiscal Month, all certified by its chief financial officer and prepared in accordance with GAAP (except for exclusion of
footnotes and subject to normal year−end audit adjustments);

(d)  as soon as available, but in any event not more than 90 days prior to the end of each Fiscal Year of the Consolidated Group,
but not less than 30 days prior to the end of such Fiscal Year, a copy of the plan and forecast (including a projected balance sheet,
income statement and funds flow statement) of the Consolidated Group for each month of such Fiscal Year (the “Projections”) on a
consolidated basis and the Designated Consolidating Basis with respect thereto in form reasonably satisfactory to the Lender;

(e)  together with each of the financial statements required under Sections 6.1(a), (b) and (c), a compliance certificate in
substantially the form of Exhibit E (a “Compliance Certificate”) signed by the chief financial officer of the Borrower Representative
showing the calculations necessary to determine compliance with this Agreement and stating that no Default or Unmatured Default
exists, or if any Default or Unmatured Default exists, stating the nature and status thereof.

(f)  not less frequently than weekly, and more frequently if the Lender shall require or the Borrower Representative shall so
elect, the Borrower Representative shall deliver to the Lender:  (i) a Borrowing Base Certificate by no later than Tuesday of each week
(which is based on values as of the immediately preceding Friday), (ii) reports of the Borrowers’ sales, credits to sales or credit
memoranda applicable to sales, collections and non−cash charges (from whatever source, including sales and noncash journals or
other
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credits to Accounts) for the applicable period, and acceptable supporting documentation thereto (including, a report indicating the
dollar value of the Borrowers’ Eligible Accounts, and all other information deemed necessary by the Lender to determine levels of
that which is and is not Eligible Accounts), and (iii) reporting the value of the Borrowers’ Inventory as of the immediately preceding
month;

(g)  as soon as available but in any event within 15 days of the end of each calendar month and at such other times as may be
requested by the Lender, as of the period then ended:

(i)  a detailed aged trial balance of the Borrowers’ Accounts (1) specifying the name, address, and balance due for
each Account Debtor and (2) reconciled to the Borrowing Base Certificate delivered as of such date prepared in a manner
reasonably acceptable to the Lender;

(ii)  a schedule detailing the Borrowers’ Inventory, in form satisfactory to the Lender, (1) by location (including any
Inventory located with a third party under any consignment, bailee arrangement, or warehouse agreement), product type,
volume on hand, which Inventory shall be valued at the lower of cost (determined on a first−in, first−out basis) or market
and adjusted for Reserves as the Lender has previously indicated to the Borrower Representative are deemed by the
Lender to be appropriate, (2) including a report of any variances or other results of Inventory counts performed by the
Borrowers since the last Inventory schedule (including information regarding sales or other reductions, additions, returns,
credits issued by a Borrower and complaints and claims made against a Borrower), and (3) reconciled to the Borrowing
Base Certificate delivered as of such date;

(iii)  a worksheet of calculations prepared by the Borrower Representative to determine Eligible Accounts and
Eligible Inventory, such worksheets detailing the Accounts and Inventory excluded from Eligible Accounts and Eligible
Inventory and the reason for such exclusion; and

(iv)  a reconciliation of the Borrower’s Accounts and Inventory between the amounts shown in the Borrower’s books
and financial statements and the reports delivered pursuant to clauses (i) and (ii) above;

(h)  as soon as available but in any event within 15 days of the end of each calendar month and at such other times as may be
requested by the Lender, as of the month then ended, a schedule and aging of the Borrower’s accounts payable;

(i)  promptly upon the Lender’s request:

(i)  copies of invoices in connection with the invoices issued by the Borrowers in connection with any Accounts,
credit memos, shipping and delivery documents, and other information related thereto;

(ii)  copies of purchase orders, invoices, and shipping and delivery documents in connection with any Inventory or
Equipment purchased by any Loan Party; and
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(iii)  a schedule detailing the balance of all intercompany accounts of the Loan Parties;

(j)  on the first Business Day of the month of March and September, a certificate of good standing for each Loan Party from the
appropriate governmental officer in its jurisdiction of incorporation, formation, or organization;

(k)  as soon as possible and in any event within 15 days of filing thereof, copies of all tax returns filed by any Loan Party with
the U.S. Internal Revenue Service;

(l)  as soon as possible and in any event within 90 days after the close of the Fiscal Year of the Borrowers, a statement of the
Unfunded Liabilities and the required annual contribution of each Single Employer Plan, certified as correct by an actuary enrolled
under ERISA;

(m)  as soon as possible and in any event within ten days after any Borrower knows that any Reportable Event has occurred with
respect to any Plan, a statement, signed by the chief financial officer of the Borrower Representative, describing said Reportable Event
and the action which the Borrowers propose to take with respect thereto;

(n)  as soon as possible and in any event within 15 days of filing therewith with the PBGC, the U.S. Internal Revenue Service or
any other governmental entity, a copy of each annual report or other filing with respect to any Plan;

(o)  as soon as possible and in any event within ten days after receipt by any Loan Party, a copy of (i) any notice or claim to the
effect that any Loan Party is or may be liable to any Person as a result of the release by any Loan Party, or any other Person of any
toxic or hazardous waste or substance into the environment, and (ii) any notice alleging any violation of any federal, state or local
environmental, health or safety law or regulation by the any Loan Party;

(p)  within 30 days after each March 31 and September 30, an updated Customer List, certified as true and correct by an
Authorized Officer of the Borrower Representative;

(q)  promptly upon the filing thereof and in any event within 10 days after filing therewith, copies of all registration statements
and other reports on Form 8−K which any Loan Party files with the Securities and Exchange Commission;

(r)  promptly upon incurrence thereof until the applicable Problem Financing Statement shall be terminated in accordance with
applicable law, notice of the amount of all payables to any of the secured parties, or their assignees, listed on the Problem Financing
Statements; and

(s)  such other information (including non−financial information) as the Lender may from time to time reasonably
request.
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6.2.  Use of Proceeds.

(a)  The Borrowers will use the proceeds of the Credit Extensions (i) to repay the outstanding indebtedness, liabilities and
obligations under the Prior Agreement, and (ii) for general corporate purposes (not otherwise prohibited by this Agreement).

(b)  No Borrower will, nor will it permit any Loan Party to, use any of the proceeds of the Credit Extensions to (i) purchase or
carry any Margin Stock in violation of Regulation U, (ii) repay or refinance any Indebtedness of any Person incurred to buy or carry
any Margin Stock, (iii) acquire any security in any transaction that is subject to Section 13 or Section 14 of the Securities Exchange
Act of 1934 (and the regulations promulgated thereunder), or (iv) make any Acquisition.

6.3.  Notices.  Each Loan Party will give prompt notice in writing to the Lender of:

(a)  the occurrence of any Default or Unmatured Default;

(b)  any other development, financial or otherwise, which could reasonably be expected to have a Material Adverse Effect;

(c)  the assertion by the holder of any Capital Stock of any Loan Party or the holder of any Indebtedness of any Loan Party in
excess of $500,000 that any default exists with respect thereto or that any Loan Party is not in compliance therewith;

(d)  receipt of any written notice that any Loan Party is subject to any investigation by any governmental entity with respect to
any potential or alleged violation of any applicable Environmental Law or of imposition of any Lien against any Property of any Loan
Party for any liability with respect to damages arising from, or costs resulting from, any violation of any Environmental Laws;

(e)  receipt of any notice of litigation commenced or threatened against any Loan Party that (i) seeks damages in excess of
$250,000, (ii) seeks injunctive relief that may be material to the business of a Loan Party, (iii) is asserted or instituted against any
Plan, its fiduciaries or its assets, (iv) alleges criminal misconduct by any Loan Party, (v) alleges the violation of any law regarding, or
seeks remedies in connection with, any Environmental Laws; or (vi) involves any product recall;

(f)  any Lien (other than Permitted Liens) or claim made or asserted against any of the Collateral;

(g)  its decision to change, (i) such Loan Party’s name or type of entity, (ii) such Loan Party’s articles or certificate of
incorporation, partnership agreement, certificate of partnership, articles or certificate of organization, by−laws, or operating or other
management agreement, and (iii) the location where any Collateral is held or maintained; provided that, in no event shall the Lender
receive notice of such change less than thirty days prior thereto;

(h)  commencement of any proceedings contesting any tax, fee, assessment, or other governmental charge in excess of
$100,000;
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(i)  the opening of any new deposit account by any Loan Party with any bank or other financial institution;

(j)  any loss, damage, or destruction to the Collateral in the amount of $500,000 or more, whether or not covered by insurance;

(k)  any and all default notices received under or with respect to any leased location or public warehouse where Collateral is
located (which shall be delivered within two Business Days after receipt thereof);

(l)  all material amendments to real estate leases, together with a copy of each such amendment;

(m)  immediately after becoming aware of any pending or threatened strike, work stoppage, unfair labor practice claim, or other
labor dispute affecting any Borrower or any of its Subsidiaries in a manner;

(n)  upon request by the Lender, evidence of payment of monthly lease or rental payments as to each leased or rented location for
which a Collateral Access Agreement has not been obtained (which shall be delivered within three Business Days after payment
thereof);

(o)  the fact that such Loan Party has entered into a Rate Management Transaction or an amendment to a Rate Management
Transaction, together with copies of all agreements evidencing such Rate Management Transactions or amendments thereto (which
shall be delivered within two Business Days); and

(p)  any other matter as the Lender may reasonably request.

6.4.  Conduct of Business.  Each Loan Party will:

(a)  carry on and conduct its business in substantially the same manner and in substantially the same fields of enterprise as it is
presently conducted;

(b)  do all things necessary to remain duly incorporated or organized, validly existing and (to the extent such concept applies to
such entity) in good standing as a domestic corporation, partnership or limited liability company in its jurisdiction of incorporation or
organization, as the case may be, and maintain all requisite authority to conduct its business in each jurisdiction in which its business
is conducted;

(c)  keep adequate books and records with respect to its business activities in which proper entries, reflecting all financial
transactions, are made in accordance with GAAP and on a basis consistent with the Financial Statements delivered to the Lender
pursuant to Section 4.1(m);

(d)  at all times maintain, preserve and protect all of its assets and properties used or useful in the conduct of its business, and
keep the same in good repair, working order and condition in all material respects (taking into consideration ordinary wear and tear)
and from
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time to time make, or cause to be made, all necessary or appropriate repairs, replacements and improvements thereto consistent with
industry practices; and

(e)  transact business only in such corporate and trade names as are set forth in Schedule 5.12.

6.5.  Taxes.  Each Loan Party will timely file complete and correct U.S. federal and applicable foreign, state and local tax returns
required by law and pay when due all taxes, assessments and governmental charges and levies upon it or its income, profits, Property
or Collateral except those which are being contested in good faith by appropriate proceedings so long as (a) adequate reserves have
been set aside in accordance with GAAP with respect to such taxes, (b) the continuation of any such contest does not result in any part
of the Collateral or any other property of a Loan Party being made the subject of (i) any proceeding in foreclosure, (ii) any levy or
execution (which shall not have been stayed or dismissed), (iii) any forfeiture, seizure or other loss, or (iv) any Lien other than a
Permitted Lien, and (c) such Loan Party shall promptly pay or discharge such contested taxes, if any, and shall deliver to the Lender
evidence reasonably acceptable to the Lender of such compliance, payment or discharge, if such contest is terminated or discontinued
adversely to such Loan Party or the conditions set forth in this proviso are no longer met.  No Loan Party will file or consent to the
filing of any consolidated income tax return with any Person other than the Borrowers and their Subsidiaries.

6.6.  Payment of Indebtedness and Other Liabilities.  Each Loan Party will pay or discharge when due (a) all Material
Indebtedness permitted by Section 6.17 owed by such Loan Party and (b) all other indebtedness due to materialmen, mechanics,
carriers, warehousemen, and landlords (“Other Liabilities”) except that the Loan Parties may in good faith contest, by appropriate
proceedings diligently pursued, any such Other Liabilities; provided that: (i) adequate reserves have been set aside for such contested
Other Liabilities in accordance with GAAP, (ii) such contested Other Liabilities do not exceed $250,000 in the aggregate as of any
date, (iii) no Lien, other than a Permitted Lien, shall be imposed or exist with respect to any contested Other Liabilities, (iv) none of
the Collateral becomes subject to any forfeiture, seizure or other loss as a result of the contest of such Other Liabilities, and (v) such
Loan Party shall promptly pay or discharge such contested Other Liabilities, if any, and shall deliver to the Lender evidence
reasonably acceptable to the Lender of such compliance, payment or discharge, if such contest is terminated or discontinued adversely
to such Loan Party or the conditions set forth in this proviso are no longer met.

6.7. Insurance.

(a)  Each Loan Party shall at all times maintain, with financially sound and reputable carriers having a Financial
Strength rating of at least A+ by A.M. Best Company, insurance against: (i) loss or damage by fire and loss in transit; (ii)
theft, burglary, pilferage, larceny, embezzlement, and other criminal activities; (iii) business interruption; (iv) general
liability and (v) and such other hazards, as is customary in the business of such Loan Party.  All such insurance shall be in
amounts, cover such assets and be under policies acceptable to the Lender in its Permitted Discretion.  In the event any
Collateral is located in any area that has been designated by the Federal Emergency Management Agency as a “Special
Flood Hazard Area”, the applicable Loan Party shall purchase and maintain flood insurance on such Collateral (including
any personal Property which is located on any real Property leased by such Loan Party within a “Special Flood Hazard
Area”).  The amount of all insurance required by this Section shall at a minimum comply with applicable law, including
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the Flood Disaster Protection Act of 1973, as amended.  All premiums on such insurance shall be paid when due by the applicable
Loan Party, and copies of the policies delivered to the Lender.  If any Loan Party fails to obtain any insurance as required by this
Section, the Lender may obtain such insurance at the Borrowers’ expense.  By purchasing such insurance, the Lender shall not be
deemed to have waived any Default or Unmatured Default arising from any Loan Party’s failure to maintain such insurance or pay any
premiums therefor.   No Loan Party will use or permit any Property to be used in violation of applicable law or in any manner which
might render inapplicable any insurance coverage.

(b)  All insurance policies required under Section 6.7(a) shall name the Lender (for the benefit of the Lender and its
Affiliates) as an additional insured or as loss payee, as applicable, and shall provide that, or contain loss payable clauses
or mortgagee clauses, in form and substance satisfactory to the Lender, which provide that:

(iv)  all proceeds thereunder with respect to any Collateral shall be payable to the Lender;

(v)  no such insurance shall be affected by any act or neglect of the insured or owner of the Property described in
such policy; and

(vi)  such policy and loss payable clauses may be canceled, amended, or terminated only upon at least thirty days
prior written notice given to the Lender.

(c)  Notwithstanding the foregoing, any insurance or condemnation proceeds received by the Loan Parties shall be immediately
forwarded to the Lender and the Lender may, at its option, apply any such proceeds to the reduction of the Obligations in accordance
with Section 2.13(d), provided that in the case of insurance proceeds pertaining to any Loan Party other than a Borrower, such
insurance proceeds shall be applied to the Loans owing by the Borrowers.  The Lender may permit or require any Loan Party to use
such money, or any part thereof, to replace, repair, restore or rebuild the Collateral in a diligent and expeditious manner with materials
and workmanship of substantially the same quality as existed before the loss, damage or destruction. Notwithstanding the foregoing, if
the casualty giving rise to such insurance proceeds could not reasonably be expected to have a Material Adverse Effect and such
insurance proceeds do not exceed $500,000 in the aggregate, upon the applicable Loan Party’s request, the Lender shall permit such
Loan Party to replace, restore, repair or rebuild the property; provided that, if such Loan Party has not completed or entered into
binding agreements to complete such replacement, restoration, repair or rebuilding within 30 days of such casualty, the Lender may
apply such insurance proceeds to the Obligations in accordance with Section 2.13.  All insurance proceeds that are to be made
available to a Borrower to replace, repair, restore or rebuild the Collateral shall be applied by the Lender to reduce the outstanding
principal balance of the Revolving Loans (which application shall not result in a permanent reduction of the Commitment) and upon
such application, the Lender shall establish a Reserve against the Borrowing Base in an amount equal to the amount of such proceeds
so applied.  All insurance proceeds made available to any Loan Party that is not a Borrower to replace, repair, restore or rebuild
Collateral shall be deposited in a cash collateral account.  In either case, thereafter, such funds shall be made available to the
applicable Loan Party to provide funds to replace, repair, restore or rebuild the Collateral as follows:
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(i)  The Borrower Representative shall request a Revolving Loan or the applicable Loan Party shall request a release from the
cash collateral account be made in the amount needed;

(ii)  so long as the conditions set forth in Section 4.2 have been met, the Lender shall make such Revolving Loan or Lender shall
release funds from the cash collateral account; and

(iii)  in the case of insurance proceeds applied against the Revolving Loan, the Reserve established with respect to such insurance
proceeds shall be reduced by the amount of such Revolving Loan.

6.8.  Compliance with Laws.  Each Loan Party will comply with all laws, rules, regulations, orders, writs, judgments, injunctions,
decrees or awards to which it may be subject including all Environmental Laws.

6.9.  Maintenance of Properties and Intellectual Property Rights.  Each Loan Party will do all things necessary to (i) maintain,
preserve, protect and keep its Property in good repair, working order and condition, and make all necessary and proper repairs,
renewals and replacements so that its business carried on in connection therewith may be properly conducted at all times and (ii)
obtain and maintain in effect at all times all material franchises, governmental authorizations, Intellectual Property Rights, licenses
and permits, which are necessary for it to own its Property or conduct its business as conducted on the Closing Date.

6.10.  Inspection.  Each Loan Party will permit the Lender, by its employees, representatives and agents, from time to time upon
two Business Days’ prior notice as frequently as the Lender reasonably determines to be appropriate, to (a) inspect any of the
Property, the Collateral, and the books and financial records of such Loan Party, (b) examine, audit and make extracts or copies of the
books of accounts and other financial records of such Loan Party, (c) have access to its properties, facilities, the Collateral and its
advisors, officers, directors and employees to discuss the affairs, finances and accounts of such Loan Party, and (d) review, evaluate
and make test verifications and counts of the Accounts, Inventory and other Collateral of such Loan Party.  If a Default or an
Unmatured Default has occurred and is continuing, each Loan Party shall provide such access to the Lender at all times and without
advance notice.  Furthermore, so long as any Default has occurred and is continuing, each Loan Party shall provide the Lender with
access to its suppliers.  Each Loan Party shall promptly make available to the Lender and its counsel originals or copies of all books
and records that the Lender may reasonably request.

6.11. Appraisals.  Whenever a Default or Unmatured Default exists (and at such other times not more frequently than
once per calendar year) as the Lender requests, the Lender may, at the sole expense of the Borrowers, obtain appraisals
or updates thereof of the Borrowers’ Inventory from an appraiser, and prepared on a basis, satisfactory to the Lender,
such appraisals and updates to include, without limitation, information required by applicable law and regulations and by
the internal policies of the Lender.  The appraisers performing the appraisal and the methods of appraisal used by the
appraisers doing the appraisal are subject to the Lender’s approval in its discretion exercised in good faith.  From and
after the date the Lender receives and approves the most recent appraisal undertaken pursuant to this Section 6.11, the
Net Orderly Liquidation Value of the Borrowers’ Inventory will, for purposes of determining the Borrowing Base, equal the
Net Orderly Liquidation Value of then Eligible Inventory established by the most recent appraisal.  The
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Lender will provide the Borrower Representative a copy of the most recent appraisal promptly on the receipt of it by the Lender.

6.12. Communications with Accountants.  Each Loan Party executing this Agreement authorizes the Lender to
communicate directly with its independent certified public accountants and authorizes and shall instruct those accountants
and advisors to communicate to the Lender information relating to any Loan Party with respect to the business, results of
operations and financial condition of any Loan Party.

6.13. Collateral Access Agreements and Real Estate Purchases.  Each Loan Party shall use commercially reasonable
efforts to obtain a Collateral Access Agreement, from the lessor of each leased property, mortgagee of owned property or
bailee with respect to any warehouse, processor or converter facility or other location where Collateral is stored or
located, which agreement or letter shall provide access rights, contain a waiver or subordination of all Liens or claims that
the landlord, mortgagee or bailee may assert against the Collateral at that location, and shall otherwise be satisfactory in
form and substance to the Lender. With respect to such locations or warehouse space leased or owned as of the Closing
Date and thereafter, if Lender has not received a Collateral Access Agreement as of the Effective Date (or, if later, as of
the date such location is acquired or leased), Borrower’s Eligible Inventory or Equipment at that location shall, in the
Lender’s discretion, be excluded from the Borrowing Base or be subject to such Reserves as may be established by the
Lender.  After the Closing Date, no real property or warehouse space shall be leased by any Loan Party and no Inventory
shall be shipped to a processor or converter under arrangements established after the Closing Date without the prior
written consent of the Lender (which consent, in the Lender’s discretion, may be conditioned upon the exclusion from the
Borrowing Base of Eligible Inventory at that location or the establishment of Reserves acceptable to the Lender) or, unless
and until a satisfactory Collateral Access Agreement shall first have been obtained with respect to such location.  Each
Loan Party shall timely and fully pay and perform its obligations under all leases and other agreements with respect to
each leased location or third party warehouse where any Collateral is or may be located.  To the extent permitted
hereunder, if any Loan Party proposes to acquire a fee ownership interest in real Property after the Closing Date, it shall
first provide to the Lender a mortgage or deed of trust granting Lender a first priority Lien on such real Property, together
with environmental audits, mortgage title insurance commitment, real property survey, local counsel opinion(s), and, if
required by the Lender, supplemental casualty insurance and flood insurance, and such other documents, instruments or
agreements reasonably requested by Lender, in each case, in form and substance reasonably satisfactory to the Lender.

6.14.  Deposit Account Control Agreements.  The Loan Parties will provide to the Lender upon the Lender’s request, a Deposit
Account Control Agreement duly executed on behalf of each financial institution holding a deposit account of a Loan Party as set
forth in the Security Agreements.

6.15.  Additional Collateral; Further Assurances.

(a)  Subject to applicable law, each Loan Party shall, unless the Lender otherwise consents, (i) cause each of its
Subsidiaries existing on the Closing Date (excluding any Foreign Subsidiary existing on the Closing Date other than
Mondel Canada) to become or remain a Loan Party and a Guarantor and (ii) cause each of its Subsidiaries (excluding any
Foreign Subsidiary formed after the Closing Date with the Lender’s prior consent) formed or acquired after the Closing
Date in accordance with the terms of this Agreement to (1)
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become a party to this Agreement by executing the Joinder Agreement set forth as Exhibit F hereto (the “Joinder Agreement”), and (2)
guarantee payment and performance of the Guaranteed Obligations pursuant to the Guaranty; provided that no Subsidiary party to a
Joinder Agreement shall be a Borrower under this Agreement unless the Lender has designated such Subsidiary to be a Borrower.

(b)  Upon the request of the Lender, each Loan Party shall (i) grant Liens to the Lender, pursuant to such documents
as the Lender may reasonably deem necessary and deliver such property, documents, and instruments as the Lender
may request to perfect the Liens of the Lender in any Property of such Loan Party which constitutes Collateral, including
any parcel of real Property located in the U.S. owned by any Loan Party, and (ii) in connection with the foregoing
requirements, or either of them, deliver to the Lender all items of the type required by Section 4.1 (as applicable).  Upon
execution and delivery of such Loan Documents and other instruments, certificates, and agreements, each such Person
shall automatically become a Guarantor hereunder and thereupon shall have all of the rights, benefits, duties, and
obligations in such capacity under the Loan Documents.

(c)  Each Loan Party will cause (i) 100% of the issued and outstanding Capital Stock of each of its Domestic
Subsidiaries and (ii) 65% (or such greater percentage that, due to a change in an applicable law after the date hereof, (1)
could not reasonably be expected to cause the undistributed earnings of such Foreign Subsidiary as determined for U.S.
federal income tax purposes to be treated as a deemed dividend to such Foreign Subsidiary’s U.S. parent and (2) could
not reasonably be expected to cause any material adverse tax consequences) of the issued and outstanding Capital
Stock entitled to vote (within the meaning of Treas. Reg. Section 1.956−2(c)(2)) (exclusive of any Excluded Foreign Stock)
and 100% of the issued and outstanding Capital Stock not entitled to vote (within the meaning of Treas. Reg.
Section 1.956−2(c)(2) in each Foreign Subsidiary directly owned by any Loan Party (exclusive of any Excluded Foreign
Stock) or any Domestic Subsidiary to be subject at all times to a first priority, perfected Lien in favor of the Lender
pursuant to the terms and conditions of the Loan Documents or other security documents as the Lender shall reasonably
request.

(d)  Without limiting the foregoing, each Loan Party shall, and shall cause each of its Subsidiaries which is required
to become a Loan Party pursuant to the terms of this Agreement to, execute and deliver, or cause to be executed and
delivered, to the Lender such documents and agreements, and shall take or cause to be taken such actions as the Lender
may, from time to time, reasonably request to carry out the terms and conditions of this Agreement and the other Loan
Documents.

6.16.  Dividends.

(a)  No Loan Party will declare or pay any dividends or make any distributions on its Capital Stock (other than dividends or
distributions payable in its own common stock) or redeem, repurchase or otherwise acquire or retire any of its Capital Stock at any
time outstanding, except that any Subsidiary may declare and pay dividends or make distributions to a Borrower.

(b)  No Loan Party shall directly or indirectly enter into or become bound by any agreement, instrument, indenture or other
obligation (other than this Agreement and the
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other Loan Documents) that could directly or indirectly restrict, prohibit or require the consent of any Person with respect to the
payment of dividends or distributions or the making or repayment of intercompany loans by a Loan Party to a Loan Party.

6.17.  Indebtedness.  No Loan Party will create, incur or suffer to exist any Indebtedness, except:

(a)  the Obligations;

(b)  Indebtedness existing on the date hereof and described in Schedule 5.22, including the SPA Indebtedness;

(c)  purchase money Indebtedness or Capitalized Lease Obligations incurred in connection with the purchase of any Equipment;
provided that, (i) such Indebtedness is not secured by any of the Collateral other than the property so acquired and any identifiable
proceeds, (ii) any Liens relating to such Indebtedness do not extend to or cover any property of a Loan Party other than the property so
acquired and any identifiable proceeds therefrom, (iii) the principal amount of such Capitalized Lease Obligations or purchase money
Indebtedness will not, at the time of the incurrence thereof, exceed the value of the property so acquired, and (iv) the aggregate of all
such purchase money Indebtedness and Capitalized Lease Obligations incurred in any Fiscal Year shall not exceed the amount
permitted during such period for capital expenditures pursuant to Section 6.29.1;

(d)  Indebtedness which represents an extension, refinancing, or renewal of any of the Indebtedness described in clauses (b) and
(c) of this Section 6.17; provided that, (i) the principal amount or interest rate of such Indebtedness is not increased, (ii) any Liens
securing such Indebtedness are not extended to any additional Property of any Loan Party, (iii) no Loan Party that is not originally
obligated with respect to repayment of such Indebtedness is required to become obligated with respect thereto, (iv) such extension,
refinancing or renewal does not result in a shortening of the average weighted maturity of the Indebtedness so extended, refinanced,
renewed, (v) the terms of any such extension, refinancing, or renewal are not less favorable to the obligor thereunder than the original
terms of such Indebtedness, and (vi) if the Indebtedness that is refinanced, renewed, or extended was subordinated in right of payment
to the Obligations, then the terms and conditions of the refinancing, renewal, or extension Indebtedness must include subordination
terms and conditions that are at least as favorable to the Lender as those that were applicable to the refinanced, renewed, or extended
Indebtedness;

(e)  Indebtedness owing by any Borrowing Base Group Member to any other Loan Party with respect to intercompany loans,
provided, further, that:

(i)  Each Borrowing Base Group Member shall record all intercompany transactions on its books and records in a manner
reasonably satisfactory to the Lender;

(ii)  at the time any such intercompany loan or advance is made by the Loan Party and after giving effect thereto, such Loan
Party shall be Solvent; and

(iii)  no Default or Unmatured Default then exists.
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(f)  Contingent Obligations (i) by indorsement of instruments for deposit or collection in the ordinary course of business, (ii)
consisting of the Reimbursements Obligations, and (iii) consisting of the Guaranty and guarantees of Indebtedness incurred for the
benefit of any Borrowing Base Group Member if the primary obligation is expressly permitted elsewhere in this Section 6.17;

(g)  Indebtedness arising under Rate Management Transactions related to the Loans as required by Section 6.32;

(h)  unsecured Indebtedness incurred after the Closing Date from SPA; and

(i)  unsecured Subordinated Indebtedness incurred to comply with the requirements of Section 6.29.4 with respect to an
Availability Condition.

6.18.  Capital Structure.  (a) If all or any part of a Loan Party’s Capital Stock has been pledged to the Lender, that Loan Party shall
not issue additional Capital Stock, and (b) no Loan Party will (i) make any change in its capital structure or (ii) engage in any business
other than the businesses currently engaged in by it or businesses reasonably related thereto.

6.19.  Merger.  No Loan Party will merge or consolidate with or into any other Person, except that, with the prior consent of the
Lender, (a) any Subsidiary of a Borrower may merge into a Borrower or a Wholly−Owned Subsidiary of a Borrower which is a
Domestic Subsidiary and a Loan Party and (b) any Loan Party (other than a Borrower) may merge with any other Loan Party so long
as the surviving Loan Party is a Domestic Subsidiary.

6.20.  Sale of Assets.  No Loan Party will lease, sell or otherwise dispose of its Property (including any Capital Stock owned by it)
to any other Person, except:

(a)  sales of Inventory in the ordinary course of business; however, a sale in the ordinary course of business will not include a
transfer in total or partial satisfaction of indebtedness; and

(b)  the sale or other disposition of Equipment that is obsolete or no longer useful in such Loan Party’s business and having a net
book value not exceeding $250,000 in the aggregate in any Fiscal Year.

The Net Cash Proceeds of any sale or disposition permitted pursuant to this Section shall be delivered to the Lender as required by
Section 2.13 and applied to the Obligations as set forth therein.

6.21.  Investments and Acquisitions.  No Loan Party will (a) make or suffer to exist any Investments (including loans and advances
to, and other Investments in, Subsidiaries), or commitments therefor, (b) create any Subsidiary, (c) become or remain a partner in any
partnership or joint venture, or (d) make any Acquisition, except:

(a)  Cash Equivalent Investments, subject to control agreements in favor of the Lender or otherwise subject to a perfected
security interest in favor of the Lender, so long as after making such Cash Equivalent Investment, no Loans are then outstanding;
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(b)  Investments in Subsidiaries existing as of the Closing Date;

(c)  other Investments described in Schedule 6.21;

(d)  Investments consisting of loans or advances made to employees of such Loan Party on an arms−length basis in the ordinary
course of business consistent with past practices for travel and entertainment expenses, and similar purposes up to a maximum of
$25,000 to any employee and up to a maximum of $150,000 in the aggregate at any one time outstanding, except for loans for
relocation purposes which may be made up to $200,000 at any time outstanding in the aggregate; and

(e)  subject to Sections 4.2(a) and 4.4 of the Security Agreements, Investments comprised of notes payable, or stock or other
securities issued by Account Debtors to such Loan Party pursuant to negotiated agreements with respect to settlement of such Account
Debtor’s Accounts in the ordinary course of business, consistent with past practices.

6.22. Liens.

(e)  No Loan Party will create, incur, or suffer to exist any Lien in, of, or on the Property of such Loan Party, except
the following (collectively, “Permitted Liens”):

(i)  Liens for taxes, fees, assessments, or other governmental charges or levies on the Property of such Loan Party
if such Liens (A) shall not at the time be delinquent or (B)(1) do not secure amounts in excess of $50,000 in the aggregate
as of any date, (2) are being contested in accordance with Section 6.5 and with respect to which the other terms of
Section 6.5 are then being complied with by such Loan Party, and (3) do not prevent the Lender from having a perfected
first priority security interest in, or as applicable, mortgage Lien on, the Collateral or with respect to future advances made
hereunder;

(ii)  Liens imposed by law, such as carrier’s, warehousemen’s, and mechanic’s Liens and other similar Liens arising
in the ordinary course of business which (A) secure payment of indebtedness not more than ten days past due or (B) (1)
are being contested in good faith in accordance with Section 6.6 and with respect to which the other terms of Section 6.6
are then being complied with by such Loan Party, (2) do not secure indebtedness in excess of $250,000 in the aggregate
as of any date, and (3) do not prevent the Lender from having a perfected first priority security interest in, or as applicable,
mortgage Lien on, the Collateral or with respect to future advances made hereunder;

(iii)  statutory Liens in favor of landlords of real Property leased by such Loan Party for each Borrower Facility for
which there is not in effect a Collateral Access Agreement; provided that (A) such Loan Party is current with respect to
payment of all rent and other amounts due to such landlord under any lease of such real Property and (B) do not secure
indebtedness in excess of any aggregate Reserves therefor as of any date;
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(iv)  Liens arising out of pledges or deposits under worker’s compensation laws, unemployment insurance, old age
pensions, or other social security or retirement benefits, or similar legislation or to secure the performance of bids,
tenders, or contracts (other than for the repayment of indebtedness) or to secure indemnity, performance, or other similar
bonds for the performance of bids, tenders, or contracts (other than for the repayment of indebtedness) or to secure
statutory obligations (other than Liens arising under ERISA or Environmental Laws) or surety or appeal bonds, or to
secure indemnity, performance, or other similar bonds up to a maximum aggregate amount not to exceed, as of any date,
$250,000;

(v)  utility easements, building restrictions, and such other encumbrances or charges against real Property as are of
a nature generally existing with respect to properties of a similar character and which do not in any material way affect the
marketability of such real Property or interfere with the use thereof in the business of such Loan Party;

(vi)  Liens existing on the Closing Date and described in Schedule 6.22 provided that such Liens shall secure only
that Indebtedness which they secure on the Closing Date subject to extension, refinancing, or renewal of that
Indebtedness as permitted pursuant to Section 6.17(d); provided that, the Liens evidenced thereby are not increased to
cover any additional Property not originally covered thereby;

(vii)  Liens resulting from any extension, refinancing, or renewal of the related Indebtedness as permitted pursuant to
Section 6.17(d); provided that, the Liens evidenced thereby are not increased to cover any additional Property not
originally covered thereby;

(viii)  Liens securing purchase money Indebtedness or Capital Lease Obligations of such Loan Party permitted
pursuant to Section 6.17(c); provided that, such Liens attach only to the Property which was purchased with the proceeds
of such purchase money Indebtedness or Capital Lease Obligations; and

(ix)  Liens in favor of the Lender granted pursuant to any Loan Document.

(f)  Notwithstanding the foregoing, none of the Liens permitted pursuant to this Section 6.22, other than (1) clauses
(i) and (viii) above, may at any time attach to any Accounts of any Loan Party and (2) clauses (i) through (iii) above, may
at any time attach to any Inventory of any Loan Party.

(g)  Other than as provided in the Loan Documents or in connection with the creation or incurrence of any
Indebtedness under Section 6.17(c), no Loan Party will enter into or become subject to any negative pledge or other
restriction the right of such Loan Party to grant Liens to the Lender on any of its Property; provided that, any such
negative pledge or other restriction entered into in connection with the creation of Indebtedness under Section 6.17(c)
shall be limited to the Property securing such purchase money Indebtedness.

6.23.  Change of Corporate Name or Location; Change of Fiscal Year.  No Loan Party shall (a) change its name as it appears in
official filings in the state of its incorporation or organization, (b) change its chief executive office, principal place of business,
mailing address, corporate offices or warehouses or locations at which Collateral is held or stored, or the location of its records
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concerning the Collateral as set forth in the Security Agreement, (c) change the type of entity that it is, (d) change its organization
identification number, if any, issued by its state of incorporation or other organization, or (e) change its state of incorporation or
organization, in each case, without at least thirty days prior written notice to the Lender and the Lender shall have either (1)
determined that such event or occurrence will not adversely affect the validity, perfection or priority of the Lender’s security interest
in the Collateral, or (2) after the Lender’s written acknowledgment that any reasonable action requested by the Lender in connection
therewith, including to continue the perfection of any Liens in favor of the Lender in any Collateral, has been completed or taken, and,
provided that, any new location shall be in the continental U.S.. No Loan Party shall change its Fiscal Year.

6.24.  Affiliate Transactions.  No Loan Party will (a) enter into any transaction (including the purchase or sale of any Property or
service) with any Affiliate or (b) make any payment or transfer (including any payment or transfer with respect to any fees or expenses
for management services) to, any Affiliate except (i) in the ordinary course of business and pursuant to the reasonable requirements of
such Loan Party’s business and upon fair and reasonable terms no less favorable to such Loan Party than such Loan Party would
obtain in a comparable arms−length transaction and (ii) MagneTek may pay management fees pursuant to that certain Executive
Management Agreement dated as of July 1, 1994 between MagneTek and The Spectrum Group, Inc. as in effect on the Closing Date,
and any increases to the amounts set forth therein and any bonuses payable thereunder, in each case as may be approved by of the
Board of Directors of MagneTek, so long as such increases and bonuses are solely for executive compensation; provided that no Loan
Party will extend credit to, or have Indebtedness owing from, its Affiliates or pay in whole or in part any Indebtedness of any Affiliate
except as permitted by Section 6.17(e) and Section 6.26(a).

6.25.  Amendments to Agreements.  No Loan Party will, nor will any Loan Party permit its Subsidiary to, amend or terminate its
articles of incorporation, charter, certificate of formation, by−laws, operating, management or partnership agreement or other
organizational document.

6.26.  Prepayment of Indebtedness; Subordinated Indebtedness.

(a)  No Loan Party shall, directly or indirectly, voluntarily purchase, redeem, defease or prepay any principal of, premium, if
any, interest or other amount payable in respect of any Debt For Borrowed Money prior to its scheduled maturity, other than (i) the
Obligations; (ii) Indebtedness secured by a Permitted Lien if the asset securing such Indebtedness has been sold or otherwise disposed
of in accordance with Section 6.20; (iii) Indebtedness permitted by Section 6.17(d) upon any refinancing thereof in accordance
therewith; and (iv) Indebtedness permitted by Section 6.17(e).

(b)  No Loan Party shall make any amendment or modification to the indenture, note or other agreement evidencing or governing
any Subordinated Indebtedness, or directly or indirectly voluntarily prepay, defease or in substance defease, purchase, redeem, retire
or otherwise acquire, any Subordinated Indebtedness.

(c)  No Loan Party shall make any payments of interest, fees or principal on the SPA Indebtedness.

6.27.  Letters of Credit.  No Loan Party will apply for or become liable upon or in respect of any Letter of Credit other than
Facility LCs.
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6.28.  Financial Contracts.  No Loan Party shall enter into or remain liable upon any Financial Contract except for Rate
Management Transactions required by Section 6.32.

6.29.  Financial Covenants.

6.29.1.  Capital Expenditures.  No Loan Party shall expend, or be committed to expend, for Capital Expenditures in the aggregate for
the Consolidated Group, in excess of (a) $1,750,000 for the Fiscal Year ending in June, 2004, (b) $2,500,000 for the Fiscal Year
ending in June, 2005, or (c) $3,000,000 for the Fiscal Year ending in June, 2006.

6.29.2.  Minimum Fixed Charge Coverage Ratio.  The Borrowers will not permit the Fixed Charge Coverage Ratio for any Test Period
ending on the dates set forth below to be less than the ratio set forth below opposite such Test Period ending on such date:

Test Period Minimum Fixed Charge Coverage Ratio

Fiscal Quarter beginning September 29, 2003 and ending on
December 28, 2003 1.250:1.0 

Two Fiscal Quarters beginning September 29, 2003 and ending
on March 28, 2004 1.250:1.0 

Four Consecutive Fiscal Quarters ending June 27, 2004 1.250:1.0 

Four Consecutive Fiscal Quarters ending September 26, 2004 1.250:1.0 

Four Consecutive Fiscal Quarters ending December 26, 2004 1.250:1.0 

Four Consecutive Fiscal Quarters ending March 27, 2005 1.250:1.0 

Four Consecutive Fiscal Quarters ending June 26, 2005 and
each Four Consecutive Fiscal Quarters thereafter 1.300:1.0

6.29.3.  Minimum EBITDA.  The Borrowers shall not permit Consolidated EBITDA (“EBITDA Covenant”) to be less than the
amounts set opposite the Test Periods set forth below (or, as applicable, in the case of negative amounts, the Borrowers will not permit
Consolidated EBITDA to be more negative than the negative amounts set opposite the Test Periods ending on the following dates):
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Test Period Minimum EBITDA

Fiscal Quarter beginning June 30, 2003 and ending on September 28, 2003 $ (750,000)

Two Fiscal Quarters beginning June 30, 2003 and ending on December 28, 2003 $ 150,000

Three Fiscal Quarters beginning June 30, 2003 and ending on March 28, 2004 $ 1,100,000

Four Consecutive Fiscal Quarters ending June 27, 2004 $ 2,750,000

Four Consecutive Fiscal Quarters ending September 26, 2004 $ 3,400,000

Four Consecutive Fiscal Quarters ending December 26, 2004 $ 4,125,000

Four Consecutive Fiscal Quarters ending March 27, 2005 $ 4,800,000

Four Consecutive Fiscal Quarters ending June 26, 2005 and each Four Consecutive Fiscal
Quarters thereafter $ 5,500,000

6.29.4.  Minimum Availability.  The Borrowers shall maintain, at all times and under all circumstances, Availability of not less than
$500,000 in the aggregate; provided that if Availability is less than $1,000,000 in the aggregate for two consecutive Business Days
(“Availability Condition”), then, within 30 days after each Availability Condition, the Borrowers will incur additional unsecured
Subordinated Indebtedness, unsecured Debt For Borrowed Money from SPA, or cause equity to be contributed to MagneTek in cash
in an aggregate amount at least equal to $1,000,000 with respect to the occurrence of each such Availability Condition.

6.30.  Depository Banks.  Each Loan Party shall maintain the Lender as such Loan Party’s principal depository bank, including for
the maintenance of operating, administrative, cash management, collection activity, and other deposit accounts for the conduct of its
business.

6.31.  Sale of Accounts. No Loan Party will, nor will any Loan Party permit its Subsidiary to, sell or otherwise dispose of any
notes receivable or accounts receivable, with or without recourse.
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6.32.  Required Rate Management Transactions.  Within 60 days of the initial Loans, the Borrowers will enter into one or more
transactions of the type described in the definition of “Rate Management Transactions” with the Lender in its reasonable discretion,
providing for a fixed rate of interest on a notional amount of at least $3,000,000 and an average weighted maturity of at least 3 years.

6.33.  Holding Companies; Inactive Companies.  None of MXT, Mondel Holding or the Inactive Companies shall engage in any
trade or business, or own any assets (other than the Capital Stock of its Subsidiaries) or incur any Indebtedness (other than the Secured
Obligations).

6.34.  Operating Profit.  The Borrowers shall not permit Operating Profit for any Business Group Member (“Operating Profit
Covenant”) to be less than the amounts set opposite the Test Periods set forth below (or, as applicable, in the case of negative
amounts, the Borrowers will not permit Operating Profit for any Business Group Member to be more negative than the negative
amounts set opposite the Test Periods ending on the following dates):

(a)  ICG:

Test Period Minimum Operating Profit of ICG

Two Fiscal Quarters beginning June 30, 2003 and ending on December 28,
2003 $ 2,800,000

Three Fiscal Quarters beginning June 30, 2003 and ending on March 28, 2004$ 4,500,000

Four Consecutive Fiscal Quarters ending June 27, 2004 and each Four
Consecutive Fiscal Quarters ending thereafter $ 7,000,000

(b)  PEG:

Test Period Minimum Operating Profit of PEG

Two Fiscal Quarters beginning June 30, 2003 and ending on December 28,
2003 $ (350,000)

Three Fiscal Quarters beginning June 30, 2003 and ending on March 28, 2004$ 25,000

Four Consecutive Fiscal Quarters ending June 27, 2004 and each Four
Consecutive Fiscal Quarters ending thereafter $ 400,000
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(c)  TPG:

Test Period Minimum Operating Profit of TPG

Two Fiscal Quarters beginning June 30, 2003 and ending on December 28,
2003 $ (2,000,000)

Three Fiscal Quarters beginning June 30, 2003 and ending on March 28, 2004$ (1,900,000)

Four Consecutive Fiscal Quarters ending June 27, 2004 $ (1,700,000)

Each Four Consecutive Fiscal Quarters ending after June 27, 2004 $ (1,250,000)

ARTICLE VII

DEFAULTS

7.1  Defaults.  The occurrence of any one or more of the following events or conditions, whether or not caused by or within the
control of a Loan Party, shall constitute a “Default” hereunder:

(a)  any representation or warranty made or deemed made by or on behalf of any Loan Party to the Lender under or in connection
with this Agreement, any other Loan Document, any Credit Extension, or any certificate or information delivered in connection with
any of the foregoing shall be materially false on the date as of which made;

(b)  nonpayment, when due (whether upon demand or otherwise), of any principal, interest, fee, Reimbursement Obligation or
any other Obligation owing under any of the Loan Document;

(c)  the breach by any Loan Party of any of the terms or provisions of Section 6.2, 6.3(a), 6.10, 6.16 through 6.23 or 6.25 through
6.34;

(d)  (i) the breach by any Loan Party (other than a breach which constitutes a Default under another subsection of this
Section 7.1) of any of the terms or provisions of (i) Sections 6.1(f) or 6.7(a) (insofar as maintenance of applicable insurance coverage
is concerned) which is not remedied within five (5) days after the earlier of such breach or written notice from the Lender; (ii)
Section 6.1 (other than Section 6.1(f)), 6.3 (other than Section 6.3(a)), 6.4 through 6.15 (other than Sections 6.7(a) or 6.10), or 6.24 of
this
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Agreement which is not remedied within ten (10) days after the earlier of such breach or written notice from the Lender; or (iii) any
other Section of this Agreement which is not remedied within twenty (20) days after the earlier of such breach or written notice from
the Lender;

(e)  failure of any Loan Party to pay when due any Material Indebtedness or a default, breach or other event occurs under any
term, provision or condition contained in any Material Indebtedness Agreement of any Loan Party, the effect of which default, event
or condition is to cause, or to permit the holder(s) of such Material Indebtedness or the lender(s) under any Material Indebtedness
Agreement to cause, such Material Indebtedness to become due prior to its stated maturity or any commitment to lend under any
Material Indebtedness Agreement to be terminated prior to its stated expiration date; any Material Indebtedness of any Loan Party
shall be declared to be due and payable or required to be prepaid or repurchased (other than by a regularly scheduled payment) prior to
the stated maturity thereof; or any Loan Party shall not pay, or admit in writing its inability to pay, its debts generally as they become
due;

(f)  any Loan Party shall (i) have an order for relief entered with respect to it under the Bankruptcy Code as now or hereafter in
effect, (ii) make an assignment for the benefit of creditors, (iii) apply for, seek, consent to, or acquiesce in, the appointment of a
receiver, custodian, trustee, examiner, liquidator or similar official for it or any Substantial Portion of its Property, (iv) institute any
proceeding seeking an order for relief under the Bankruptcy Code as now or hereafter in effect or seeking to adjudicate it a bankrupt
or insolvent, or seeking dissolution, winding up, liquidation, reorganization, arrangement, adjustment or composition of it or its debts
under any law relating to bankruptcy, insolvency or reorganization or relief of debtors or fail to file an answer or other pleading
denying the material allegations of any such proceeding filed against it, (v) take any corporate or partnership action to authorize or
effect any of the foregoing actions set forth in this subsection (f), (vi) fail to contest in good faith any appointment or proceeding
described in subsection (g) below, or (vii) voluntarily dissolve or cease to exist or any final and nonappealable order or judgment shall
be entered against a Loan Party decreeing its involuntary dissolution;

(g)  a receiver, trustee, examiner, liquidator or similar official shall be appointed for any Loan Party or any Substantial Portion of
its Property, or a proceeding described in subsection (f)(iv) of Section 7.1 shall be instituted against any Loan Party and such
appointment continues undischarged or such proceeding continues undismissed or unstayed for a period of sixty consecutive days;

(h)  any court, government or governmental agency shall condemn, seize or otherwise appropriate, or take custody or control of,
all or any portion of the Property of any Loan Party which, when taken together with all other Property of any Loan Party so
condemned, seized, appropriated, or taken custody or control of, during the twelve−month period ending with the month in which any
such action occurs, constitutes a Substantial Portion;

(i)  any loss, theft, damage or destruction of any item or items of Collateral or other property of any Loan Party occurs which
could reasonably be expected to cause a Material Adverse Effect and is not adequately covered by insurance;
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(j)  any Loan Party shall fail within thirty days to pay, bond or otherwise discharge one or more (i) judgments or orders for the
payment of money in excess of $250,000 (or the equivalent thereof in currencies other than U.S. Dollars) in the aggregate, or (ii)
nonmonetary judgments or orders which, individually or in the aggregate, could reasonably be expected to have a Material Adverse
Effect, which judgments or orders, in any such case, are not stayed on appeal or otherwise being appropriately contested in good faith
by proper proceedings diligently pursued or result any Lien;

(k)  any Change in Control shall occur;

(l)  (i) the Unfunded Liabilities of the MagneTek Pension Plan shall exceed in the aggregate $51,356,000 as of any Fiscal Year
end or any date otherwise required to be determined under applicable law, (ii) any Reportable Event that can be expected to result in a
Material Adverse Effect shall occur in connection with any Plan, (iii) a cash contribution is required to be made to the MagneTek
Pension Plan, (iv) a contribution failure occurs with respect to any Plan sufficient to give rise to a Lien under Section 302(f) of
ERISA, (v) a Loan Party or the PBGC takes any action to terminate a Plan, or (vi) liability is imposed on any Loan Party or any
Control Group Member pursuant to Section  4069 of ERISA;

(m)  any Loan Party shall (i) be the subject of any proceeding or investigation pertaining to the release by the any Loan Party or
any other Person of any toxic or hazardous waste or substance into the environment, or (ii) violate any Environmental Law, which, in
the case of an event described in clause (i) or clause (ii), could reasonably be expected to have a Material Adverse Effect;

(n)  the occurrence of any “default”, as defined in any Loan Document (other than this Agreement) or the breach of any of the
terms or provisions of any Loan Document (other than this Agreement), which default or breach continues beyond any period of grace
therein provided;

(o)  the Guaranty shall fail to remain in full force or effect or any action shall be taken to discontinue or to assert the invalidity or
unenforceability of the Guaranty, or any Guarantor shall fail to comply with any of the terms or provisions of the Guaranty to which it
is a party, or any Guarantor shall deny that it has any further liability under the Guaranty to which it is a party, or shall give notice to
such effect;

(p)  any Collateral Document shall for any reason fail to create a valid and perfected first priority security interest in any
Collateral purported to be covered thereby, except as permitted by the terms of any Collateral Document, or any Collateral Document
shall fail to remain in full force or effect or any action shall be taken to discontinue or to assert the invalidity or unenforceability of
any Collateral Document, or any Loan Party shall fail to comply with any of the terms or provisions of any Collateral Document;

(q)  (other than a breach which constitutes a Default under Section 7.1(p)), any material provision of any Loan Document for any
reason ceases to be valid, binding and enforceable in accordance with its terms (or any Loan Party shall challenge the enforceability of
any Loan Document or shall assert in writing, or engage in any action or
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inaction based on any such assertion, that any provision of any of the Loan Documents has ceased to be or otherwise is not valid,
binding and enforceable in accordance with its terms);

(r)  (other than a breach which constitutes a Default under Section 7.1(a)), the representations and warranties set forth in
Section 5.17 shall at any time not be true and correct;

(s)  nonpayment by a Borrower or any of its Subsidiary of any Rate Management Obligation when due or the breach by a
Borrower or any of its Subsidiary of any term, provision or condition contained in any Rate Management Transaction or any
transaction of the type described in the definition of “Rate Management Transactions,” whether or not the Lender or Affiliate of the
Lender is a party thereto; or

(t)  any Loan Party is criminally indicted or convicted under any law that may reasonably be expected to lead to a forfeiture of
any Property of such Loan Party having a fair market value in excess of $100,000.

7.2  Continuing Default.  Each Default will be deemed continuing until it is waived in writing by, or cured to the written
satisfaction of, the Lender.

ARTICLE VIII

REMEDIES; WAIVERS AND AMENDMENTS

8.1.  Remedies.

(h)  If any Default occurs, the Lender may in its discretion (i) reduce the Commitment, (ii) terminate or suspend the
obligations of the Lender to make Loans hereunder and the obligation and power of the LC Issuer to issue Facility LCs,
(iii) declare all or any portion of the Obligations to be due and payable, whereupon such Obligations shall become
immediately due and payable, without presentment, demand, protest or notice of any kind, all of which the Borrowers
hereby expressly waive, (iv) upon notice to the Borrower Representative and in addition to the continuing right to demand
payment of all amounts payable under this Agreement, the Lender may either (1) make demand on the Borrowers to pay,
and the Borrowers will, forthwith upon such demand and without any further notice or act, pay to the Lender an amount, in
immediately available funds (which funds shall be held in the Facility LC Collateral Account), equal to 105% of the
Collateral Shortfall Amount or (2) deliver a Supporting Letter of Credit as required by Section 2.1.2(i), whichever the
Lender may specify in its sole discretion, (v) increase the rate of interest applicable to the Loans and the LC Fees as set
forth in this Agreement and (vi) exercise any rights and remedies provided to the Lender under the Loan Documents or at
law or equity, including all remedies provided under the UCC.

(i)  If any Default described in subsections (f) or (g) of Section 7.1 occurs with respect to any Loan Party, the
obligations of the Lender to make Loans hereunder and the obligation and power of the LC Issuer to issue Facility LCs
shall automatically terminate and all Obligations shall immediately become due and payable without any election or action
the part of the Lender and the Loan Parties will be and become thereby
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unconditionally obligated, without any further notice, act or demand, to pay to the Lender an amount equal to 105% of the Collateral
Shortfall Amount, which funds shall be deposited in the Facility LC Collateral Account.

(j)  If, within thirty days after acceleration of the maturity of the Obligations or termination of the obligations of the
Lender to make Loans and the obligation and power of the LC Issuer to issue Facility LCs hereunder as a result of any
Default (other than any Default as described in subsections (f) or (g) of Section 7.1 with respect to the Borrower) and
before any judgment or decree for the payment of the Obligations due shall have been obtained or entered, the Lender (in
its  sole discretion) shall so direct, the Lender shall, by notice to the Borrower Representative, rescind and annul such
acceleration and/or termination.

(k)  If at any time while any Default is continuing, the Lender determines that the Collateral Shortfall Amount at such
time is greater than zero, the Lender may make demand on the Borrowers to pay, and the Borrowers will, forthwith upon
such demand and without any further notice or act, pay to the Lender an amount equal to 105% of the Collateral Shortfall
Amount, which funds shall be deposited in the Facility LC Collateral Account. The Borrowers hereby pledge, assign, and
grant to the Lender a security interest in all of the Borrowers’ right, title, and interest (individually and collectively) in and to
all funds which may from time to time be on deposit in the Facility LC Collateral Account to secure the prompt and
complete payment and performance of the Obligations.

(l)  The Lender may at any time or from time to time after funds are deposited in the Facility LC Collateral Account,
apply such funds to the payment of the Obligations and any other amounts as shall from time to time have become due
and payable by the Borrowers to the Lender under the Loan Documents.

(m)  At any time while any Default is continuing, neither any Borrower nor any Person claiming on behalf of or
through a Borrower shall have any right to withdraw any of the funds held in the Facility LC Collateral Account.  After all of
the Secured Obligations have been indefeasibly paid in full and the Commitment has been terminated, any funds
remaining in the Facility LC Collateral Account shall be returned by the Lender to the Borrowers or paid to whomever may
be legally entitled thereto at such time.

(n)  In addition to, and without limitation of, any rights of the Lender under applicable law, if any Loan Party becomes
insolvent, however evidenced, or any Default occurs, any and all deposits (including all account balances, whether
provisional or final and whether or not collected or available) and any other Indebtedness at any time held or owing by the
Lender or any Affiliate of the Lender to or for the credit or account of any Borrower may be offset and applied toward the
payment of the Secured Obligations owing to such Lender, whether or not the Secured Obligations, or any part thereof,
shall then be due.

8.2.  Waivers by Loan Parties.  Except as otherwise provided for in this Agreement or by applicable law, each Loan Party waives:
(a) presentment, demand and protest and notice of presentment, dishonor, notice of intent to accelerate, notice of acceleration, protest,
default, nonpayment, maturity, release, compromise, settlement, extension or renewal of any or all commercial paper, accounts,
contract rights, documents, instruments, chattel paper and guaranties at any time held by the Lender on which any Loan Party may in
any way be liable, and hereby ratifies
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and confirms whatever the Lender may do in this regard, (b) all rights to notice and a hearing prior to the Lender’s taking possession
or control of, or to the Lender’s replevy, attachment or levy upon, the Collateral or any bond or security that might be required by any
court prior to allowing the Lender to exercise any of its remedies, and (c) the benefit of all valuation, appraisal, marshaling and
exemption laws.

8.3.  Amendments.  No amendment, waiver or modification of any provision of this Agreement or any other Loan Document, and
no consent with respect to any departure by any Loan Party therefrom, shall be effective unless the same shall be in writing and signed
by the Lender and the Loan Parties and then any such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

8.4.  Preservation of Rights.  No delay or omission of the Lender to exercise any right under the Loan Documents shall impair
such right or be construed to be a waiver of any Default or an acquiescence therein, and the making of a Credit Extension
notwithstanding the existence of a Default or the inability of the Borrowers to satisfy the conditions precedent to such Credit
Extension shall not constitute any waiver or acquiescence.  Any single or partial exercise of any such right shall not preclude other or
further exercise thereof or the exercise of any other right, and no waiver, amendment or other variation of the terms, conditions or
provisions of the Loan Documents whatsoever shall be valid unless in writing signed by the Lender as required pursuant to
Section 8.3, and then only to the extent in such writing specifically set forth.  All remedies contained in the Loan Documents or by law
afforded shall be cumulative and all shall be available to the Lender until the Obligations have been paid in full.

ARTICLE IX

GENERAL PROVISIONS

9.1.  Survival of Representations.  All representations and warranties of the Loan Parties contained in this Agreement and the
other Loan Documents shall survive the execution and delivery of the Loan Documents and the making of the Credit Extensions
herein contemplated.

9.2.  Governmental Regulation.  Anything contained in this Agreement to the contrary notwithstanding, the Lender shall not be
obligated to extend credit to any Borrower in violation of any limitation or prohibition provided by any applicable statute or
regulation.

9.3.  Headings.  Section headings in the Loan Documents are for convenience of reference only, and shall not govern the
interpretation of any of the provisions of the Loan Documents.

9.4.  Entire Agreement.  The Loan Documents embody the entire agreement and understanding among the Loan Parties and the
Lender and supersede all prior agreements and understandings among the Loan Parties and the Lender relating to the subject matter
thereof.

9.5.  Several Obligations; Benefits of this Agreement.  This Agreement shall not be construed so as to confer any right or benefit
upon any Person other than the parties to this Agreement and their respective successors and assigns.
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9.6.  Expenses; Indemnification.

(a)  The Borrowers shall reimburse the Lender for any costs, internal charges and out−of−pocket expenses (including attorneys’
fees and time charges of attorneys for the Lender, which attorneys may be employees of the Lender) paid or incurred by the Lender n
connection with the preparation, negotiation, execution, delivery, distribution (including via the internet or through a service such as
Intralinks), review, amendment, modification, and administration of the Loan Documents.  The Borrowers also agree to reimburse the
Lender for any costs, internal charges and out−of−pocket expenses (including attorneys’ fees and time charges of attorneys for the
Lender, which attorneys may be employees of the Lender) paid or incurred by the Lender in connection with the collection and
enforcement of the Loan Documents.  Expenses being reimbursed by the Borrowers under this Section include, without limitation,
costs and expenses incurred in connection with:

(i)  appraisals of all or any portion of the Collateral, each parcel of real Property or interest in real Property described in any
Collateral Document, which appraisals shall be in conformity with the applicable requirements of any law or any governmental rule,
regulation, policy, guideline or directive (whether or not having the force of law), or any interpretation thereof, including the
provisions of Title XI of the Financial Institutions Reform, Recovery and Enforcement Act of 1989, as amended, reformed or
otherwise modified from time to time, and any rules promulgated to implement such provisions (including travel, lodging, meals and
other out of pocket expenses for inspections of the Collateral and the Borrower’s operations by the Lender) plus the Lender’s then
customary charge for field examinations and audits and the preparation of certain audit reports (the “Reports”) (such charge is
currently $850 per day (or portion thereof) for each Person retained or employed by the Lender with respect to each field examination
or audit);

(ii)  any amendment, modification, supplement, consent, waiver or other documents prepared with respect to any Loan
Document and the transactions contemplated thereby;

(iii)  lien and title searches and title insurance;

(iv)  taxes, fees and other charges for recording the Mortgages, filing financing statements and continuations, and other actions to
perfect, protect, and continue the Lender’s Liens (including costs and expenses paid or incurred by the Lender in connection with the
consummation of the Agreement);

(v)  sums paid or incurred to take any action required of any Loan Party under the Loan Documents that such Loan Party fails to
pay or take;

(vi)  any litigation, contest, dispute, proceeding or action (whether instituted by the Lender, any Loan Party or any other Person
and whether as to party, witness or otherwise) in any way relating to the Collateral, the Loan Documents or the transactions
contemplated thereby; and
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(vii)  costs and expenses of forwarding loan proceeds, collecting checks and other items of payment, and establishing and
maintaining the Funding Account and lock boxes, and costs and expenses of preserving and protecting the Collateral.

The foregoing shall not be construed to limit any other provisions of the Loan Documents regarding costs and expenses to be paid by
the Borrowers.  All of the foregoing costs and expenses may be charged to the Borrower’s Loan Account as Revolving Loans or to
another deposit account, all as described in Section 2.15(b).

The Borrowers hereby further agree to indemnify the Lender, its Affiliates, and each of their directors, officers and employees against
all losses, claims, damages, penalties, judgments, liabilities and expenses (including all expenses of litigation or preparation therefor
whether or not the Lender or any Affiliate is a party thereto) which any of them may pay or incur arising out of or relating to this
Agreement, the other Loan Documents, the transactions contemplated hereby or the direct or indirect application or proposed
application of the proceeds of any Credit Extension hereunder except to the extent that they are determined in a final non−appealable
judgment by a court of competent jurisdiction to have resulted from the gross negligence or willful misconduct of the party seeking
indemnification.   The obligations of the Borrowers under this Section 9.6 shall survive the termination of this Agreement.

9.7.  Accounting.  Except as provided to the contrary herein, all accounting terms used herein shall be interpreted and all
accounting determinations hereunder shall be made in accordance with GAAP in a manner consistent with that used in preparing the
financial statements referred to in Section 5.5, except that any calculation or determination which is to be made on a consolidated
basis shall be made for the Consolidated Group.  If at any time any change in GAAP would affect the computation of any financial
ratio or requirement set forth in any Loan Document, and the Borrower Representative, the Lender and the Loan Parties shall negotiate
in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP, provided that,
until so amended, such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and
the Borrower Representative shall provide to the Lender reconciliation statements showing the difference in such calculation, together
with the delivery of monthly, quarterly and annual financial statements required hereunder.

9.8.  Severability of Provisions.  Any provision in any Loan Document that is held to be inoperative, unenforceable, or invalid in
any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
all Loan Documents are declared to be severable.

9.9.  Non−liability of Lender.  The relationship between any Loan Party on the one hand and the Lender on the other hand shall
be solely that of debtor and creditor.  The Lender shall not have any fiduciary responsibilities to any Loan Party.  The Lender does not
undertake any responsibility to any Loan Party to review or inform such Loan Party of any matter in connection with any phase of any
Loan Party’s business or operations.  The Loan Parties agree that the Lender shall have no liability to any Loan Party (whether
sounding in tort, contract or otherwise) for losses suffered by any Loan Party in connection with, arising out of, or in any way related
to, the transactions contemplated and the relationship established by the Loan Documents, or any act, omission or event occurring in
connection therewith, unless it is determined in a final non−appealable judgment by a court of competent jurisdiction that such losses
resulted from the gross
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negligence or willful misconduct of the party from which recovery is sought.  The Lender shall not have any liability with respect to,
and each Loan Party hereby waives, releases and agrees not to sue for, any special, indirect, consequential or punitive damages
suffered by any Loan Party in connection with, arising out of, or in any way related to the Loan Documents or the transactions
contemplated thereby.

ARTICLE X

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

10.1.  Successors and Assigns.  The terms and provisions of the Loan Documents shall be binding upon and inure to the benefit of
the Loan Parties and the Lender and their respective successors and assigns permitted hereby, except that the Loan Parties shall not
have the right to assign its rights or obligations under the Loan Documents without the prior written consent of the Lender.  The
Lender shall have the right to assign this Agreement and the other Loan Documents to any Person at any time without the consent of
any of the Loan Parties.  The Lender may from time to time provide any information the Lender may have about any Loan Party, the
Collateral or about any matter relating to this Agreement or the other Loan Documents to any assignee or prospective assignee of the
Lender or to Bank One Corporation or any of its Affiliates or their successors.

10.2.  Participations.

(a)  The Lender, in the ordinary course of its commercial banking business and in accordance with applicable law, may at any
time sell to one or more banks or other entities (“Participants”) participating interests in the Commitment, the Credit Exposure, the
Collateral or other security provided to the Lender, or any other interests of the Lender under this Agreement or the other Loan
Documents.

(b)  The Loan Parties acknowledge that Participants have or will have certain rights under their respective participation
agreements with the Lender that may, subject to the terms of the participation agreements, require the Lender to obtain the consent
(collectively, “Participant Consents”) of some or all of the Participants before the Lender takes or refrains from taking certain actions
(other than as expressly required by the Loan Documents) or grants certain waivers, consents or approvals in respect of the
Commitment, the Credit Exposure, the Loan Documents or the Collateral.  None of the Participants, however, will have Participant
Consent rights which are greater than those rights and remedies the Lender has under the Loan Documents.  In addition, from time to
time, the Lender may request instructions from the Participants in respect of the actions, waivers, consents or approvals which by the
terms of any of the Loan Documents the Lender is permitted or required to take or to grant or to not take or grant (“Participant
Instructions”).  If the Participant Consents are, pursuant to the terms of the respective participation agreements, required or Participant
Instructions are requested, the Lender will (i) be absolutely empowered to take or refrain from taking any action (other than as
expressly required by the Loan Documents) or withhold any waiver, consent or approval and (ii) not be under any liability whatsoever
to any Person, including any Loan Party and any Participant, from taking or refraining from taking any action or withholding any
waiver, consent or approval under any of the Loan Documents until it has received the requisite Participant Consents or, as applicable,
the Participant Instructions.
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(c)  The Loan Parties authorize the Lender to disclose to any Participant or prospective Participant any information the Lender
may have about any Loan Party, the Collateral or about any matter relating to this Agreement or the other Loan Documents; provided,
however, the Lender will cause each Participant or prospective participant to enter into an agreement to hold any confidential
information which it may receive from the Lender with respect to any Loan Party in connection with this Agreement in confidence on
customary terms and conditions except for disclosure (i) to such Participant’s Affiliates, (ii) to legal counsel, accountants, and other
professional advisors to such Participant, (iii) to regulatory officials, (iv) to any Person as requested pursuant to or as required by law,
regulation, or legal process, (v) to any Person in connection with any legal proceeding to which such Participant is a party, (vi) to such
Participant’s direct or indirect contractual counterparties in swap agreements or to legal counsel, accountants and other professional
advisors to such counterparties, and (vii) to rating agencies if requested or required by such agencies in connection with a rating
relating to the Credit Extensions hereunder;

(d)  Nothing in the Loan Documents will prohibit the Lender from pledging or assigning its interests in the Loans to any Federal
Reserve the Lender in accordance with applicable law.

(e)  Each Loan Party agrees that each Participant shall be deemed to have the right of setoff provided in Section 8.1(g) in respect
of its participating interest in amounts owing under the Loan Documents to the same extent as if the amount of its participating interest
were owing directly to it as a Lender under the Loan Documents, provided that, the Lender shall retain the right of setoff provided in
Section 8.1(g) with respect to the amount of participating interests sold to each Participant.

ARTICLE XI

NOTICES

11.1. Notices; Effectiveness; Electronic Communication

(a)  Notices Generally.  Except in the case of notices and other communications expressly permitted to be given by telephone
(and except as provided in paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall
be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopier as follows:

(i)  if to any Loan Party, at its address or telecopier number set forth on the signature page hereof; and

(ii)  if to the Lender, at its address or telecopier number set forth on the signature page hereof.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when
received; notices sent by telecopier shall be deemed to have been given when sent (except that, if not given during normal business
hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the recipient). 
Notices delivered through electronic communications
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to the extent provided in paragraph (b) below, shall be effective as provided in said paragraph (b).

(b)  Electronic Communications.  The Lender or any Loan Party may, in its respective discretion, agree to accept notices and
other communications to it hereunder by electronic communications pursuant to procedures approved by it or as it otherwise
determines, provided that such determination or approval may be limited to particular notices or communications. Notwithstanding the
foregoing, in every instance, the Borrower Representative shall be required to provide paper copies of the Compliance Certificates
required by Section 6.1(e) to the Lender.

Unless the Lender otherwise prescribes, (i) notices and other communications sent to an e−mail address shall be deemed received
upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as
available, return e−mail or other written acknowledgement), provided that if such notice or other communication is not given during
the normal business hours of the recipient, such notice or communication shall be deemed to have been given at the opening of
business on the next Business Day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall
be deemed received upon the deemed receipt by the intended recipient at its e−mail address as described in the foregoing clause (i) of
notification that such notice or communication is available and identifying the website address therefor.

11.2.  Change of Address, Etc.  Any party hereto may change its address or telecopier number for notices and other
communications hereunder by notice to the other parties hereto.

ARTICLE XII

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one agreement, and any
of the parties hereto may execute this Agreement by signing any such counterpart.  This Agreement shall be effective when it has been
executed by the Loan Parties and the Lender and each party has notified the Lender by facsimile transmission or telephone that it has
taken such action.

ARTICLE XIII

GUARANTY

13.1. Guaranty. Each Guarantor (other than the Foreign Subsidiaries; each to be referred to in this Article XIII as a
Guarantor and collectively as the Guarantors) hereby agrees that it is jointly and severally liable for, and, as primary
obligor and not merely as surety, absolutely and unconditionally guarantees to the Lender the prompt payment when due,
whether at stated maturity, upon acceleration or otherwise, and at all times thereafter, of the Secured Obligations and all
costs and expenses including all court costs and attorneys’ and paralegals’ fees (including allocated costs
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of in−house counsel and paralegals) and expenses paid or incurred by the Lender in endeavoring to collect all or any part of the
Secured Obligations from, or in prosecuting any action against, any Borrower, any Guarantor or any other guarantor of all or any
part of the Secured Obligations (such costs and expenses, together with the Secured Obligations, collectively the “Guaranteed
Obligations”). Each Guarantor further agrees that the Guaranteed Obligations may be extended or renewed in whole or in part
without notice to or further assent from it, and that it remains bound upon its guarantee notwithstanding any such extension or
renewal.

13.2.  Guaranty of Payment.  This Guaranty is a guaranty of payment and not of collection. Each Guarantor waives any right to
require the Lender to sue any Borrower, any Guarantor, any other guarantor, or any other person obligated for all or any part of the
Guaranteed Obligations, or otherwise to enforce its payment against any collateral securing all or any part of the Guaranteed
Obligations.

13.3.  No Discharge or Diminishment of Guaranty.

(o)  Except as otherwise provided for herein and to the extent provided for herein, the obligations of each Guarantor
hereunder are unconditional and absolute and not subject to any reduction, limitation, impairment or termination for any
reason (other than the indefeasible payment in full in cash of the Guaranteed Obligations), including:

(i)  any claim of waiver, release, extension, renewal, settlement, surrender, alteration, or compromise of any of the
Guaranteed Obligations, by operation of law or otherwise;

(ii)  any change in the corporate existence, structure or ownership of any Borrower or any other guarantor of or other
person liable for any of the Guaranteed Obligations;

(iii)  any insolvency, bankruptcy, reorganization or other similar proceeding affecting any Borrower, any Guarantor, or
any other guarantor of or other person liable for any of the Guaranteed Obligations, or their assets or any resulting release
or discharge of any obligation of any Borrower, any Guarantor, or any other guarantor of or other person liable for any of
the Guaranteed Obligations; or

(iv)  the existence of any claim, setoff or other rights which any Guarantor may have at any time against any
Borrower, any Guarantor, any other guarantor of the Guaranteed Obligations, the Lender, or any other person, whether in
connection herewith or in any unrelated transactions.

(p)  The obligations of each Guarantor hereunder are not subject to any defense or setoff, counterclaim, recoupment,
or termination whatsoever by reason of the invalidity, illegality, or unenforceability of any of the Guaranteed Obligations or
otherwise, or any provision of applicable law or regulation purporting to prohibit payment by any Borrower, any Guarantor
or any other guarantor of or other person liable for any of the Guaranteed Obligations, of the Guaranteed Obligations or
any part thereof.

(q)  Further, the obligations of any Guarantor hereunder are not discharged or impaired or otherwise affected by:
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(i)  the failure of the Lender to assert any claim or demand or to enforce any remedy with respect to all or any part
of the Guaranteed Obligations;

(ii)  any waiver or modification of or supplement to any provision of any agreement relating to the Guaranteed
Obligations;

(iii)  any release, non−perfection, or invalidity of any indirect or direct security for the obligations of the Borrowers (or
any one or more of them) for all or any part of the Guaranteed Obligations or any obligations of any other guarantor of or
other person liable for any of the Guaranteed Obligations;

(iv)  any action or failure to act by the Lender with respect to any collateral securing any part of the Guaranteed
Obligations; or

(v)  any default, failure or delay, willful or otherwise, in the payment or performance of any of the Guaranteed
Obligations, or any other circumstance, act, omission or delay that might in any manner or to any extent vary the risk of
such Guarantor or that would otherwise operate as a discharge of any Guarantor as a matter of law or equity (other than
the indefeasible payment in full in cash of the Guaranteed Obligations).

13.4.  Defenses Waived.  To the fullest extent permitted by applicable law, each Guarantor hereby waives any defense based on or
arising out of any defense of any Borrower or any Guarantor or the unenforceability of all or any part of the Guaranteed Obligations
from any cause, or the cessation from any cause of the liability of any Borrower or any Guarantor, other than the indefeasible payment
in full in cash of the Guaranteed Obligations. Without limiting the generality of the foregoing, each Guarantor irrevocably waives
acceptance hereof, presentment, demand, protest and, to the fullest extent permitted by law, any notice not provided for herein, as well
as any requirement that at any time any action be taken by any person against any Borrower, any Guarantor, any other guarantor of
any of the Guaranteed Obligations, or any other person.  The Lender may, at its election, foreclose on any Collateral held by it by one
or more judicial or nonjudicial sales, accept an assignment of any such Collateral in lieu of foreclosure or otherwise act or fail to act
with respect to any collateral securing all or a part of the Guaranteed Obligations, compromise or adjust any part of the Guaranteed
Obligations, make any other accommodation with any Borrower, any Guarantor, any other guarantor or any other person liable on any
part of the Guaranteed Obligations or exercise any other right or remedy available to it against any Borrower, any Guarantor, any
other guarantor or any other person liable on any of the Guaranteed Obligations, without affecting or impairing in any way the liability
of such Guarantor under this Guaranty except to the extent the Guaranteed Obligations have been fully and indefeasibly paid in cash. 
To the fullest extent permitted by applicable law, each Guarantor waives any defense arising out of any such election even though that
election may operate, pursuant to applicable law, to impair or extinguish any right of reimbursement or subrogation or other right or
remedy of any Guarantor against any Borrower, any other guarantor or any other person liable on any of the Guaranteed Obligations,
as the case may be, or any security.

13.5.  Rights of Subrogation.  No Guarantor will assert any right, claim or cause of action, including a claim of subrogation,
contribution or indemnification that it has against any Borrower, any Guarantor, any person liable on the Guaranteed Obligations, or
any collateral, until the Loan Parties and the Guarantors have fully performed all their obligations to the Lender.
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13.6.  Reinstatement; Stay of Acceleration.  If at any time any payment of any portion of the Guaranteed Obligations is rescinded
or must otherwise be restored or returned upon the insolvency, bankruptcy, or reorganization of any Borrower or otherwise, each
Guarantor’s obligations under this Guaranty with respect to that payment shall be reinstated at such time as though the payment had
not been made and whether or not the Lender are in possession of this Guaranty.  If acceleration of the time for payment of any of the
Guaranteed Obligations is stayed upon the insolvency, bankruptcy or reorganization of any Borrower, all such amounts otherwise
subject to acceleration under the terms of any agreement relating to the Guaranteed Obligations shall nonetheless be payable by the
Guarantors forthwith on demand by the Lender.

13.7.  Information.  Each Guarantor assumes all responsibility for being and keeping itself informed of the Borrower’s financial
condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the
nature, scope and extent of the risks that each Guarantor assumes and incurs under this Guaranty, and agrees that the Lender shall not
have any duty to advise any Guarantor of information known to it regarding those circumstances or risks.

13.8.  Termination.  The Lender may continue to make loans or extend credit to the Borrowers based on this Guaranty until five
days after it receives written notice of termination from any Guarantor.  Notwithstanding receipt of any such notice, each Guarantor
will continue to be liable to the Lender for any Guaranteed Obligations created, assumed or committed to prior to the fifth day after
receipt of the notice, and all subsequent renewals, extensions, modifications and amendments with respect to, or substitutions for, all
or any part of that Guaranteed Obligations.

13.9.  Taxes.  All payments of the Guaranteed Obligations will be made by each Guarantor free and clear of and without deduction
for or on account of any and all present or future taxes, levies, imposts, duties, charges, deductions or withholdings of whatever nature
imposed by any governmental authority with respect to such payments, and any and all liabilities with respect to the foregoing, but
excluding franchise taxes and taxes imposed on overall net income of the Lender by the U.S. or the jurisdiction in which the Lender’s
applicable Lending Installation is located (collectively, “Taxes”).  If any Guarantor is required by law to deduct any Taxes from or in
respect of any sum payable to the Lender under this Guaranty, (a) the sum payable must be increased as necessary so that after making
all required deductions (including deductions applicable to additional sums payable under this provision) the Lender receive an
amount equal to the sum it would have received had no such deductions been made, (b) the Guarantors must then make such
deductions, and must pay the full amount deducted to the relevant authority in accordance with applicable law, and (c) the Guarantors
must furnish to the Lender within forty−five days after their due date certified copies of all official receipts evidencing payment
thereof.

13.10.  Severability.  The provisions of this Guaranty are severable, and in any action or proceeding involving any state corporate
law, or any state, federal or foreign bankruptcy, insolvency, reorganization or other law affecting the rights of creditors generally, if
the obligations of any Guarantor under this Guaranty would otherwise be held or determined to be avoidable, invalid or unenforceable
on account of the amount of such Guarantor’s liability under this Guaranty, then, notwithstanding any other provision of this Guaranty
to the contrary, the amount of such liability shall, without any further action by the Guarantors or the Lender, be automatically limited
and reduced to the highest amount that is valid and enforceable as determined in such action or proceeding (such highest amount
determined hereunder being the relevant Guarantor’s “Maximum
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Liability”.  This Section with respect to the Maximum Liability of each Guarantor is intended solely to preserve the rights of the
Lender to the maximum extent not subject to avoidance under applicable law, and no Guarantor nor any other person or entity shall
have any right or claim under this Section with respect to such Maximum Liability, except to the extent necessary so that the
obligations of any Guarantor hereunder shall not be rendered voidable under applicable law. Each Guarantor agrees that the
Guaranteed Obligations may at any time and from time to time exceed the Maximum Liability of each Guarantor without impairing
this Guaranty or affecting the rights and remedies of the Lender hereunder, provided that, nothing in this sentence shall be construed
to increase any Guarantor’s obligations hereunder beyond its Maximum Liability.

13.11.  Contribution.  In the event any Guarantor (a “Paying Guarantor”) shall make any payment or payments under this Guaranty
or shall suffer any loss as a result of any realization upon any collateral granted by it to secure its obligations under this Guaranty,
each other Guarantor (each a “Non−Paying Guarantor”) shall contribute to such Paying Guarantor an amount equal to such
Non−Paying Guarantor’s “Pro Rata Share” of such payment or payments made, or losses suffered, by such Paying Guarantor.  For
purposes of this Article XIII, each Non−Paying Guarantor’s “Pro Rata Share” with respect to any such payment or loss by a Paying
Guarantor shall be determined as of the date on which such payment or loss was made by reference to the ratio of (i) such Non−Paying
Guarantor’s Maximum Liability as of such date (without giving effect to any right to receive, or obligation to make, any contribution
hereunder) or, if such Non−Paying Guarantor’s Maximum Liability has not been determined, the aggregate amount of all monies
received by such Non−Paying Guarantor from a Borrower after the date hereof (whether by loan, capital infusion or by other means)
to (ii) the aggregate Maximum Liability of all Guarantors hereunder (including such Paying Guarantor) as of such date (without giving
effect to any right to receive, or obligation to make, any contribution hereunder), or to the extent that a Maximum Liability has not
been determined for any Guarantor, the aggregate amount of all monies received by such Guarantors from a Borrower after the date
hereof (whether by loan, capital infusion or by other means).  Nothing in this provision shall affect any Guarantor’s several liability
for the entire amount of the Guaranteed Obligations (up to such Guarantor’s Maximum Liability).  Each of the Guarantors covenants
and agrees that its right to receive any contribution under this Guaranty from a Non−Paying Guarantor shall be subordinate and junior
in right of payment to the payment in full in cash of the Guaranteed Obligations.  This provision is for the benefit of both the Lender
and the Guarantors and may be enforced by any one, or more, or all of them in accordance with the terms hereof.

13.12.  Lending Installations.  The Guaranteed Obligations may be booked at any Lending Installation.  All terms of this Guaranty
apply to and may be enforced by or on behalf of any Lending Installation.

13.13.  Liability Cumulative.  The liability of each Loan Party as a Guarantor under this Article XIII is in addition to and shall be
cumulative with all liabilities of each Loan Party to the Lender under this Agreement and the other Loan Documents to which such
Loan Party is a party or in respect of any obligations of liabilities of the other Loan Parties, without any limitation as to amount, unless
the instrument or agreement evidencing or creating such other liability specifically provides to the contrary.
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ARTICLE XIV

CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF JURY TRIAL

14.1.  CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY EXPRESS
CHOICE OF LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS (BUT
OTHERWISE WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS) OF THE STATE OF OHIO, BUT
GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

14.2.  CONSENT TO JURISDICTION.  EACH LOAN PARTY HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR ILLINOIS STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS AND
EACH LOAN PARTY HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM.  NOTHING
HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING PROCEEDINGS AGAINST ANY LOAN PARTY IN
THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY ANY LOAN PARTY AGAINST
THE LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTION WITH ANY LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN
CINCINNATI, OHIO.

14.3.  WAIVER OF JURY TRIAL.  EACH LOAN PARTY AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN
ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING
IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Loan Parties and the Lender have executed this Agreement as of the date first above written.

BORROWERS:

MAGNETEK, INC.

By:  /s/ David P. Reiland
David P. Reiland, Executive Vice President
and Chief Financial Officer

MAGNETEK ADS POWER, INC.

By:  /s/ David P. Reiland
David P. Reiland, President

MAXTEC INTERNATIONAL CORP.

By:  /s/ David P. Reiland
David P. Reiland, President

LOAN PARTIES (OTHER THAN
BORROWERS):

MXT HOLDINGS, INC.

By:  /s/ David P. Reiland
David P. Reiland, President

MONDEL ULC

By:  /s/ John P. Colling, Jr.
John P. Colling, Jr., Chief Financial Officer

MAGNETEK MONDEL HOLDING, INC.

By:  /s/ David P. Reiland
David P. Reiland, President
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MAGNETEK LEASING CORPORATION

By:  /s/ David P. Reiland
David P. Reiland, President

MAGNETEK NATIONAL ELECTRIC COIL, INC.

By:  /s/ David P. Reiland
David P. Reiland, President

NOTICE ADDRESS FOR ALL LOAN
PARTIES:

Address: MagneTek, Inc.
10900 Wilshire Blvd., Suite 850
Los Angeles, California 90024

Attention: David P. Reiland
Telephone: (310) 689−1613
Facsimile: (310) 208−1322

THE LENDER:

BANK ONE, NA

By:  /s/ David L. Carey
David L. Carey, Director

NOTICE ADDRESS FOR LENDER:

Address: 8044 Montgomery Road, 3rd Floor
Mail Code OH3−4103
Cincinnati, Ohio 45236
Attention: Mr. Jeffrey W. Swartz

Telephone: (513) 985−5732
Facsimile: (513) 985−5030
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PRICING SCHEDULE

Applicable Margin
Applicable

LC Fee Rate

PRICING
LEVEL

Fixed Charge
Coverage Ratio
(Fiscal year end)

Revolver
Eurodollar

Margin

Revolver
ABR

Margin LC Fee
I < 1.150 to 1.0 3.50% 1.25% 3.250%
II < 1.350 to 1.0 but

> 1.150 to 1.0 3.25% 1.0% 3.0%
III < 1.500 to 1.0 but

> 1.350 to 1.0 3.00% 0.75% 2.75%
IV > 1.500 to 1.0 2.75% 0.50% 2.50%

“Financials” means the annual financial statements of the Consolidated Group delivered pursuant to Section 6.1 of the Credit
Agreement.

For purposes of determining the Applicable Margin and the Applicable LC Fee Rate, the Fixed Charge Coverage Ratio will, after the
Closing Date, be determined as of the end of each Fiscal Year occurring during the term of this Agreement (each such date being a
“Determination Date”).  The first Determination Date after the Closing Date is June 27, 2004.  On the Lender’s receipt of the
Borrowers’ Financials, the Applicable Margin and the Applicable LC Fee Rate will be subject to adjustment in accordance with the
table set forth in this Pricing Schedule based on the then Fixed Charge Coverage Ratio so long as no Default or Unmatured Default is
existing as of applicable Determination Date or as of the effective date of adjustment.  The foregoing adjustment, if applicable, to the
Applicable Margin and the Applicable LC Fee Rate will become effective for Eurodollar Loans made, the unpaid principal balance of
Floating Rate Loans outstanding, and LC Fees due with respect to Facility LCs issued or renewed on and after the first day of the first
calendar month following delivery to the Lender of the Financials until the next succeeding effective date of adjustment pursuant to
this Pricing Schedule.  Each of the Financials must be delivered to the Lender in compliance with Section 6.1.  If the Borrowers,
however, have not timely delivered its Financials, then, at the Lender’s option, commencing on the date upon which such Financials
should have been delivered in accordance with Section 6.1 and continuing until such Financials are actually delivered in accordance
with Section 6.1, it shall be assumed for purposes of determining the Applicable Margin and the Applicable LC Fee Rate that the
Fixed Charge Coverage Ratio was less than 1.150 to 1.0 and pricing Level I will be applicable on the then applicable Determination
Date.  As of the Closing Date, pricing Level II will be in effect.



EXHIBIT A
BORROWING NOTICE

Date:                                          , 20     

To:  Bank One, NA

This Borrowing Notice is furnished pursuant to Section 2.1.1(b)(i) of that certain Credit Agreement dated as of August 15, 2003 (as
amended, modified, renewed or extended from time to time, the “Agreement”) among  MagneTek, Inc., Magnetek ADS Power, Inc.,
and Maxtec International Corp. (the “Borrowers”), the other Loan Parties, and Bank One, NA (the “Lender”).  Unless otherwise
defined herein, capitalized terms used in this Borrowing Notice have the meanings ascribed thereto in the Agreement.

The Borrowers hereby notify the Lender of their request of an advance of the Revolving Loans pursuant to Section 2.1.1 of the
Agreement.  The Borrowers hereby request that:

[FOR FLOATING RATE LOANS:]

(1)  A Revolving Loan in the total amount of $                    (the “Advance”), which Advance shall be made by transferring the
amount of the Advance to the Funding Account of the Borrowers at the Lender as contemplated by the Agreement;

(2)  The Advance is to be made as a Floating Rate Loan; and

(3)  The Borrowing Date for the requested Advance is                        ,           [INSERT] (must be a Business Day).

[FOR EURODOLLAR LOANS:]

(1)  Borrowing Date of Eurodollar Loan (must be a Business Day and given three days prior to the Borrowing
Date):                            

(2)  Aggregate Amount of the Eurodollar Loan: $                                                      (minimum of $500,000 and increments of
$100,000)

(3)  Duration of Interest Period:

One Month                             

Two Months                             

Three Months                             

(4)  There are no more than 4 Interest Periods outstanding after giving effect to the Interest Period selected by this Borrowing
Notice.



The Borrowers hereby represent that, as of the date of this Borrowing Notice:

(a)  There exists no Default or Unmatured Default and no Default or Unmatured Default shall result from this Credit Extension.

(b)  The representations and warranties contained in Article V of the Agreement are true and correct, except to the extent any
such representation or warranty is stated to relate solely to an earlier date.

(c)  the person signing this Borrowing Notice is duly authorized to execute and deliver it to the Lender on behalf of the
Borrowers;

(d)  this Credit Extension is made in accordance with the Agreement; and

(e)  this Credit Extension is not revocable by the Borrowers.

MAGNETEK, INC.

By:
Name:
Title:



EXHIBIT B
CONVERSION/CONTINUATION NOTICE

Date:                                          , 20     

To:  Bank One, NA

This Conversion/Continuation Notice is furnished pursuant to Section 2.6 of that certain Credit Agreement dated as of August 15,
2003 (as amended, modified, renewed or extended from time to time, the “Agreement”) among MagneTek, Inc., Magnetek ADS
Power, Inc., and Maxtec International Corp. (the “Borrowers”), the other Loan Parties and Bank One, NA, (the “Lender”).  Unless
otherwise defined herein, capitalized terms used in this Borrowing Notice have the meanings ascribed thereto in the Agreement.

The Borrowers hereby notify the Lender of its request to [SELECT ONE]:

(1)  convert the Floating Rate Loan in the amount of $             into a Eurodollar Loan with an Interest Period duration of:             
month(s) (1, 2, or 3 months)

(2)  continue the Eurodollar Loan described below:

(a)  Date of Continuation (must be a Business Day and given three days prior to the requested conversion/continuation Date):

(b)  Aggregate Amount of the Eurodollar Loan: $                                                (minimum of $500,000 and increments of $100,000)

(c)  The duration of the Interest Period applicable thereto:                    month(s) (1, 2, or 3 months)

(d)  There are no more than 4 Interest Periods outstanding after giving effect to the Interest Period selected by
Conversion/Continuation Notice.

The Borrowers hereby represent that, as of the date of this Conversion/Continuation Notice:

(a)  There exists no Default or Unmatured Default and no Default or Unmatured Default shall result from this Credit Extension;

(b)  The representations and warranties contained in Article V of the Agreement are true and correct, except to the extent any
such representation or warranty is stated to relate solely to an earlier date;

(c)  this Conversion/Continuation Notice is made in accordance with the Agreement;

(d)  this Conversion/Continuation Notice is not revocable by the Borrowers; and



(e)  the person signing this Conversion/Continuation Notice is duly authorized to execute and deliver it to the Lender on behalf
of the Borrowers.

MAGNETEK, INC.

By:
Name:
Title:



EXHIBIT C
REVOLVING NOTE



EXHIBIT D
FORM OF OPINIONS



EXHIBIT E

COMPLIANCE CERTIFICATE

To:  Bank One, NA

This Compliance Certificate is furnished pursuant to that certain Credit Agreement dated as of August 15, 2003 (as amended,
modified, renewed or extended from time to time, the “Agreement”) among  MagneTek, Inc., Magnetek ADS Power, Inc., and Maxtec
International Corp. (the “Borrowers”), the other Loan Parties, and Bank One, NA.  Unless otherwise defined herein, capitalized terms
used in this Compliance Certificate have the meanings ascribed thereto in the Agreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:

1.  I am the duly elected                           of MagneTek, Inc.;

2.  I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed review
of the transactions and conditions of the Borrowers and their Subsidiaries during the accounting period covered by the attached
financial statements;

3.  The examinations described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condition or event
which constitutes a Default or Unmatured Default during or at the end of the accounting period covered by the attached financial
statements or as of the date of this Certificate, except as set forth below;

4.  I hereby certify that no Loan Party has changed (i) its name, (ii) its chief executive office, (iii) principal place of business, (iv) the
type of entity it is or (v) its state of incorporation or organization without having given the Lender the notice required by Section 6.23;

5. Schedule I attached hereto sets forth financial data and computations evidencing the Borrower’s compliance with certain covenants
of the Agreement, all of which data and computations are true, complete and correct;

6.  Schedule II hereto sets forth the determination of the interest rates to be paid for Credit Extensions and the commitment fee rates
commencing on the fifth day following the delivery hereof; and

7.  Schedule III attached hereto sets forth the various reports and deliveries which are required at this time under the Credit
Agreement and the other Loan Documents and the status of compliance.

Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature of the condition or event, the period during
which it has existed and the action which the Borrowers have taken, are taking, or propose to take with respect to each such condition
or event:



The foregoing certifications, together with the computations set forth in Schedule I and Schedule II hereto and the financial statements
delivered with this Certificate in support hereof, are made and delivered this      day of             ,       .

MAGNETEK, INC.

By:
Name:
Title:



SCHEDULE I TO COMPLIANCE CERTIFICATE

Compliance as of            ,        with
Provisions of     and        of

the Agreement



SCHEDULE II TO COMPLIANCE CERTIFICATE

Borrower’s Applicable Margin Calculation



SCHEDULE III TO COMPLIANCE CERTIFICATE

Reports and Deliveries Currently Due



EXHIBIT F

JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “Agreement”), dated as of                  ,        , 200  , is entered into between
                                                                   , a                                (the “New Subsidiary”) and BANK ONE, NA (the “Lender”) under
that certain Credit Agreement, dated as of August 15, 2003 among MagneTek, Inc., Magnetek ADS Power, Inc., and Maxtec
International Corp. (the “Borrowers”), the Loan Parties party thereto, and the Lender (as the same may be amended, modified,
extended or restated from time to time, the “Credit Agreement”).  All capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Credit Agreement.

The New Subsidiary and the Lender hereby agree as follows:

1.  The New Subsidiary hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the New Subsidiary
will be deemed to be a Loan Party under the Credit Agreement and a “Guarantor” for all purposes of the Credit Agreement and shall
have all of the obligations of a Loan Party and a Guarantor thereunder as if it had executed the Credit Agreement.  The New
Subsidiary hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and conditions contained in the
Credit Agreement, including  (a) all of the representations and warranties of the Loan Parties set forth in Article V of the Credit
Agreement, and (b) all of the covenants set forth in Article VI of the Credit Agreement, and (c) all of the guaranty obligations set forth
in Article XIII of the Credit Agreement.  Without limiting the generality of the foregoing terms of this paragraph 1, the New
Subsidiary, subject to the limitations set forth in Section 13.10 of the Credit Agreement, hereby guarantees, jointly and severally with
the other Guarantors, to the Lender, as provided in Article XIII of the Credit Agreement, the prompt payment and performance of the
Guaranteed Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise) strictly
in accordance with the terms thereof and agrees that if any of the Guaranteed Obligations are not paid or performed in full when due
(whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise), the New Subsidiary will, jointly and severally
together with the other Guarantors, promptly pay and perform the same, without any demand or notice whatsoever, and that in the case
of any extension of time of payment or renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due
(whether at extended maturity, as a mandatory prepayment, by acceleration or otherwise) in accordance with the terms of such
extension or renewal. The New Subsidiary has delivered to the Lender an executed Guaranty.

2.  If required, the New Subsidiary is, simultaneously with the execution of this Agreement, executing and delivering such
Collateral Documents (and such other documents and instruments) as requested by the Lender in accordance with the Credit
Agreement.

3.  The address of the New Subsidiary for purposes of Article XIII of the Credit Agreement is as follows:



4.  The New Subsidiary hereby waives acceptance by the Lender of the guaranty by the New Subsidiary upon the execution of
this Agreement by the New Subsidiary.

5.  This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an
original, but all of which shall constitute one and the same instrument.

6.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ILLINOIS.

IN WITNESS WHEREOF, the New Subsidiary has caused this Agreement to be duly executed by its authorized officer, and the
Lender has caused the same to be accepted by its authorized officer, as of the day and year first above written.

[NEW SUBSIDIARY]

By:
Name:
Title:

Acknowledged and accepted:

BANK ONE, NA

By:
Name:
Title:



EXHIBIT G

BORROWING BASE CERTIFICATE



SCHEDULE 5.8

LITIGATION AND CONTINGENT OBLIGATIONS



SCHEDULE 5.9

CAPITALIZATION AND SUBSIDIARIES



SCHEDULE 5.12

NAMES; PRIOR TRANSACTIONS



SCHEDULE 5.14

MATERIAL AGREEMENTS



SCHEDULE 5.16

OWNERSHIP OF PROPERTIES



SCHEDULE 5.22

INDEBTEDNESS



SCHEDULE 5.23

AFFILIATE TRANSACTIONS



SCHEDULE 5.24

REAL PROPERTY; LEASES



SCHEDULE 5.25

INTELLECTUAL PROPERTY RIGHTS



SCHEDULE 5.26

INSURANCE



SCHEDULE 5.32

LABOR MATTERS



SCHEDULE 6.21

OTHER INVESTMENTS

Investment
In

Jurisdiction of
Organization

Owned
By

Amount of
Investment

Percent
Ownership



SCHEDULE 6.22

LIENS



Exhibit 10.2

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAGNETEK, INC., a Delaware corporation, with an address of 10900 Wilshire
Boulevard, Suite 850, Los Angeles, California 90024−6501 (the “Grantor”), and BANK ONE, NA, a national banking association
having its principal office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236 (“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights (“Trademark
Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations; provided, however, the Collateral shall not
include Excluded Foreign Stock.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the
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delivery of all originals and the placement of a legend on all Chattel Paper as required hereunder) has been duly taken. The Lender
will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only to Liens permitted
under Section 4.1(e).

3.8.  Accounts and Chattel Paper.

(a)  The names of the obligors, amounts owing, due dates and other information with respect to the Accounts and Chattel Paper
are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and Collateral Reports with respect
thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account or each item of Chattel Paper
arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel Paper, as the case may be, and all
records relating thereto, are genuine and in all respects what they purport to be.

(b)  With respect to Accounts, except as specifically disclosed on the most recent Collateral Report or otherwise identified in a
Record transmitted to Lender by Grantor, (i) all Accounts are Eligible Accounts; (ii) all Accounts represent bona fide sales of
Inventory or rendering of services to Account Debtors in the ordinary course of the Grantor’s business and are not evidenced by a
judgment, Instrument or Chattel Paper; (iii) there are no setoffs, claims or disputes existing or asserted with respect thereto and the
Grantor has not made any agreement with any Account Debtor for any extension of time for the payment thereof, any compromise or
settlement for less than the full amount thereof, any release of any Account Debtor from liability therefor, or any deduction therefrom
except a discount or allowance allowed by Grantor in the ordinary course of its business for prompt payment and disclosed to the
Lender; (iv) to Grantor’s knowledge, there are no facts, events or occurrences which in any way impair the validity or enforceability
thereof or could reasonably be expected to reduce the amount payable thereunder as shown on the Grantor’s books and records and
any invoices, statements and Collateral Reports with respect thereto; (v) the Grantor has not received any notice of proceedings or
actions which are threatened or pending against any Account Debtor which might result in any adverse change in such Account
Debtor’s financial condition; and (vi) the Grantor has no knowledge that any Account Debtor is unable generally to pay its debts as
they become due.

(c)  In addition, with respect to all Accounts, (i) the amounts shown on all invoices, statements and Collateral Reports with
respect thereto are actually and absolutely owing to the Grantor as indicated thereon and are not in any way contingent; (ii) no
payments have been or shall be made thereon except payments immediately delivered to the Lock Box or a Cash Collateral Account
as required pursuant to the Credit Agreement; and (iii) to the Grantor’s knowledge, all Account Debtors have the capacity to contract.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) except as specifically disclosed in the most recent Collateral Report or
otherwise identified in a Record transmitted to Lender by Grantor, such Inventory is Eligible Inventory of good and merchantable
quality, free from any defects, (e) such Inventory is not subject to any licensing, patent, royalty, trademark, trade name or copyright
agreements with any third parties which would require any consent of any third party upon sale or disposition of that Inventory or the
payment of any monies to any third party upon such sale or other disposition, (f) such Inventory has been produced in accordance with
the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders thereunder and (g) the completion of
manufacture, sale or other disposition of such Inventory by the
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Lender following a Default shall not require the consent of any Person and shall not constitute a breach or default under any contract
or agreement to which the Grantor is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming invalid
or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the business
connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to any Person
with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper statutory
notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License Rights are in
full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s knowledge, no event
has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might constitute a default
by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type
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for which Liens may be perfected by filing under any federal statute except for (a) the vehicles described in Part II of Exhibit E and
(b) Patents, Trademarks and Copyrights held by the Grantor and described in Exhibit D.  The county and street address of each
property on which any Fixtures are located is set forth in Exhibit F together with the name and address of the record owner of each
such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued and delivered by the issuer of such Indebtedness, are the legal, valid and
binding obligation of such issuer and such issuer is not in default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.
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ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent Collateral, permitted or required to
evidence such security interests by the United States Copyright Office or the United States Patent and Trademark Office (and the
respective regulations and laws governing the same), and this Security Agreement, any extracts hereof and any amendments hereto
(pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.
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(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.

(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum and each of the facts required to be disclosed to the Lender in accordance with
this Section 4.2(d) on the Borrowing Base Certificates submitted by it.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for
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damaged or defective goods arising in the ordinary course of the Grantor’s business and except for ordinary wear and tear in respect of
the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.  Whenever any
Inventory is returned, the related Account shall be deemed ineligible to the extent of the amount owing by the Account Debtor with
respect to such returned Inventory and such returned Inventory shall not be Eligible Inventory.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title certificate and provide and/or file all other documents or
instruments necessary to have the Lien of the Lender noted on any such certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such
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uncertificated securities or other types of Investment Property not represented by certificates and all rollovers and replacements
therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The Grantor will take any actions necessary to
cause (a) the issuers of uncertificated securities which are Collateral and which are Securities and (b) any securities intermediary
which is the holder of any Investment Property, to cause the Lender to have and retain Control over such Securities or other
Investment Property.  Without limiting the foregoing, the Grantor will, with respect to Investment Property held with a securities
intermediary, cause such securities intermediary to enter into a control agreement with the Lender, in form and substance satisfactory
to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers. Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or other right shall be exercised or action taken which would
have the effect of impairing the rights of the Lender in respect of the Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise

12



distributed, in respect of principal of, or in redemption of, or in exchange for, any Pledged Collateral; provided however, that until
actually paid, all rights to such distributions shall remain subject to the Liens created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented
thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.
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(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or any instrumentality or agency thereof, the assignment of
which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
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Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.

(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.
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5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash dividends, interest, principal and other distributions made thereon and to otherwise act with
respect to the Pledged Collateral as though the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and
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to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;

(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and
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(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral, (iii) to file a
carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the Collateral as a
financing statement and to file any other financing statement or amendment of a financing statement (which does not add new
collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to maintain
the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more agreements with
the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries holding other
Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other Investment Property,
(v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the Credit Agreement,
(vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are specifically
permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense incurred by
the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations under this
Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the name of
the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating to the
Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any Account
Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies
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with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN ADDITION TO THE
RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.
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ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box agreement with the Lender in order to give the Lender Control of the Lock Box.  In the case of Deposit Accounts or
the Lock Box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding
setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to any Collateral in its possession or control or in the possession or control of
any agent or nominee of the Lender, or any income thereon or as to the preservation of rights against prior parties or any other rights
pertaining thereto. To the extent that applicable law imposes duties on the Lender to exercise remedies in a commercially reasonable
manner, the Grantor acknowledges and agrees that it is commercially reasonable for the Lender (i) to fail to incur expenses deemed
significant by the Lender to prepare Collateral for disposition or otherwise to transform raw material or work in process into finished
goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or
to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of
Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons
obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv) to exercise collection remedies against
Account Debtors and other Persons obligated on Collateral directly or through the use of collection agencies and other collection
specialists, (v) to advertise dispositions of Collateral through publications or media of general circulation, whether or not the
Collateral is of a specialized nature, (vi) to contact other Persons, whether or not in the same business as the Grantor, for expressions
of interest in
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acquiring all or any portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing internet sites that provide
for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that match buyers
and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim disposition warranties, such as
title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Lender against risks of loss,
collection or disposition of Collateral or to provide to the Lender a guaranteed return from the collection or disposition of Collateral,
or (xii) to the extent deemed appropriate by the Lender, to obtain the services of other brokers, investment bankers, consultants and
other professionals to assist the Lender in the collection or disposition of any of the Collateral.  The Grantor acknowledges that the
purpose of this Section 8.2 is to provide non−exhaustive indications of what actions or omissions by the Lender would  be
commercially reasonable in the Lender’s exercise of remedies against the Collateral and that other actions or omissions by the Lender
shall not be deemed commercially unreasonable solely on account of not being indicated in this Section 8.2.  Without limitation upon
the foregoing, nothing contained in this Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the
Lender that would not have been granted or imposed by this Security Agreement or by applicable law in the absence of this
Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or 8.7 or in Article VII will cause irreparable injury to
the Lender, that the Lender and Lender have no adequate remedy at law in respect of such breaches and therefore agrees, without
limiting the right of the Lender to seek and obtain specific performance of other obligations of the Grantor contained in this Security
Agreement, that the covenants of the Grantor contained in the Sections referred to in this Section 8.5 shall be specifically enforceable
against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral
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(except as set forth in Section 4.1(d)) shall be binding upon the Lender unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without limitation, all Persons who become bound as a debtor to
this Security Agreement), except that the Grantor shall not have the right to assign its rights or delegate its obligations under this
Security Agreement or any interest herein, without the prior written consent of the Lender.  No sales of participations, assignments,
transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof or interest therein shall in
any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be
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employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL
PROCEEDING BY THE GRANTOR AGAINST THE LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED
WITH THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A
COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of
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any kind and nature (including, without limitation,  all expenses of litigation or preparation therefor (including, without limitation,
reasonable attorneys’ fees) whether or not the Lender is a party thereto) imposed on, incurred by or asserted against the Lender, or its
successors, assigns, agents and employees, in any way relating to or arising out of this Security Agreement, or the manufacture,
purchase, acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale, return or other disposition of
any Collateral (including, without limitation, latent and other defects, whether or not discoverable by the Lender or the Grantor, and
any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAGNETEK, INC.

By: /s/ David P. Reiland
Name: David P. Reiland
Title: Executive Vice President and

Chief Financial Officer

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1

(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                      ,      is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK, INC.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2

(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                      ,      is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK, INC.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.3

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAGNETEK ADS POWER, INC., a Delaware corporation, with an address of
2025 Royal Lane, Dallas, Texas 75229 (the “Grantor”), and BANK ONE, NA, a national banking association having its principal
office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236 (“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights
(“Trademark Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations; provided, however, the Collateral shall not
include Excluded Foreign Stock.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the
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delivery of all originals and the placement of a legend on all Chattel Paper as required hereunder) has been duly taken. The Lender
will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only to Liens permitted
under Section 4.1(e).

3.8.  Accounts and Chattel Paper.

(a)  The names of the obligors, amounts owing, due dates and other information with respect to the Accounts and Chattel Paper
are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and Collateral Reports with respect
thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account or each item of Chattel Paper
arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel Paper, as the case may be, and all
records relating thereto, are genuine and in all respects what they purport to be.

(b)  With respect to Accounts, except as specifically disclosed on the most recent Collateral Report or otherwise identified in a
Record transmitted to Lender by Grantor, (i) all Accounts are Eligible Accounts; (ii) all Accounts represent bona fide sales of
Inventory or rendering of services to Account Debtors in the ordinary course of the Grantor’s business and are not evidenced by a
judgment, Instrument or Chattel Paper; (iii) there are no setoffs, claims or disputes existing or asserted with respect thereto and the
Grantor has not made any agreement with any Account Debtor for any extension of time for the payment thereof, any compromise or
settlement for less than the full amount thereof, any release of any Account Debtor from liability therefor, or any deduction therefrom
except a discount or allowance allowed by Grantor in the ordinary course of its business for prompt payment and disclosed to the
Lender; (iv) to Grantor’s knowledge, there are no facts, events or occurrences which in any way impair the validity or enforceability
thereof or could reasonably be expected to reduce the amount payable thereunder as shown on the Grantor’s books and records and
any invoices, statements and Collateral Reports with respect thereto; (v) the Grantor has not received any notice of proceedings or
actions which are threatened or pending against any Account Debtor which might result in any adverse change in such Account
Debtor’s financial condition; and (vi) the Grantor has no knowledge that any Account Debtor is unable generally to pay its debts as
they become due.

(c)  In addition, with respect to all Accounts, (i) the amounts shown on all invoices, statements and Collateral Reports with
respect thereto are actually and absolutely owing to the Grantor as indicated thereon and are not in any way contingent; (ii) no
payments have been or shall be made thereon except payments immediately delivered to the Lock Box or a Cash Collateral Account
as required pursuant to the Credit Agreement; and (iii) to the Grantor’s knowledge, all Account Debtors have the capacity to contract.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) except as specifically disclosed in the most recent Collateral Report or
otherwise identified in a Record transmitted to Lender by Grantor, such Inventory is Eligible Inventory of good and merchantable
quality, free from any defects, (e) such Inventory is not subject to any licensing, patent, royalty, trademark, trade name or copyright
agreements with any third parties which would require any consent of any third party upon sale or disposition of that Inventory or the
payment of any monies to any third party upon such sale or other disposition, (f) such Inventory has been produced in accordance with
the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders thereunder and (g) the completion of
manufacture, sale or other disposition of such Inventory by the
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Lender following a Default shall not require the consent of any Person and shall not constitute a breach or default under any contract
or agreement to which the Grantor is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming invalid
or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the business
connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to any Person
with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper statutory
notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License Rights are in
full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s knowledge, no event
has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might constitute a default
by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type
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for which Liens may be perfected by filing under any federal statute except for (a) the vehicles described in Part II of Exhibit E and
(b) Patents, Trademarks and Copyrights held by the Grantor and described in Exhibit D.  The county and street address of each
property on which any Fixtures are located is set forth in Exhibit F together with the name and address of the record owner of each
such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued and delivered by the issuer of such Indebtedness, are the legal, valid and
binding obligation of such issuer and such issuer is not in default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.
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ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent Collateral, permitted or required to
evidence such security interests by the United States Copyright Office or the United States Patent and Trademark Office (and the
respective regulations and laws governing the same), and this Security Agreement, any extracts hereof and any amendments hereto
(pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.
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(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.

(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum and each of the facts required to be disclosed to the Lender in accordance with
this Section 4.2(d) on the Borrowing Base Certificates submitted by it.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for
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damaged or defective goods arising in the ordinary course of the Grantor’s business and except for ordinary wear and tear in respect of
the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.  Whenever any
Inventory is returned, the related Account shall be deemed ineligible to the extent of the amount owing by the Account Debtor with
respect to such returned Inventory and such returned Inventory shall not be Eligible Inventory.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title certificate and provide and/or file all other documents or
instruments necessary to have the Lien of the Lender noted on any such certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such
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uncertificated securities or other types of Investment Property not represented by certificates and all rollovers and replacements
therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The Grantor will take any actions necessary to
cause (a) the issuers of uncertificated securities which are Collateral and which are Securities and (b) any securities intermediary
which is the holder of any Investment Property, to cause the Lender to have and retain Control over such Securities or other
Investment Property.  Without limiting the foregoing, the Grantor will, with respect to Investment Property held with a securities
intermediary, cause such securities intermediary to enter into a control agreement with the Lender, in form and substance satisfactory
to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers. Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or other right shall be exercised or action taken which would
have the effect of impairing the rights of the Lender in respect of the Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise
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distributed, in respect of principal of, or in redemption of, or in exchange for, any Pledged Collateral; provided however, that until
actually paid, all rights to such distributions shall remain subject to the Liens created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented
thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.
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(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or any instrumentality or agency thereof, the assignment of
which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
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Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.

(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.
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5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash dividends, interest, principal and other distributions made thereon and to otherwise act with
respect to the Pledged Collateral as though the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and
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to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;

(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and
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(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral, (iii) to file a
carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the Collateral as a
financing statement and to file any other financing statement or amendment of a financing statement (which does not add new
collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to maintain
the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more agreements with
the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries holding other
Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other Investment Property,
(v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the Credit Agreement,
(vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are specifically
permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense incurred by
the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations under this
Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the name of
the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating to the
Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any Account
Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies
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with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN ADDITION TO THE
RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.
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ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box agreement with the Lender in order to give the Lender Control of the Lock Box.  In the case of Deposit Accounts or
the Lock Box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding
setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to any Collateral in its possession or control or in the possession or control of
any agent or nominee of the Lender, or any income thereon or as to the preservation of rights against prior parties or any other rights
pertaining thereto. To the extent that applicable law imposes duties on the Lender to exercise remedies in a commercially reasonable
manner, the Grantor acknowledges and agrees that it is commercially reasonable for the Lender (i) to fail to incur expenses deemed
significant by the Lender to prepare Collateral for disposition or otherwise to transform raw material or work in process into finished
goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or
to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of
Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons
obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv) to exercise collection remedies against
Account Debtors and other Persons obligated on Collateral directly or through the use of collection agencies and other collection
specialists, (v) to advertise dispositions of Collateral through publications or media of general circulation, whether or not the
Collateral is of a specialized nature, (vi) to contact other Persons, whether or not in the same business as the Grantor, for expressions
of interest in
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acquiring all or any portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing internet sites that provide
for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that match buyers
and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim disposition warranties, such as
title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Lender against risks of loss,
collection or disposition of Collateral or to provide to the Lender a guaranteed return from the collection or disposition of Collateral,
or (xii) to the extent deemed appropriate by the Lender, to obtain the services of other brokers, investment bankers, consultants and
other professionals to assist the Lender in the collection or disposition of any of the Collateral.  The Grantor acknowledges that the
purpose of this Section 8.2 is to provide non−exhaustive indications of what actions or omissions by the Lender would  be
commercially reasonable in the Lender’s exercise of remedies against the Collateral and that other actions or omissions by the Lender
shall not be deemed commercially unreasonable solely on account of not being indicated in this Section 8.2.  Without limitation upon
the foregoing, nothing contained in this Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the
Lender that would not have been granted or imposed by this Security Agreement or by applicable law in the absence of this
Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or 8.7 or in Article VII will cause irreparable injury to
the Lender, that the Lender and Lender have no adequate remedy at law in respect of such breaches and therefore agrees, without
limiting the right of the Lender to seek and obtain specific performance of other obligations of the Grantor contained in this Security
Agreement, that the covenants of the Grantor contained in the Sections referred to in this Section 8.5 shall be specifically enforceable
against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral
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(except as set forth in Section 4.1(d)) shall be binding upon the Lender unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without limitation, all Persons who become bound as a debtor to
this Security Agreement), except that the Grantor shall not have the right to assign its rights or delegate its obligations under this
Security Agreement or any interest herein, without the prior written consent of the Lender.  No sales of participations, assignments,
transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof or interest therein shall in
any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be
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employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL
PROCEEDING BY THE GRANTOR AGAINST THE LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED
WITH THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A
COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of
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any kind and nature (including, without limitation,  all expenses of litigation or preparation therefor (including, without limitation,
reasonable attorneys’ fees) whether or not the Lender is a party thereto) imposed on, incurred by or asserted against the Lender, or its
successors, assigns, agents and employees, in any way relating to or arising out of this Security Agreement, or the manufacture,
purchase, acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale, return or other disposition of
any Collateral (including, without limitation, latent and other defects, whether or not discoverable by the Lender or the Grantor, and
any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAGNETEK ADS POWER, INC.

By: /s/ David P. Reiland
Name: David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1
(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK ADS POWER, INC.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below. 
All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK ADS POWER, INC.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.4

PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAXTEC INTERNATIONAL CORP., a Delaware corporation, with an address
of 175 Wall Street, Glendale Heights, Illinois  60139 (the “Grantor”), and BANK ONE, NA, a national banking association having its
principal office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236 (“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights (“Trademark
Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations; provided, however, the Collateral shall not
include Excluded Foreign Stock.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the
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delivery of all originals and the placement of a legend on all Chattel Paper as required hereunder) has been duly taken. The Lender
will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only to Liens permitted
under Section 4.1(e).

3.8.  Accounts and Chattel Paper.

(a)  The names of the obligors, amounts owing, due dates and other information with respect to the Accounts and Chattel Paper
are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and Collateral Reports with respect
thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account or each item of Chattel Paper
arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel Paper, as the case may be, and all
records relating thereto, are genuine and in all respects what they purport to be.

(b)  With respect to Accounts, except as specifically disclosed on the most recent Collateral Report or otherwise identified in a
Record transmitted to Lender by Grantor, (i) all Accounts are Eligible Accounts; (ii) all Accounts represent bona fide sales of
Inventory or rendering of services to Account Debtors in the ordinary course of the Grantor’s business and are not evidenced by a
judgment, Instrument or Chattel Paper; (iii) there are no setoffs, claims or disputes existing or asserted with respect thereto and the
Grantor has not made any agreement with any Account Debtor for any extension of time for the payment thereof, any compromise or
settlement for less than the full amount thereof, any release of any Account Debtor from liability therefor, or any deduction therefrom
except a discount or allowance allowed by Grantor in the ordinary course of its business for prompt payment and disclosed to the
Lender; (iv) to Grantor’s knowledge, there are no facts, events or occurrences which in any way impair the validity or enforceability
thereof or could reasonably be expected to reduce the amount payable thereunder as shown on the Grantor’s books and records and
any invoices, statements and Collateral Reports with respect thereto; (v) the Grantor has not received any notice of proceedings or
actions which are threatened or pending against any Account Debtor which might result in any adverse change in such Account
Debtor’s financial condition; and (vi) the Grantor has no knowledge that any Account Debtor is unable generally to pay its debts as
they become due.

(c)  In addition, with respect to all Accounts, (i) the amounts shown on all invoices, statements and Collateral Reports with
respect thereto are actually and absolutely owing to the Grantor as indicated thereon and are not in any way contingent; (ii) no
payments have been or shall be made thereon except payments immediately delivered to the Lock Box or a Cash Collateral Account
as required pursuant to the Credit Agreement; and (iii) to the Grantor’s knowledge, all Account Debtors have the capacity to contract.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) except as specifically disclosed in the most recent Collateral Report or
otherwise identified in a Record transmitted to Lender by Grantor, such Inventory is Eligible Inventory of good and merchantable
quality, free from any defects, (e) such Inventory is not subject to any licensing, patent, royalty, trademark, trade name or copyright
agreements with any third parties which would require any consent of any third party upon sale or disposition of that Inventory or the
payment of any monies to any third party upon such sale or other disposition, (f) such Inventory has been produced in accordance with
the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders thereunder and (g) the completion of
manufacture, sale or other disposition of such Inventory by the
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Lender following a Default shall not require the consent of any Person and shall not constitute a breach or default under any contract
or agreement to which the Grantor is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming invalid
or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the business
connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to any Person
with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper statutory
notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License Rights are in
full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s knowledge, no event
has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might constitute a default
by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type
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for which Liens may be perfected by filing under any federal statute except for (a) the vehicles described in Part II of Exhibit E and
(b) Patents, Trademarks and Copyrights held by the Grantor and described in Exhibit D.  The county and street address of each
property on which any Fixtures are located is set forth in Exhibit F together with the name and address of the record owner of each
such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued and delivered by the issuer of such Indebtedness, are the legal, valid and
binding obligation of such issuer and such issuer is not in default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.
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ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent Collateral, permitted or required to
evidence such security interests by the United States Copyright Office or the United States Patent and Trademark Office (and the
respective regulations and laws governing the same), and this Security Agreement, any extracts hereof and any amendments hereto
(pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.
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(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.

(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum and each of the facts required to be disclosed to the Lender in accordance with
this Section 4.2(d) on the Borrowing Base Certificates submitted by it.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for
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damaged or defective goods arising in the ordinary course of the Grantor’s business and except for ordinary wear and tear in respect of
the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.  Whenever any
Inventory is returned, the related Account shall be deemed ineligible to the extent of the amount owing by the Account Debtor with
respect to such returned Inventory and such returned Inventory shall not be Eligible Inventory.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title certificate and provide and/or file all other documents or
instruments necessary to have the Lien of the Lender noted on any such certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such
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uncertificated securities or other types of Investment Property not represented by certificates and all rollovers and replacements
therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The Grantor will take any actions necessary to
cause (a) the issuers of uncertificated securities which are Collateral and which are Securities and (b) any securities intermediary
which is the holder of any Investment Property, to cause the Lender to have and retain Control over such Securities or other
Investment Property.  Without limiting the foregoing, the Grantor will, with respect to Investment Property held with a securities
intermediary, cause such securities intermediary to enter into a control agreement with the Lender, in form and substance satisfactory
to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers. Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or other right shall be exercised or action taken which would
have the effect of impairing the rights of the Lender in respect of the Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise
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distributed, in respect of principal of, or in redemption of, or in exchange for, any Pledged Collateral; provided however, that until
actually paid, all rights to such distributions shall remain subject to the Liens created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented
thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.
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(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or any instrumentality or agency thereof, the assignment of
which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
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Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.

(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.
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5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash dividends, interest, principal and other distributions made thereon and to otherwise act with
respect to the Pledged Collateral as though the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and
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to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;

(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and
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(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral, (iii) to file a
carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the Collateral as a
financing statement and to file any other financing statement or amendment of a financing statement (which does not add new
collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to maintain
the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more agreements with
the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries holding other
Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other Investment Property,
(v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the Credit Agreement,
(vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are specifically
permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense incurred by
the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations under this
Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the name of
the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating to the
Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any Account
Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies

18



with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN ADDITION TO THE
RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.
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ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box agreement with the Lender in order to give the Lender Control of the Lock Box.  In the case of Deposit Accounts or
the Lock Box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding
setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to any Collateral in its possession or control or in the possession or control of
any agent or nominee of the Lender, or any income thereon or as to the preservation of rights against prior parties or any other rights
pertaining thereto. To the extent that applicable law imposes duties on the Lender to exercise remedies in a commercially reasonable
manner, the Grantor acknowledges and agrees that it is commercially reasonable for the Lender (i) to fail to incur expenses deemed
significant by the Lender to prepare Collateral for disposition or otherwise to transform raw material or work in process into finished
goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or
to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of
Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons
obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv) to exercise collection remedies against
Account Debtors and other Persons obligated on Collateral directly or through the use of collection agencies and other collection
specialists, (v) to advertise dispositions of Collateral through publications or media of general circulation, whether or not the
Collateral is of a specialized nature, (vi) to contact other Persons, whether or not in the same business as the Grantor, for expressions
of interest in
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acquiring all or any portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing internet sites that provide
for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that match buyers
and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim disposition warranties, such as
title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Lender against risks of loss,
collection or disposition of Collateral or to provide to the Lender a guaranteed return from the collection or disposition of Collateral,
or (xii) to the extent deemed appropriate by the Lender, to obtain the services of other brokers, investment bankers, consultants and
other professionals to assist the Lender in the collection or disposition of any of the Collateral.  The Grantor acknowledges that the
purpose of this Section 8.2 is to provide non−exhaustive indications of what actions or omissions by the Lender would  be
commercially reasonable in the Lender’s exercise of remedies against the Collateral and that other actions or omissions by the Lender
shall not be deemed commercially unreasonable solely on account of not being indicated in this Section 8.2.  Without limitation upon
the foregoing, nothing contained in this Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the
Lender that would not have been granted or imposed by this Security Agreement or by applicable law in the absence of this
Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or 8.7 or in Article VII will cause irreparable injury to
the Lender, that the Lender and Lender have no adequate remedy at law in respect of such breaches and therefore agrees, without
limiting the right of the Lender to seek and obtain specific performance of other obligations of the Grantor contained in this Security
Agreement, that the covenants of the Grantor contained in the Sections referred to in this Section 8.5 shall be specifically enforceable
against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral
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(except as set forth in Section 4.1(d)) shall be binding upon the Lender unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without limitation, all Persons who become bound as a debtor to
this Security Agreement), except that the Grantor shall not have the right to assign its rights or delegate its obligations under this
Security Agreement or any interest herein, without the prior written consent of the Lender.  No sales of participations, assignments,
transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof or interest therein shall in
any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be

22



employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL
PROCEEDING BY THE GRANTOR AGAINST THE LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED
WITH THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A
COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of
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any kind and nature (including, without limitation,  all expenses of litigation or preparation therefor (including, without limitation,
reasonable attorneys’ fees) whether or not the Lender is a party thereto) imposed on, incurred by or asserted against the Lender, or its
successors, assigns, agents and employees, in any way relating to or arising out of this Security Agreement, or the manufacture,
purchase, acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale, return or other disposition of
any Collateral (including, without limitation, latent and other defects, whether or not discoverable by the Lender or the Grantor, and
any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAXTEC INTERNATIONAL CORP.

By: /s/ David P. Reiland
Name: David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1
(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAXTEC INTERNATIONAL CORP.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below. 
All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAXTEC INTERNATIONAL CORP.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.5

PLEDGE AND SECURITY AGREEMENT
(Non−Borrower)

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MXT HOLDINGS, INC., an Illinois corporation with an address of 175 Wall Street
Glendale Heights, Illinois 60139 (the “Grantor”), and BANK ONE, NA, a national banking association having its principal office in
Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236 (“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);

4



(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights
(“Trademark Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the delivery of all originals and the placement of a legend on all Chattel Paper as
required hereunder) has been duly
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taken. The Lender will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only
to Liens permitted under Section 4.1(e).

3.8.  Accounts and Chattel Paper.  The names of the obligors, amounts owing, due dates and other information with respect to the
Accounts and Chattel Paper are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and
Collateral Reports with respect thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account
or each item of Chattel Paper arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel
Paper, as the case may be, and all records relating thereto, are genuine and in all respects what they purport to be.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) such Inventory is not subject to any licensing, patent, royalty, trademark,
trade name or copyright agreements with any third parties which would require any consent of any third party upon sale or disposition
of that Inventory or the payment of any monies to any third party upon such sale or other disposition, (e) such Inventory has been
produced in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders
thereunder and (f) the completion of manufacture, sale or other disposition of such Inventory by the Lender following a Default shall
not require the consent of any Person and shall not constitute a breach or default under any contract or agreement to which the Grantor
is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming
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invalid or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the
business connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to
any Person with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper
statutory notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License
Rights are in full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type for which Liens may be perfected by filing under any
federal statute except for (a) the vehicles described in Part II of Exhibit E and (b) Patents, Trademarks and Copyrights held by the
Grantor and described in Exhibit D.  The county and street address of each property on which any Fixtures are located is set forth in
Exhibit F together with the name and address of the record owner of each such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued
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and delivered by the issuer of such Indebtedness, are the legal, valid and binding obligation of such issuer and such issuer is not in
default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent
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Collateral, permitted or required to evidence such security interests by the United States Copyright Office or the United States Patent
and Trademark Office (and the respective regulations and laws governing the same), and this Security Agreement, any extracts hereof
and any amendments hereto (pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and
Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.

(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.
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(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for damaged or defective goods arising in the ordinary
course of the Grantor’s business and except for ordinary wear and tear in respect of the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title

10



certificate and provide and/or file all other documents or instruments necessary to have the Lien of the Lender noted on any such
certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such uncertificated securities or other types of Investment Property not represented by certificates
and all rollovers and replacements therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The
Grantor will take any actions necessary to cause (a) the issuers of uncertificated securities which are Collateral and which are
Securities and (b) any securities intermediary which is the holder of any Investment Property, to cause the Lender to have and retain
Control over such Securities or other Investment Property.  Without limiting the foregoing, the Grantor will, with respect to
Investment Property held with a securities intermediary, cause such securities intermediary to enter into a control agreement with the
Lender, in form and substance satisfactory to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers.  Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or
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other right shall be exercised or action taken which would have the effect of impairing the rights of the Lender in respect of the
Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise distributed, in respect of principal of, or in redemption of, or in exchange
for, any Pledged Collateral; provided however, that until actually paid, all rights to such distributions shall remain subject to the Liens
created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security
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interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.

(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or
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any instrumentality or agency thereof, the assignment of which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.
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(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.

5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash
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dividends, interest, principal and other distributions made thereon and to otherwise act with respect to the Pledged Collateral as though
the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing
as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;
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(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and

(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral,
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(iii) to file a carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the
Collateral as a financing statement and to file any other financing statement or amendment of a financing statement (which does not
add new collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to
maintain the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more
agreements with the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries
holding other Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other
Investment Property, (v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the
Credit Agreement, (vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are
specifically permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense
incurred by the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations
under this Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the
name of the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating
to the Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any
Account Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies
with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN
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ADDITION TO THE RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box Agreement with the Lender in order to give the Lender Control of the lock box.  In the case of Deposit Accounts or a
lock box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to
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any Collateral in its possession or control or in the possession or control of any agent or nominee of the Lender, or any income thereon
or as to the preservation of rights against prior parties or any other rights pertaining thereto. To the extent that applicable law imposes
duties on the Lender to exercise remedies in a commercially reasonable manner, the Grantor acknowledges and agrees that it is
commercially reasonable for the Lender (i) to fail to incur expenses deemed significant by the Lender to prepare Collateral for
disposition or otherwise to transform raw material or work in process into finished goods or other finished products for disposition, (ii)
to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to
obtain governmental or third party consents for the collection or disposition of Collateral to be collected or disposed of, (iii) to fail to
exercise collection remedies against Account Debtors or other Persons obligated on Collateral or to remove Liens on or any adverse
claims against Collateral, (iv) to exercise collection remedies against Account Debtors and other Persons obligated on Collateral
directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons,
whether or not in the same business as the Grantor, for expressions of interest in acquiring all or any portion of such Collateral, (vii) to
hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized
nature, (viii) to dispose of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the
Collateral or that have the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in
wholesale rather than retail markets, (x) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to
purchase insurance or credit enhancements to insure the Lender against risks of loss, collection or disposition of Collateral or to
provide to the Lender a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by
the Lender, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the Lender in the
collection or disposition of any of the Collateral.  The Grantor acknowledges that the purpose of this Section 8.2 is to provide
non−exhaustive indications of what actions or omissions by the Lender would  be commercially reasonable in the Lender’s exercise of
remedies against the Collateral and that other actions or omissions by the Lender shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section 8.2.  Without limitation upon the foregoing, nothing contained in this
Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the Lender that would not have been
granted or imposed by this Security Agreement or by applicable law in the absence of this Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or
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8.7 or in Article VII will cause irreparable injury to the Lender, that the Lender and Lender have no adequate remedy at law in respect
of such breaches and therefore agrees, without limiting the right of the Lender to seek and obtain specific performance of other
obligations of the Grantor contained in this Security Agreement, that the covenants of the Grantor contained in the Sections referred to
in this Section 8.5 shall be specifically enforceable against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral (except as set forth in Section 4.1(d)) shall be binding upon the Lender
unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without

21



limitation, all Persons who become bound as a debtor to this Security Agreement), except that the Grantor shall not have the right to
assign its rights or delegate its obligations under this Security Agreement or any interest herein, without the prior written consent of
the Lender.  No sales of participations, assignments, transfers, or other dispositions of any agreement governing the Secured
Obligations or any portion thereof or interest therein shall in any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be
employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE
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COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY THE GRANTOR AGAINST THE
LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY
WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS SECURITY AGREEMENT OR ANY OTHER
LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of any kind and nature (including, without limitation,  all
expenses of litigation or preparation therefor (including, without limitation, reasonable attorneys’ fees) whether or not the Lender is a
party thereto) imposed on, incurred by or asserted against the Lender, or its successors, assigns, agents and employees, in any way
relating to or arising out of this Security Agreement, or the manufacture, purchase, acceptance, rejection, ownership, delivery, lease,
possession, use, operation, condition, sale, return or other disposition of any Collateral (including, without limitation, latent and other
defects, whether or not discoverable by the Lender or the Grantor, and any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MXT HOLDINGS, INC.

By: /s/ David P. Reiland
Name:David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name:David L. Carey
Title: Director



EXHIBIT I−1

(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                            ,      is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MXT HOLDINGS, INC.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                            ,      is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MXT HOLDINGS, INC.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.6

PLEDGE AND SECURITY AGREEMENT
(Non−Borrower)

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAGNETEK MONDEL HOLDING, INC., a Delaware corporation with an
address of 10900 Wilshire Boulevard, Suite 850, Los Angeles, California 90024 (the “Grantor”), and BANK ONE, NA, a national
banking association having its principal office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236
(“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be, or may

3



be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed by, or
on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from Trademark
Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights
(“Trademark Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the delivery of all originals and the placement of a legend on all Chattel Paper as
required hereunder) has been duly taken.  The
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Lender will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only to Liens
permitted under Section 4.1(e).

3.8.  Accounts and Chattel Paper.  The names of the obligors, amounts owing, due dates and other information with respect to the
Accounts and Chattel Paper are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and
Collateral Reports with respect thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account
or each item of Chattel Paper arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel
Paper, as the case may be, and all records relating thereto, are genuine and in all respects what they purport to be.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) such Inventory is not subject to any licensing, patent, royalty, trademark,
trade name or copyright agreements with any third parties which would require any consent of any third party upon sale or disposition
of that Inventory or the payment of any monies to any third party upon such sale or other disposition, (e) such Inventory has been
produced in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders
thereunder and (f) the completion of manufacture, sale or other disposition of such Inventory by the Lender following a Default shall
not require the consent of any Person and shall not constitute a breach or default under any contract or agreement to which the Grantor
is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming invalid
or
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unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the business
connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to any Person
with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper statutory
notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License Rights are in
full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s knowledge, no event
has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might constitute a default
by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type for which Liens may be perfected by filing under any
federal statute except for (a) the vehicles described in Part II of Exhibit E and (b) Patents, Trademarks and Copyrights held by the
Grantor and described in Exhibit D.  The county and street address of each property on which any Fixtures are located is set forth in
Exhibit F together with the name and address of the record owner of each such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued and delivered by the issuer of such Indebtedness, are the legal, valid and
binding obligation of such issuer and such issuer is not in default thereunder.
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(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent Collateral, permitted or required to
evidence such security interests by the United States Copyright Office or the United States Patent and Trademark Office (and the
respective regulations and laws governing the same), and this Security Agreement, any extracts hereof and any
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amendments hereto (pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and Trademark
Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.

(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.
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(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for damaged or defective goods arising in the ordinary
course of the Grantor’s business and except for ordinary wear and tear in respect of the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title certificate
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and provide and/or file all other documents or instruments necessary to have the Lien of the Lender noted on any such certificate or
with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such uncertificated securities or other types of Investment Property not represented by certificates
and all rollovers and replacements therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The
Grantor will take any actions necessary to cause (a) the issuers of uncertificated securities which are Collateral and which are
Securities and (b) any securities intermediary which is the holder of any Investment Property, to cause the Lender to have and retain
Control over such Securities or other Investment Property.  Without limiting the foregoing, the Grantor will, with respect to
Investment Property held with a securities intermediary, cause such securities intermediary to enter into a control agreement with the
Lender, in form and substance satisfactory to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers.  Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or other
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right shall be exercised or action taken which would have the effect of impairing the rights of the Lender in respect of the Pledged
Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise distributed, in respect of principal of, or in redemption of, or in exchange
for, any Pledged Collateral; provided however, that until actually paid, all rights to such distributions shall remain subject to the Liens
created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented
thereby.
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(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.

(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or any instrumentality or agency thereof, the assignment of
which claim is restricted by federal, state or municipal law.
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4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII. 

(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.
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(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.

5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash dividends, interest, principal and other distributions made thereon and to otherwise act with
respect to the Pledged Collateral as though the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.
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(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing
as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;

(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all
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in form and substance satisfactory to the Lender, and furnish to the Lender, or cause an issuer of Pledged Collateral to furnish to the
Lender, any information regarding the Pledged Collateral in such detail as the Lender may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and

(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral, (iii) to file a
carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the Collateral as a
financing statement and to file any other financing statement or amendment of a financing statement (which does not add new
collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to maintain
the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more agreements with
the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries holding other
Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other Investment Property,
(v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the Credit Agreement,
(vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are specifically
permitted hereunder), and the Grantor agrees to reimburse the Lender on
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demand for any payment made or any expense incurred by the Lender in connection therewith; provided that, this authorization shall
not relieve the Grantor of any of its obligations under this Security Agreement or under the Credit Agreement, (vii) to demand
payment or enforce payment of the Receivables in the name of the Lender or the Grantor and to endorse any and all checks, drafts, and
other instruments for the payment of money relating to the Receivables, (viii) to sign the Grantor’s name on any invoice or bill of
lading relating to the Receivables, drafts against any Account Debtor of the Grantor, assignments and verifications of Receivables, (ix)
to exercise all of the Grantor’s rights and remedies with respect to the collection of the Receivables and any other Collateral, (x) to
settle, adjust, compromise, extend or renew the Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to
collect Receivables, (xii) to prepare, file and sign the Grantor’s name on a proof of claim in bankruptcy or similar document against
any Account Debtor of the Grantor, (xiii) to prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction
of Lien or similar document in connection with the Receivables, (xiv) to change the address for delivery of mail addressed to the
Grantor to such address as the Lender may designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to
do all other acts and things necessary to carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s
own name (if a Default exists), in the name of a nominee of the Lender (if a Default exists), or in the name of the Grantor
communicate (by mail, telephone, facsimile or otherwise) with the Account Debtors of such Grantor, parties to contracts with the
Grantor and obligors in respect of Instruments of the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence,
amount, terms of, and any other matter relating to, Accounts, Instruments, Chattel Paper, payment intangibles and/or other
Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN ADDITION TO THE
RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER
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SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL NOT BE
LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box Agreement with the Lender in order to give the Lender Control of the lock box.  In the case of Deposit Accounts or a
lock box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to any Collateral in its possession or control or in the possession or control of
any agent or nominee of the Lender, or any income thereon or as to the preservation of rights against prior parties or any other rights
pertaining thereto. To the extent that applicable law imposes duties on the Lender to exercise remedies in a commercially reasonable
manner, the Grantor acknowledges and agrees that it is commercially reasonable for the Lender (i) to fail to incur expenses deemed
significant by the Lender to prepare Collateral for disposition or otherwise to transform raw material or work in process into finished
goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or
to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of
Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account Debtors or other Persons
obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv) to exercise collection remedies against
Account
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Debtors and other Persons obligated on Collateral directly or through the use of collection agencies and other collection specialists, (v)
to advertise dispositions of Collateral through publications or media of general circulation, whether or not the Collateral is of a
specialized nature, (vi) to contact other Persons, whether or not in the same business as the Grantor, for expressions of interest in
acquiring all or any portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the disposition of
Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing internet sites that provide
for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that match buyers
and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim disposition warranties, such as
title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Lender against risks of loss,
collection or disposition of Collateral or to provide to the Lender a guaranteed return from the collection or disposition of Collateral,
or (xii) to the extent deemed appropriate by the Lender, to obtain the services of other brokers, investment bankers, consultants and
other professionals to assist the Lender in the collection or disposition of any of the Collateral.  The Grantor acknowledges that the
purpose of this Section 8.2 is to provide non−exhaustive indications of what actions or omissions by the Lender would  be
commercially reasonable in the Lender’s exercise of remedies against the Collateral and that other actions or omissions by the Lender
shall not be deemed commercially unreasonable solely on account of not being indicated in this Section 8.2.  Without limitation upon
the foregoing, nothing contained in this Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the
Lender that would not have been granted or imposed by this Security Agreement or by applicable law in the absence of this
Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or 8.7 or in Article VII will cause irreparable injury to
the Lender, that the Lender and Lender have no adequate remedy at law in respect of such breaches and therefore agrees, without
limiting the right of the Lender to seek and obtain specific performance of other obligations of the Grantor contained in this Security
Agreement, that the covenants of the Grantor contained in the Sections referred to in this Section 8.5 shall be specifically enforceable
against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.
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8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral (except as set forth in Section 4.1(d)) shall be binding upon the Lender
unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without limitation, all Persons who become bound as a debtor to
this Security Agreement), except that the Grantor shall not have the right to assign its rights or delegate its obligations under this
Security Agreement or any interest herein, without the prior written consent of the Lender.  No sales of participations, assignments,
transfers, or other dispositions of any agreement governing the Secured Obligations or any portion thereof or interest therein shall in
any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses
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and internal charges (including, without limitation, reasonable attorneys’, auditors’ and accountants’ fees and reasonable time charges
of attorneys, paralegals, auditors and accountants who may be employees of the Lender) paid or incurred by the Lender in connection
with the preparation, execution, delivery, administration, collection and enforcement of this Security Agreement and in the audit,
analysis, administration, collection, preservation or sale of the Collateral (including, without limitation, the expenses and charges
associated with any periodic or special audit of the Collateral).  Any and all costs and expenses incurred by the Grantor in the
performance of actions required pursuant to the terms hereof shall be borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL
PROCEEDING BY THE GRANTOR AGAINST THE LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED
WITH THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A
COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of
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any kind and nature (including, without limitation,  all expenses of litigation or preparation therefor (including, without limitation,
reasonable attorneys’ fees) whether or not the Lender is a party thereto) imposed on, incurred by or asserted against the Lender, or its
successors, assigns, agents and employees, in any way relating to or arising out of this Security Agreement, or the manufacture,
purchase, acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale, return or other disposition of
any Collateral (including, without limitation, latent and other defects, whether or not discoverable by the Lender or the Grantor, and
any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAGNETEK MONDEL HOLDING, INC.

By: /s/ David P. Reiland
Name: David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1

(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK MONDEL HOLDING, INC.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below. 
All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK MONDEL HOLDING, INC.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.7

PLEDGE AND SECURITY AGREEMENT
(Non−Borrower)

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAGNETEK LEASING CORPORATION, a Delaware corporation with an
address of 10900 Wilshire Boulevard, Suite 850, Los Angeles, California  90024 (the “Grantor”), and BANK ONE, NA, a national
banking association having its principal office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236
(“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights
(“Trademark Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the delivery of all originals and the placement of a legend on all Chattel Paper as
required hereunder) has been duly
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taken. The Lender will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only
to Liens permitted under Section 4.1(e).

3.8.  Accounts and Chattel Paper.  The names of the obligors, amounts owing, due dates and other information with respect to the
Accounts and Chattel Paper are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and
Collateral Reports with respect thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account
or each item of Chattel Paper arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel
Paper, as the case may be, and all records relating thereto, are genuine and in all respects what they purport to be.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) such Inventory is not subject to any licensing, patent, royalty, trademark,
trade name or copyright agreements with any third parties which would require any consent of any third party upon sale or disposition
of that Inventory or the payment of any monies to any third party upon such sale or other disposition, (e) such Inventory has been
produced in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders
thereunder and (f) the completion of manufacture, sale or other disposition of such Inventory by the Lender following a Default shall
not require the consent of any Person and shall not constitute a breach or default under any contract or agreement to which the Grantor
is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming
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invalid or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the
business connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to
any Person with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper
statutory notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License
Rights are in full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type for which Liens may be perfected by filing under any
federal statute except for (a) the vehicles described in Part II of Exhibit E and (b) Patents, Trademarks and Copyrights held by the
Grantor and described in Exhibit D.  The county and street address of each property on which any Fixtures are located is set forth in
Exhibit F together with the name and address of the record owner of each such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued
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and delivered by the issuer of such Indebtedness, are the legal, valid and binding obligation of such issuer and such issuer is not in
default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent
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Collateral, permitted or required to evidence such security interests by the United States Copyright Office or the United States Patent
and Trademark Office (and the respective regulations and laws governing the same), and this Security Agreement, any extracts hereof
and any amendments hereto (pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and
Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.

(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.
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(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for damaged or defective goods arising in the ordinary
course of the Grantor’s business and except for ordinary wear and tear in respect of the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title
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certificate and provide and/or file all other documents or instruments necessary to have the Lien of the Lender noted on any such
certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such uncertificated securities or other types of Investment Property not represented by certificates
and all rollovers and replacements therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The
Grantor will take any actions necessary to cause (a) the issuers of uncertificated securities which are Collateral and which are
Securities and (b) any securities intermediary which is the holder of any Investment Property, to cause the Lender to have and retain
Control over such Securities or other Investment Property.  Without limiting the foregoing, the Grantor will, with respect to
Investment Property held with a securities intermediary, cause such securities intermediary to enter into a control agreement with the
Lender, in form and substance satisfactory to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers.  Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or
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other right shall be exercised or action taken which would have the effect of impairing the rights of the Lender in respect of the
Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise distributed, in respect of principal of, or in redemption of, or in exchange
for, any Pledged Collateral; provided however, that until actually paid, all rights to such distributions shall remain subject to the Liens
created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security
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interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.

(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or
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any instrumentality or agency thereof, the assignment of which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.
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(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.

5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash
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dividends, interest, principal and other distributions made thereon and to otherwise act with respect to the Pledged Collateral as though
the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing
as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;
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(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and

(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral,
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(iii) to file a carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the
Collateral as a financing statement and to file any other financing statement or amendment of a financing statement (which does not
add new collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to
maintain the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more
agreements with the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries
holding other Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other
Investment Property, (v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the
Credit Agreement, (vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are
specifically permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense
incurred by the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations
under this Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the
name of the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating
to the Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any
Account Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies
with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN
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ADDITION TO THE RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box Agreement with the Lender in order to give the Lender Control of the lock box.  In the case of Deposit Accounts or a
lock box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to
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any Collateral in its possession or control or in the possession or control of any agent or nominee of the Lender, or any income thereon
or as to the preservation of rights against prior parties or any other rights pertaining thereto. To the extent that applicable law imposes
duties on the Lender to exercise remedies in a commercially reasonable manner, the Grantor acknowledges and agrees that it is
commercially reasonable for the Lender (i) to fail to incur expenses deemed significant by the Lender to prepare Collateral for
disposition or otherwise to transform raw material or work in process into finished goods or other finished products for disposition, (ii)
to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to
obtain governmental or third party consents for the collection or disposition of Collateral to be collected or disposed of, (iii) to fail to
exercise collection remedies against Account Debtors or other Persons obligated on Collateral or to remove Liens on or any adverse
claims against Collateral, (iv) to exercise collection remedies against Account Debtors and other Persons obligated on Collateral
directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons,
whether or not in the same business as the Grantor, for expressions of interest in acquiring all or any portion of such Collateral, (vii) to
hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized
nature, (viii) to dispose of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the
Collateral or that have the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in
wholesale rather than retail markets, (x) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to
purchase insurance or credit enhancements to insure the Lender against risks of loss, collection or disposition of Collateral or to
provide to the Lender a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by
the Lender, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the Lender in the
collection or disposition of any of the Collateral.  The Grantor acknowledges that the purpose of this Section 8.2 is to provide
non−exhaustive indications of what actions or omissions by the Lender would  be commercially reasonable in the Lender’s exercise of
remedies against the Collateral and that other actions or omissions by the Lender shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section 8.2.  Without limitation upon the foregoing, nothing contained in this
Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the Lender that would not have been
granted or imposed by this Security Agreement or by applicable law in the absence of this Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or
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8.7 or in Article VII will cause irreparable injury to the Lender, that the Lender and Lender have no adequate remedy at law in respect
of such breaches and therefore agrees, without limiting the right of the Lender to seek and obtain specific performance of other
obligations of the Grantor contained in this Security Agreement, that the covenants of the Grantor contained in the Sections referred to
in this Section 8.5 shall be specifically enforceable against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral (except as set forth in Section 4.1(d)) shall be binding upon the Lender
unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without

21



limitation, all Persons who become bound as a debtor to this Security Agreement), except that the Grantor shall not have the right to
assign its rights or delegate its obligations under this Security Agreement or any interest herein, without the prior written consent of
the Lender.  No sales of participations, assignments, transfers, or other dispositions of any agreement governing the Secured
Obligations or any portion thereof or interest therein shall in any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be
employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE
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COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY THE GRANTOR AGAINST THE
LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY
WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS SECURITY AGREEMENT OR ANY OTHER
LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of any kind and nature (including, without limitation,  all
expenses of litigation or preparation therefor (including, without limitation, reasonable attorneys’ fees) whether or not the Lender is a
party thereto) imposed on, incurred by or asserted against the Lender, or its successors, assigns, agents and employees, in any way
relating to or arising out of this Security Agreement, or the manufacture, purchase, acceptance, rejection, ownership, delivery, lease,
possession, use, operation, condition, sale, return or other disposition of any Collateral (including, without limitation, latent and other
defects, whether or not discoverable by the Lender or the Grantor, and any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAGNETEK LEASING CORPORATION

By: /s/ David P. Reiland
Name: David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1
(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK LEASING CORPORATION

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                            ,          is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below. 
All defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK LEASING CORPORATION

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.8

PLEDGE AND SECURITY AGREEMENT
(Non−Borrower)

THIS PLEDGE AND SECURITY AGREEMENT (as it may be amended or modified from time to time, this “Security Agreement”)
is entered into as of August 15, 2003 by and between MAGNETEK NATIONAL ELECTRIC COIL, INC., a Delaware corporation
with an address of 26 Century Boulevard, Suite 600, Nashville, Tennessee  37214 (the “Grantor”), and BANK ONE, NA, a national banking
association having its principal office in Chicago, Illinois with an address of 8044 Montgomery Road, Cincinnati, Ohio 45236
(“Lender”).

PRELIMINARY STATEMENT

The Grantor, the Lender and the Loan Parties are entering into a Credit Agreement dated of even date herewith (as it may be amended
or modified from time to time, the “Credit Agreement”).  The Grantor is entering into this Security Agreement in order to induce the
Lender to enter into and extend credit under the Credit Agreement.

ACCORDINGLY, the Grantor and the Lender hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1.  Terms Defined in Credit Agreement.  All capitalized terms used herein and not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

1.2.  Terms Defined in UCC.  Terms defined in the UCC which are not otherwise defined in this Security Agreement are used
herein as defined in the UCC.

1.3.  Definitions of Certain Terms Used Herein.  As used in this Security Agreement, in addition to the terms defined in the
Preliminary Statement, the following terms shall have the following meanings:

“Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Article” means a numbered article of this Security Agreement, unless another document is specifically referenced.

“Assigned Contracts” means, collectively, all of the Grantor’s rights and remedies under, and all moneys and claims for money due or
to become due to the Grantor under any contracts, and any and all amendments, supplements, extensions, and renewals thereof
including, without limitation, all rights and claims of the Grantor now or hereafter existing: (a) under any insurance, indemnities,
warranties, and guarantees provided for or arising out of or in connection with any of the foregoing agreements; (b) for any damages
arising out of or for breach or default under or in connection with any of the foregoing agreements; (c) to all other amounts from time
to time paid or payable under or in connection with any of the foregoing agreements; or (d) to exercise or enforce any and all
covenants, remedies, powers and privileges thereunder.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Collateral” shall have the meaning set forth in Article II.



“Collateral Report” means any certificate, report or other document delivered by the Grantor to the Lender with respect to the
Collateral pursuant to any Loan Document.

“Control” shall have the meaning set forth in Article 8 or, if applicable, in Section 9−104, 9−105, 9−106 or 9−107 of Article 9 of the
UCC.

“Copyright Collateral” has the meaning set forth in Article II.

“Copyright License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Copyrights, including under any Licenses.

“Copyrights” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, and copyright applications; (b)
all licenses of the foregoing, whether as licensee or licensor; (c) all renewals of any of the foregoing; (d) all income, royalties,
damages, and payments now or hereafter due and/or payable under any of the foregoing, including, without limitation,  damages or
payments for past or future infringements for any of the foregoing; (e) the right to sue for past, present, and future infringements of
any of the foregoing; and (f) all rights corresponding to any of the foregoing throughout the world.

“Default” means an event described in Section 5.1.

“Deposit Accounts” shall have the meaning set forth in Article 9 of the UCC.

“Documents” shall have the meaning set forth in Article 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“Exhibit” refers to a specific exhibit to this Security Agreement, unless another document is specifically referenced.

“Farm Products” shall have the meaning set forth in Article 9 of the UCC.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“General Intangibles” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Instruments” shall have the meaning set forth in Article 9 of the UCC.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Letter−of−Credit Rights” shall have the meaning set forth in Article 9 of the UCC.

“License Rights” means, collectively, all Copyright License Rights, Patent License Rights and Trademark License Rights.

“Licenses” means, with respect to any Person, all of such Person’s right, title, and interest in and to (a)
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any and all licensing agreements or similar arrangements in and to any Patents, Copyrights, or Trademarks, (b) all income, royalties,
damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without limitation, 
damages and payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches thereof.

“Patent Collateral” has the meaning set forth in Article II.

“Patent License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any Patent,
including under any Licenses.

“Patents” means, with respect to any Person, all of such Person’s right, title, and interest in and to:  (a) any and all patents and patent
applications; (b) all inventions and improvements described and claimed therein; (c) all reissues, divisions, continuations, renewals,
extensions, and continuations−in−part thereof; (d) all licenses of the foregoing, whether as licensee or licensor; (e) all income,
royalties, damages, claims, and payments now or hereafter due or payable under and with respect thereto, including, without
limitation,  damages and payments for past and future infringements thereof; (f) all rights to sue for past, present, and future
infringements thereof; and (g) all rights corresponding to any of the foregoing throughout the world.

“Pledged Collateral” means all Instruments, Securities and other Investment Property physically delivered to the Lender pursuant to
this Security Agreement.

“Receivables” means the Accounts, Chattel Paper, Documents, Investment Property, Instruments and any other rights or claims to
receive money which are General Intangibles or which are otherwise included as Collateral.

“Section” means a numbered section of this Security Agreement, unless another document is specifically referenced.

“Security” has the meaning set forth in Article 8 of the UCC.

“Stock Rights” means all dividends, instruments or other distributions and any other right or property which the Grantor shall receive
or shall become entitled to receive for any reason whatsoever with respect to, in substitution for or in exchange for any Capital Stock
constituting Collateral, any right to receive Capital Stock and any right to receive earnings, in which the Grantor now has or hereafter
acquires any right, issued by an issuer of such Capital Stock.

“Trademark Collateral” has the meaning set forth in Article II.

“Trademark License Rights” means all right, title and interest of Grantor as licensor or licensee under, and with respect to, any
Trademark, including under any Licenses.

“Trademarks” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:  (a) all
trademarks (including, without limitation, service marks), trade names, trade dress, and trade styles and the registrations and
applications for registration thereof and the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing,
whether as licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now or hereafter
due or payable with respect thereto, including, without limitation,  damages, claims, and payments for past and future infringements
thereof; (e) all rights to sue for past, present, and future infringements of the foregoing, including, without limitation, the right to settle
suits involving claims and demands for royalties owing; and (f) all rights corresponding to any of the foregoing throughout the world;
provided however, nothing in this Security Agreement is intended to be,
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or may be construed to be, an assignment of any application to register any trademark or service mark based on any intent to use filed
by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to Use Applications are specifically excluded from
Trademark Collateral for purposes of this Agreement.

“UCC” means the Uniform Commercial Code, as in effect from time to time, of the State of Ohio or of any other state the laws of
which are required as a result thereof to be applied in connection with the attachment, perfection or priority of, or remedies with
respect to, Lender’s Liens on any Collateral.

The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.

ARTICLE II
GRANT OF SECURITY INTEREST

The Grantor hereby pledges, assigns and grants to the Lender a continuing security interest in and Lien on, all of its right, title and
interest in, to and under all personal property and other assets, whether now owned by or owing to, or hereafter acquired by or arising
in favor of the Grantor (including, without limitation, under any trade name or derivations thereof), and whether owned or consigned
by or to, or leased from or to, the Grantor, and regardless of where located (all of which will be collectively referred to as the
“Collateral”), including, without limitation:

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all Goods;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all cash or cash equivalents;

(xii) all letters of credit and Letter−of−Credit Rights;

(xiii) all Deposit Accounts with any bank or other financial institution;

(xiv) all Assigned Contracts;

(xv) all Farm Products;

(xvi) all Copyrights, Licenses with respect to Copyrights and Copyright License Rights (“Copyright
Collateral”);

(xvii) all Patents, Licenses with respect to Patents and Patent License Rights (“Patent Collateral”);
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(xviii) all Trademarks, Licenses with respect to Trademarks and Trademark License Rights
(“Trademark Collateral”);

(xix) and all accessions to, substitutions for and replacements, proceeds (including, without limitation,
Stock Rights), insurance proceeds and products of the foregoing, together with all books and
records, customer lists, credit files, computer files, programs, printouts and other computer
materials and records related thereto;

to secure the prompt and complete payment and performance of the Secured Obligations.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

The Grantor represents and warrants to the Lender that:

3.1.  Title, Perfection and Priority.  The Grantor has good and valid rights in or the power to transfer the Collateral and title to the
Collateral with respect to which it has purported to grant a security interest in, and Lien on, hereunder, free and clear of all Liens
except for Liens permitted under Section 4.1(e), and has full power and authority to grant to the Lender the security interest in and
Lien on such Collateral pursuant hereto.  When financing statements have been filed in the appropriate offices against the Grantor in
the locations listed on Exhibit H, the Lender will have a fully perfected first priority security interest in that Collateral in which a
security interest may be perfected by filing, subject only to Liens permitted under Section 4.1(e).

3.2.  Type and Jurisdiction of Organization, Organizational and Identification Numbers.  The type of entity of the Grantor, its
jurisdiction of organization, the organizational number issued to it by its jurisdiction of organization and its federal employer
identification number are set forth on Exhibit A.

3.3.  Principal Location.  The Grantor’s mailing address and the location of its place of business (if it has only one) or its chief
executive office (if it has more than one place of business), is, as of the Closing Date, disclosed in Exhibit A; as of the Closing Date,
the Grantor has no other places of business except those set forth in Exhibit A.

3.4.  Collateral Locations.  All of Grantor’s locations where Collateral is located, as of the Closing Date, are listed on Exhibit A. 
All of said locations are owned by the Grantor except for locations (i) which are leased by the Grantor as lessee and designated in Part
VII(b) of Exhibit A and (ii) at which Inventory is held in a public warehouse or is otherwise held by a bailee or on consignment as
designated in Part VII(c) of Exhibit A.

3.5.  Deposit Accounts.  All of the Grantor’s Deposit Accounts as of the Closing Date are listed on Exhibit B.

3.6.  Exact Names.  The Grantor’s name in which it has executed this Security Agreement is the exact name as it appears in the
Grantor’s organizational documents, as amended, as filed with the Grantor’s jurisdiction of organization.

3.7.  Letter−of−Credit Rights and Chattel Paper.  Exhibit C lists as of the Closing Date all of Grantor’s Letter−of−Credit Rights
and Chattel Paper.  All action by the Grantor necessary to protect and perfect the Lender’s security interest and Liens on each item
listed on Exhibit C (including, without limitation, the delivery of all originals and the placement of a legend on all Chattel Paper as
required hereunder) has been duly
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taken. The Lender will have a fully perfected first priority security interest and Lien in the Collateral listed on Exhibit C, subject only
to Liens permitted under Section 4.1(e).

3.8.  Accounts and Chattel Paper.  The names of the obligors, amounts owing, due dates and other information with respect to the
Accounts and Chattel Paper are and will be correctly stated in all records of the Grantor relating thereto and in all invoices and
Collateral Reports with respect thereto furnished to the Lender by the Grantor from time to time.  As of the time when each Account
or each item of Chattel Paper arises, the Grantor shall be deemed to have represented and warranted that such Account or Chattel
Paper, as the case may be, and all records relating thereto, are genuine and in all respects what they purport to be.

3.9.  Inventory.  With respect to any Inventory scheduled or listed on the most recent Collateral Report, (a) such Inventory (other
than Inventory in transit) is located at one of the Grantor’s locations set forth on Exhibit A as such Exhibit may be updated from time
to time upon mutual agreement of Grantor and Lender, (b) no Inventory (other than Inventory in transit) is now, or shall at any time or
times hereafter be stored at any other location except as permitted by Section 4.1(g), (c) the Grantor has good, indefeasible and
merchantable title to such Inventory and such Inventory is not subject to any Lien or document whatsoever except for the Liens
granted to the Lender, and except for Permitted Liens, (d) such Inventory is not subject to any licensing, patent, royalty, trademark,
trade name or copyright agreements with any third parties which would require any consent of any third party upon sale or disposition
of that Inventory or the payment of any monies to any third party upon such sale or other disposition, (e) such Inventory has been
produced in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and orders
thereunder and (f) the completion of manufacture, sale or other disposition of such Inventory by the Lender following a Default shall
not require the consent of any Person and shall not constitute a breach or default under any contract or agreement to which the Grantor
is a party or to which such property is subject.

3.10.  Intellectual Property.

(a)  The Grantor does not have any interest in, or title to, any Patent Collateral, Trademark Collateral or Copyright Collateral
except as set forth in Exhibit D.  This Security Agreement is effective to create a valid and continuing Lien and, upon filing of this
Security Agreement (and, in the case of Copyright Collateral described in Section 4.7(g), any amendments hereto) with the United
States Copyright Office and the filing of appropriate financing statements in the appropriate filing offices, fully perfected first priority
security interests in favor of the Lender on the Grantor’s Patents, Trademarks and Copyrights (subject to Permitted Liens), and, upon
completion of the foregoing actions, all action necessary or desirable to protect and perfect the Lender’s security interest and Liens on
the Patent Collateral, Trademark Collateral or Copyright Collateral shall have been duly taken.

(b)  Each registered Patent identified in Exhibit D is subsisting and has not been adjudged invalid, unpatentable, or
unenforceable, in whole or in part, and is enforceable, except as otherwise set forth on Exhibit D.  Grantor has not granted any license,
release, covenant not to sue, or non−assertion assurance to any Person with respect to any part of the Patent Collateral except as
otherwise disclosed in Exhibit D.  The Patent License Rights are in full force and effect, and Grantor is not in default under any of the
Patent License Rights, and, to Grantor’s knowledge, no event has occurred which with notice, the passage of time, the satisfaction of
any other condition, or all of them, might constitute a default by Grantor under the Patent License Rights.

(c)  Each registered Trademark identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered trademark and service mark and, to Grantor’s knowledge, each application for
trademark and service mark registration is valid, registered or registrable and enforceable.  Grantor has notified Lender in writing of
all prior uses of any material item of Trademark Collateral of which Grantor is aware which could lead to such item becoming
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invalid or unenforceable, including prior unauthorized uses by third parties and uses which were not supported by the goodwill of the
business connected with such item.  Grantor has not granted any license, release, covenant not to sue, or non−assertion assurance to
any Person with respect to any part of the Trademark Collateral except as otherwise disclosed in Exhibit D.  Reasonable and proper
statutory notice has been used in connection with the use of each registered trademark and service mark.  The Trademark License
Rights are in full force and effect, and Grantor is not in default under any of the Trademark License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Trademark License Rights.

(d)  Each registered Copyright identified in Exhibit D is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole or in part, and each registered Copyright and, to Grantor’s knowledge, each application for copyright
registration is valid, registered or registrable and enforceable.  Grantor has not granted any license, release, covenant not to sue, or
non−assertion assurance to any Person with respect to any part of the Copyright Collateral except as otherwise disclosed in Exhibit D. 
Reasonable and proper statutory notice has been used in connection with the use of each registered copyright.  The Copyright License
Rights are in full force and effect, and Grantor is not in default under any of the Copyright License Rights and, to Grantor’s
knowledge, no event has occurred which with notice, the passage of time, the satisfaction of any other condition, or all of them, might
constitute a default by Grantor under the Copyright License Rights.

3.11.  Filing Requirements.  As of the Closing Date, none of the Equipment is covered by any certificate of title, except for the
vehicles described in Part I of Exhibit E.  None of the Collateral is of a type for which Liens may be perfected by filing under any
federal statute except for (a) the vehicles described in Part II of Exhibit E and (b) Patents, Trademarks and Copyrights held by the
Grantor and described in Exhibit D.  The county and street address of each property on which any Fixtures are located is set forth in
Exhibit F together with the name and address of the record owner of each such property.

3.12.  No Financing Statements, Security Agreements.  No valid financing statement or security agreement describing all or any
portion of the Collateral which has not lapsed or been terminated naming the Grantor as debtor has been filed or is of record in any
jurisdiction except (a) for financing statements or security agreements naming the Lender as the secured party and (b) as permitted by
Section 4.1(e).

3.13.  Pledged Collateral, Instruments and Other Investment Property.

(a)  Exhibit G sets forth, as of the Closing Date, a complete and accurate list of all of the Pledged Collateral delivered to the
Lender and all of the Instruments, Securities and Investment Property owned by the Grantor.  The Grantor is the direct, sole beneficial
owner and sole holder of record of each Instrument, Security and other type of Investment Property listed on Exhibit G as being
owned by it, free and clear of any Liens, except for the Liens granted to the Lender.  The Grantor further represents and warrants that
(i) all such Instruments, Securities or other types of Investment Property which are Capital Stock of a Subsidiary have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of Investment Property) duly authorized,
validly issued, are fully paid and non−assessable, (ii) with respect to any certificates delivered to the Lender representing Capital
Stock, either such certificates are Securities as defined in Article 8 of the UCC as a result of actions by the issuer or otherwise, or, if
such certificates are not Securities, the Grantor has so informed the Lender so that the Lender may take steps to perfect its security
interest therein as a General Intangible, (iii) except as agreed by Lender, all such Securities or other types of Investment Property held
by a securities intermediary are covered by a control agreement among the Grantor, the securities intermediary and the Lender
pursuant to which the Lender has Control and (iv) all Instruments which represent Indebtedness owed to the Grantor by a Subsidiary
thereof have been duly authorized, authenticated or issued
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and delivered by the issuer of such Indebtedness, are the legal, valid and binding obligation of such issuer and such issuer is not in
default thereunder.

(b)  In addition, (i) none of the Pledged Collateral has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (ii) there are existing no
options, warrants, calls or commitments of any character whatsoever relating to the Pledged Collateral or which obligate the issuer of
any Capital Stock included in the Pledged Collateral to issue additional Capital Stock, and (iii) no consent, approval, authorization, or
other action by, and no giving of notice, filing with, any governmental authority or any other Person is required for the pledge by the
Grantor of the Pledged Collateral pursuant to this Security Agreement or for the execution, delivery and performance of this Security
Agreement by the Grantor, or for the exercise by the Lender of the voting or other rights provided for in this Security Agreement or
for the remedies in respect of the Pledged Collateral pursuant to this Security Agreement, except as may be required in connection
with such disposition by laws affecting the offering and sale of securities generally.

(c)  Except as set forth in Exhibit G, the Grantor owns 100% of the issued and outstanding Capital Stock which constitutes
Pledged Collateral and none of the Pledged Collateral which represents Indebtedness owed to the Grantor is subordinated in right of
payment to other Indebtedness or subject to the terms of an indenture.

ARTICLE IV
COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is terminated:

4.1.  General.

(a)  Collateral Records.  The Grantor will maintain complete and accurate books and records with respect to the Collateral, and
furnish to the Lender such reports relating to the Collateral as the Lender shall from time to time request.

(b)  Authorization to File Financing Statements and Recordation Form Cover Sheets; Ratification.  The Grantor hereby
authorizes the Lender to file, and if requested will deliver to the Lender, all financing statements and other documents and take such
other actions as may from time to time be requested by the Lender in order to maintain a first perfected security interest in, Lien on
and, if applicable, Control of, the Collateral.  Any financing statement filed by the Lender may be filed in any filing office in any UCC
jurisdiction and may (i) indicate the Collateral (1) as all assets of the Grantor or words of similar effect, regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the UCC or such jurisdiction, or (2) by any other
description which reasonably approximates the description contained in this Security Agreement, and (ii) contain any other
information required by part 5 of Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement or
amendment, including, without limitation, (A) whether the Grantor is an organization, the type of organization and any organization
identification number issued to the Grantor, and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral
as as−extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.  The Grantor also
agrees to furnish any such information to the Lender promptly upon request.  The Grantor also ratifies its authorization for the Lender
to have filed in any UCC jurisdiction any initial financing statements or amendments thereto if filed prior to the date hereof.  The
Grantor hereby authorizes the Lender to complete, execute and file any document cover sheets and recordation form cover sheets
evidencing security interests in the Copyright Collateral, the Trademark Collateral and the Patent

8



Collateral, permitted or required to evidence such security interests by the United States Copyright Office or the United States Patent
and Trademark Office (and the respective regulations and laws governing the same), and this Security Agreement, any extracts hereof
and any amendments hereto (pursuant to Section 4.7(g)), with the United States Copyright Office and the United States Patent and
Trademark Office.

(c)  Further Assurances.  The Grantor will, if so requested by the Lender, furnish to the Lender, as often as the Lender requests,
statements and schedules further identifying and describing the Collateral and such other reports and information in connection with
the Collateral as the Lender may reasonably request, all in such detail as the Lender may specify.  The Grantor also agrees to take any
and all actions necessary to defend title to the Collateral against all Persons and to defend the Liens of the Lender in the Collateral and
the priority thereof against any Lien not expressly permitted hereunder.

(d)  Disposition of Collateral.  The Grantor will not sell, lease or otherwise dispose of the Collateral except for dispositions
specifically permitted pursuant to Section 6.20 of the Credit Agreement.

(e)  Liens.  The Grantor will not create, incur, or suffer to exist any Lien on the Collateral except (i) the Liens created by this
Security Agreement, and (ii) other Permitted Liens.

(f)  Other Financing Statements.  The Grantor will not authorize the filing of any financing statement naming it as debtor
covering all or any portion of the Collateral, except as permitted by Section 4.1(e).  The Grantor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing statement without the prior
written consent of the Lender, subject to the Grantor’s rights under Section 9−509(d)(2) of the UCC.

(g)  Locations. The Grantor will not (i) maintain any Collateral at any location other than those locations listed on Exhibit A (as
the same may be updated from time to time), (ii) otherwise change, or add to, such locations without the Lender’s prior written
consent, and if the Lender gives such consent, the Grantor will concurrently therewith obtain, to the extent required by the Credit
Agreement, a Collateral Access Agreement for each such location, or (iii) change the location of its place of business or chief
executive office from the location identified in Exhibit A, unless it gives the Lender at least ten (10) days’ prior written notice thereof
and executes any documents that the Lender may reasonably request in connection therewith.

(h)  Compliance with Terms.  The Grantor will perform and comply with all obligations in respect of the Collateral and all
agreements to which it is a party or by which it is bound relating to the Collateral.

(i)  Jurisdiction of Organization.  The Grantor will not change its jurisdiction of organization without the prior written consent of
Lender.

4.2.  Receivables.

(a)  Certain Agreements on Receivables.  The Grantor will not make or agree to make any discount, credit, rebate or other
reduction in the original amount owing on a Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Grantor may reduce the amount of Accounts arising from the sale of Inventory in
accordance with its present policies and in the ordinary course of business.

(b)  Collection of Receivables.  Except as otherwise provided in this Security Agreement, the Grantor will collect and enforce, at
the Grantor’s sole expense, all amounts due or hereafter due to the Grantor under the Receivables.
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(c)  Delivery of Invoices.  The Grantor will deliver to the Lender immediately upon its request after the occurrence and during
the continuation of a Default duplicate invoices with respect to each Account bearing such language of assignment as the Lender shall
specify.

(d)  Disclosure of Counterclaims on Receivables.  If (i) any discount, credit or agreement to make a rebate or to otherwise reduce
the amount owing on a Receivable exists or (ii) if, to the knowledge of the Grantor, any dispute, setoff, claim, counterclaim or defense
exists or has been asserted or threatened with respect to a Receivable, the Grantor will promptly disclose such fact to the Lender in
writing.  The Grantor shall send the Lender a copy of each credit memorandum in excess of $25,000 as soon as issued, and the
Grantor shall promptly report each credit memorandum.

(e)  Electronic Chattel Paper.  The Grantor shall take all steps necessary to grant the Lender Control of all electronic chattel
paper in accordance with the UCC and all “transferable records” as defined in each of the Uniform Electronic Transactions Act and
the Electronic Signatures in Global and National Commerce Act.

4.3.  Inventory and Equipment.

(a)  Maintenance of Goods.  The Grantor will do all things necessary to maintain, preserve, protect and keep the Inventory and
the Equipment in good repair and working and saleable condition, except for damaged or defective goods arising in the ordinary
course of the Grantor’s business and except for ordinary wear and tear in respect of the Equipment.

(b)  Returned Inventory.  If an Account Debtor returns any Inventory to the Grantor when no Default exists, then the Grantor
shall promptly determine the reason for such return and shall issue a credit memorandum to the Account Debtor in the appropriate
amount.  The Grantor shall immediately report to the Lender any return involving an amount in excess of $25,000.  Each such report
shall indicate the reasons for the returns and the locations and condition of the returned Inventory.  In the event any Account Debtor
returns Inventory to the Grantor when a Default exists, the Grantor, upon the request of the Lender, shall: (i) hold the returned
Inventory in trust for the Lender; (ii) segregate all returned Inventory from all of its other property; (iii) dispose of the returned
Inventory solely according to the Lender’s written instructions; and (iv) not issue any credits or allowances with respect thereto
without the Lender’s prior written consent.  All returned Inventory shall be subject to the Lender’s Liens thereon.

(c)  Inventory Count; Perpetual Inventory System.  The Grantor will conduct a physical count of the Inventory at least once per
Fiscal Year, and after and during the continuation of a Default, at such other times as the Lender requests.  The Grantor will maintain
a perpetual inventory reporting system at all times. The Grantor, at its own expense, shall deliver to the Lender the results of each
physical verification, which the Grantor may in its discretion have made, or caused any other Person to have made on its behalf, of all
or any portion of its Inventory.

(d)  Equipment.  The Grantor shall promptly inform the Lender of any additions to or deletions from the Equipment which
individually exceed $50,000.  The Grantor shall not permit any Equipment to become a fixture with respect to real property or to
become an accession with respect to other personal property with respect to which real or personal property the Lender does not have
a Lien.  The Grantor will not, without the Lender’s prior written consent, alter or remove any identifying symbol or number on any of
the Grantor’s Equipment constituting Collateral.

(e)  Titled Vehicles.  The Grantor will give the Lender notice of its acquisition of any vehicle covered by a certificate of title and
deliver to the Lender, upon request, the original of any vehicle title
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certificate and provide and/or file all other documents or instruments necessary to have the Lien of the Lender noted on any such
certificate or with the appropriate state office.

4.4.  Delivery of Instruments, Securities, Chattel Paper and Documents. The Grantor will (a) deliver to the Lender immediately
upon execution of this Security Agreement the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any
then exist), (b) hold in trust for the Lender upon receipt and immediately thereafter deliver to the Lender any Chattel Paper, Securities
and Instruments constituting Collateral, (c) upon the Lender’s request, deliver to the Lender (and thereafter hold in trust for the Lender
upon receipt and immediately deliver to the Lender) any Document evidencing or constituting Collateral and (d) upon the Lender’s
request, deliver to the Lender a duly executed amendment to this Security Agreement, in the form of Exhibit I−1 hereto, pursuant to
which the Grantor will pledge such additional Collateral.  The Grantor hereby authorizes the Lender to attach each such amendment to
this Security Agreement and agrees that all additional Collateral set forth in such amendments shall be considered to be part of the
Collateral.

4.5.  Uncertificated Securities and Certain Other Investment Property. The Grantor will permit the Lender from time to time to
cause the appropriate issuers (and, if held with a securities intermediary, such securities intermediary) of uncertificated securities or
other types of Investment Property not represented by certificates which are Collateral to mark their books and records with the
numbers and face amounts of all such uncertificated securities or other types of Investment Property not represented by certificates
and all rollovers and replacements therefor to reflect the Liens of the Lender granted pursuant to this Security Agreement.  The
Grantor will take any actions necessary to cause (a) the issuers of uncertificated securities which are Collateral and which are
Securities and (b) any securities intermediary which is the holder of any Investment Property, to cause the Lender to have and retain
Control over such Securities or other Investment Property.  Without limiting the foregoing, the Grantor will, with respect to
Investment Property held with a securities intermediary, cause such securities intermediary to enter into a control agreement with the
Lender, in form and substance satisfactory to the Lender, giving the Lender Control.

4.6.  Pledged Collateral.

(a)  Changes in Capital Structure of Issuers.  Except as permitted by Section 6.19 of the Credit Agreement, the Grantor will not
(i) permit or suffer any issuer of Capital Stock constituting Pledged Collateral to dissolve, merge, liquidate, retire any of its Capital
Stock or other Instruments or Securities evidencing ownership, reduce its capital, sell or encumber all or substantially all of its assets
(except for Permitted Liens and sales of assets permitted pursuant to Section 4.1(d)) or merge or consolidate with any other Person, or
(ii) vote any Pledged Collateral in favor of any of the foregoing.

(b)  Issuance of Additional Securities.  The Grantor will not permit or suffer the issuer of Capital Stock constituting Pledged
Collateral to issue additional Capital Stock, any right to receive the same or any right to receive earnings, except to the Grantor.

(c)  Registration of Pledged Collateral.  The Grantor will permit any registerable Pledged Collateral to be registered in the name
of the Lender or its nominee at any time at the option of the Lender.

(d)  Exercise of Rights in Pledged Collateral.

(i)  Without in any way limiting the foregoing and subject to clause (ii) below, the Grantor shall have the right to exercise all
voting rights or other rights relating to the Pledged Collateral for all purposes not inconsistent with this Security Agreement, the Credit
Agreement or any other Loan Document; provided however, that no vote or
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other right shall be exercised or action taken which would have the effect of impairing the rights of the Lender in respect of the
Pledged Collateral.

(ii)  The Grantor will permit the Lender or its nominee at any time after the occurrence of a Default, without notice, to exercise
all voting rights or other rights relating to Pledged Collateral, including, without limitation,  exchange, subscription or any other rights,
privileges, or options pertaining to any Capital Stock or Investment Property constituting Pledged Collateral as if it were the absolute
owner thereof.

(iii)  The Grantor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the
Pledged Collateral to the extent not in violation of the Credit Agreement other than any of the following distributions and payments
(collectively referred to as the “Excluded Payments”): (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Collateral, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for,
any Pledged Collateral;  (B) dividends and other distributions paid or payable in cash in respect of any Pledged Collateral in
connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or paid−in
capital of an issuer; and (C) cash paid, payable or otherwise distributed, in respect of principal of, or in redemption of, or in exchange
for, any Pledged Collateral; provided however, that until actually paid, all rights to such distributions shall remain subject to the Liens
created by this Security Agreement; and

(iv)  All Excluded Payments and all other distributions in respect of any of the Pledged Collateral, whenever paid or made, shall
be delivered to the Lender to hold as Pledged Collateral and shall, if received by the Grantor, be received in trust for the benefit of the
Lender, be segregated from the other property or funds of the Grantor, and be forthwith delivered to the Lender as Pledged Collateral
in the same form as so received (with any necessary endorsement).

4.7.  Intellectual Property.

(a)  The Grantor will use its best efforts to secure all consents and approvals necessary or appropriate for the assignment to or
benefit of the Lender of any License or any License Right held by the Grantor and to enforce the security interests granted hereunder.

(b)  The Grantor shall notify the Lender immediately if it knows or has reason to know that any application or registration
relating to any material Patent, Trademark or Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright Office or any court) regarding the
Grantor’s ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(c)  In no event shall the Grantor, either directly or through any employee, licensee or designee, file an application for the
registration of any Patent, Trademark or Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving the Lender prior written notice thereof, and, upon request of the Lender, the
Grantor shall execute and deliver any and all security agreements as the Lender may request to evidence the Lender’s first priority
security
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interest on such Patent, Trademark or Copyright, and the General Intangibles of the Grantor relating thereto or represented thereby.

(d)  The Grantor shall take all actions necessary or requested by the Lender to maintain and pursue each application, to obtain the
relevant registration and to maintain the registration and enforceability of each of the Patents, Trademarks and Copyrights (now or
hereafter existing), including, without limitation, the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, unless the Grantor, in its reasonable judgment shall determine that such
Patent, Trademark or Copyright is not material to the conduct of Grantor’s business.

(e)  The Grantor shall, unless it shall reasonably determine that such Patent Collateral, Trademark Collateral or Copyright
Collateral is in no way material to the conduct of its business or operations, promptly sue for infringement, misappropriation or
dilution and to recover any and all damages for such infringement, misappropriation or dilution, and shall take such other actions as
the Lender shall deem appropriate under the circumstances to protect such Patent Collateral, Trademark Collateral or Copyright
Collateral.  In the event that the Grantor institutes suit because any of the Patents Collateral, Trademark Collateral or Copyright
Collateral constituting Collateral is infringed upon, or misappropriated or diluted by a third party, the Grantor shall comply with
Section 4.8.

(f)  The Grantor shall not enter into any Licenses, as licensor or licenses, except in the ordinary course of business without the
prior written consent of Bank.  Grantor will continue to use, and will cause the use of, reasonable and proper statutory notice in
connection with its use of each Patent, Trademark and Copyright.

(g)  The Grantor agrees that, should it obtain any right, title or interest in any material Copyright Collateral, Patent Collateral, or
Trademark Collateral which is not now identified in Exhibit D, (i) Grantor shall give prompt written notice to Lender, (ii) the
provisions of Article II will automatically apply to the Copyright Collateral, Patent Collateral, or Trademark Collateral acquired or
obtained, and (iii) each of such Copyright Collateral, Patent Collateral, or Trademark Collateral will automatically become part of the
Collateral.  Upon the Lender’s request, Grantor shall to deliver to the Lender a duly executed amendment to this Security Agreement
in the form of Exhibit I−2 hereto, and Grantor authorizes Lender to modify this Security Agreement, to amend Exhibit D to include
any Copyright Collateral, Patent Collateral, or Trademark Collateral which becomes part of the Collateral under this Section 4.7(g). 
The Grantor hereby authorizes the Lender to attach each such amendment to this Security Agreement and agrees that all additional
Collateral set forth in such amendments shall be considered to be part of the Collateral.

4.8.  Commercial Tort Claims.  The Grantor shall promptly, and in any event within two Business Days after the same is acquired
by it, notify the Lender of any commercial tort claim (as defined in the UCC) acquired by it and, unless the Lender otherwise consents,
the Grantor shall enter into a supplement to this Security Agreement, granting to Lender a first priority security interest in such
commercial tort claim.

4.9.  Letter−of−Credit Rights.  If the Grantor is or becomes the beneficiary of a letter of credit, the Grantor shall promptly, and in
any event within two Business Days after becoming a beneficiary, notify the Lender thereof and cause the issuer and/or confirmation
bank to (i) consent to the assignment of any Letter−of−Credit Rights to the Lender and (ii) agree to direct all payments thereunder to a
Deposit Account at the Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in
accordance with Section 2.16 of the Credit Agreement, all in form and substance reasonably satisfactory to the Lender.

4.10.  Federal, State or Municipal Claims.  The Grantor will promptly notify the Lender of any Collateral which constitutes a claim
against the United States government or any state or local government or
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any instrumentality or agency thereof, the assignment of which claim is restricted by federal, state or municipal law.

4.11.  No Interference.  The Grantor agrees that it will not interfere with any right, power and remedy of the Lender provided for in
this Security Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the exercise or beginning of the
exercise by the Lender of any one or more of such rights, powers or remedies.

4.12.  Assigned Contracts.  The Grantor shall fully perform all of its obligations under each of the Assigned Contracts, and shall
enforce all of its rights and remedies thereunder, in each case, as it deems appropriate in its business judgment.  Without limiting the
generality of the foregoing, the Grantor shall take all action necessary or appropriate to permit, and shall not take any action which
would have any materially adverse effect upon, the full enforcement of all indemnification rights under its Assigned Contracts. The
Grantor shall notify the Lender in writing, promptly after the Grantor becomes aware thereof, of any event or fact which could give
rise to a material claim by it for indemnification under any of its material Assigned Contracts, and shall diligently pursue such right
and report to the Lender on all further developments with respect thereto.  The Grantor shall deposit into a Deposit Account at the
Lender or subject to a Deposit Account Control Agreement for application to the Secured Obligations, in accordance with
Section 2.16 of the Credit Agreement, all amounts received by the Grantor as indemnification or otherwise pursuant to its Assigned
Contracts.  If the Grantor shall fail after the Lender’s demand to pursue diligently any right under its material Assigned Contracts, or if
a Default then exists, the Lender may directly enforce such right in its own or the Grantor’s name and may enter into such settlements
or other agreements with respect thereto as the Lender shall determine.  In any suit, proceeding or action brought by the Lender under
any material Assigned Contract for any sum owing thereunder or to enforce any provision thereof, the Grantor shall indemnify and
hold the Lender and Lender harmless from and against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaims, recoupment, or reduction of liability whatsoever of the obligor thereunder arising out of a breach by the Grantor of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time owing from the Grantor to or in favor
of such obligor or its successors.  All such obligations of the Grantor shall be and remain enforceable only against the Grantor and
shall not be enforceable against the Lender.  Notwithstanding any provision hereof to the contrary, the Grantor shall at all times
remain liable to observe and perform all of its duties and obligations under its Assigned Contracts, and the Lender’s exercise of any of
its rights with respect to the Collateral shall not release the Grantor from any of such duties and obligations.  The Lender shall not be
obligated to perform or fulfill any of the Grantor’s duties or obligations under its Assigned Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or sufficiency of any payment or property received by it thereunder or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any action to collect or enforce any
performance, any payment of any amounts, or any delivery of any property.

ARTICLE V
DEFAULT

5.1.  The occurrence of any one or more of the following events shall constitute a “Default” hereunder:

(a)  Any representation or warranty made by or on behalf of the Grantor under or in connection with this Security Agreement
shall be materially false as of the date on which made.

(b)  The breach by the Grantor of any of the terms or provisions of Article IV or Article VII.
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(c)  The breach by the Grantor (other than a breach which constitutes a Default under any other Section of this Article V) of any
of the terms or provisions of this Security Agreement which is not remedied within ten days after such breach.

(d)  The occurrence of any “Default” under, and as defined in, the Credit Agreement.

(e)  Any Capital Stock which is included within the Collateral shall at any time constitute a Security or the issuer of any such
Capital Stock shall take any action to have such interests treated as a Security unless (i) all certificates or other documents constituting
such Security have been delivered to the Lender and such Security is properly defined as such under Article 8 of the UCC of the
applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise, or (ii) the Lender has entered into a control
agreement with the issuer of such Security or with a securities intermediary relating to such Security and such Security is defined as
such under Article 8 of the UCC of the applicable jurisdiction, whether as a result of actions by the issuer thereof or otherwise.

5.2.  Remedies.

(a)  Upon the occurrence of a Default, the Lender may exercise any or all of the following rights and remedies:

(i)  those rights and remedies provided in this Security Agreement, the Credit Agreement, or any other Loan Document;
provided that this Section 5.2(a) shall not be understood to limit any rights or remedies available to the Lender prior to a Default;

(ii)  those rights and remedies available to a secured party under the UCC (whether or not the UCC applies to the affected
Collateral) or under any other applicable law (including, without limitation,  any law governing the exercise of a bank’s right of setoff
or bankers’ lien) when a debtor is in default under a security agreement;

(iii)  give notice of sole control or any other instruction under any Deposit Account Control Agreement or and other control
agreement with any securities intermediary and take any action therein with respect to such Collateral;

(iv)  without notice (except as specifically provided in Section 8.1 or elsewhere herein), demand or advertisement of any kind to
Grantor or any other Person, enter the premises of the Grantor where any Collateral is located (through self−help and without judicial
process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant an option or options to purchase or otherwise
dispose of, deliver, or realize upon, the Collateral or any part thereof in one or more parcels at public or private sale or sales (which
sales may be adjourned or continued from time to time with or without notice and may take place at the Grantor’s premises or
elsewhere), for cash, on credit or for future delivery without assumption of any credit risk, and upon such other terms as the Lender
may deem commercially reasonable; and

(v)  concurrently with written notice to the Grantor, transfer and register in its name or in the name of its nominee the whole or
any part of the Pledged Collateral, to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, to exercise the voting and all other rights as a holder with respect
thereto, to collect and receive all cash
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dividends, interest, principal and other distributions made thereon and to otherwise act with respect to the Pledged Collateral as though
the Lender was the outright owner thereof.

(b)  The Lender may comply with any applicable state or federal law requirements in connection with a disposition of the
Collateral and compliance will not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.

(c)  The Lender shall have the right upon any such public sale or sales and, to the extent permitted by law, upon any such private
sale or sales, to purchase for the benefit of the Lender, the whole or any part of the Collateral so sold, free of any right of equity
redemption, which equity redemption the Grantor hereby expressly releases.

(d)  Until the Lender is able to effect a sale, lease, or other disposition of Collateral, the Lender shall have the right to hold or use
Collateral, or any part thereof, to the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Lender. The Lender may, if it so elects, seek the appointment of a receiver or keeper to take
possession of Collateral and to enforce any of the Lender’s remedies, with respect to such appointment without prior notice or hearing
as to such appointment.

(e)  If, after the Credit Agreement has terminated by its terms and all of the Obligations have been paid in full, there remain Rate
Management Obligations outstanding, the Lender may exercise the remedies provided in this Section 5.2 upon the occurrence of any
event which would allow or require the termination or acceleration of any Rate Management Obligations pursuant to the terms of the
agreement governing any Rate Management Transaction.

(f)  Notwithstanding the foregoing, the Lender shall not be required to (i) make any demand upon, or pursue or exhaust any of
its rights or remedies against, the Grantor, any other obligor, guarantor, pledgor or any other Person with respect to the payment of the
Secured Obligations or to pursue or exhaust any of its rights or remedies with respect to any Collateral therefor or any direct or
indirect guarantee thereof, (ii) marshal the Collateral or any guarantee of the Secured Obligations or to resort to the Collateral or any
such guarantee in any particular order, or (iii) effect a public sale of any Collateral.

(g)  The Grantor recognizes that the Lender may be unable to effect a public sale of any or all the Pledged Collateral and may be
compelled to resort to one or more private sales thereof in accordance with clause (a) above.  The Grantor also acknowledges that any
private sale may result in prices and other terms less favorable to the seller than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall not be deemed to have been made in a commercially unreasonable manner
solely by virtue of such sale being private.  The Lender shall be under no obligation to delay a sale of any of the Pledged Collateral for
the period of time necessary to permit the Grantor or the issuer of the Pledged Collateral to register such securities for public sale
under the Securities Act of 1933, as amended, or under applicable state securities laws, even if the Grantor and the issuer would agree
to do so.

5.3.  Grantor’s Obligations Upon Default.  Upon the request of the Lender after the occurrence of a Default, the Grantor will:

(a)  assemble and make available to the Lender the Collateral and all books and records relating thereto at any place or places
specified by the Lender, whether at the Grantor’s premises or elsewhere;
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(b)  permit the Lender, by the Lender’s representatives and agents, to enter any premises where all or any part of the Collateral,
or the books and records relating thereto, or both, are located, to take possession of all or any part of the Collateral or the books and
records relating thereto, or both, to remove all or any part of the Collateral or the books and records relating thereto, or both, and to
conduct sales of the Collateral;

(c)  prepare and file, or cause an issuer of Pledged Collateral to prepare and file, with the Securities and Exchange Commission
or any other applicable government agency, registration statements, a prospectus and such other documentation in connection with the
Pledged Collateral as the Lender may request, all in form and substance satisfactory to the Lender, and furnish to the Lender, or cause
an issuer of Pledged Collateral to furnish to the Lender, any information regarding the Pledged Collateral in such detail as the Lender
may specify;

(d)  take, or cause an issuer of Pledged Collateral to take, any and all actions necessary to register or qualify the Pledged
Collateral to enable the Lender to consummate a public sale or other disposition of the Pledged Collateral; and

(e)  at its own expense, cause the independent certified public accountants then engaged by the Grantor to prepare and deliver to
the Lender and each Lender, at any time, and from time to time, promptly upon the Lender’s request, the following reports with
respect to the Grantor: (i) a reconciliation of all Accounts; (ii) an aging of all Accounts; (iii) trial balances; and (iv) a test verification
of such Accounts as the Lender may request.

5.4.  Grant of Intellectual Property License.  For the purpose of enabling the Lender to exercise the rights and remedies under this
Article V at such time as the Lender shall be lawfully entitled to exercise such rights and remedies, the Grantor hereby (a) grants to the
Lender an irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation to the Grantor) to use,
license or sublicense any Intellectual Property Rights now owned or hereafter acquired by the Grantor, and wherever the same may be
located, and including, without limitation, in such license access to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout thereof and (b) irrevocably agrees that the
Lender may sell any of the Grantor’s Inventory directly to any Person, including, without limitation, Persons who have previously
purchased the Grantor’s Inventory from the Grantor and in connection with any such sale or other enforcement of the Lender’s rights
under this Security Agreement, may sell Inventory which bears any Trademark owned by or licensed to the Grantor and any Inventory
that is covered by any Copyright owned by or licensed to the Grantor and the Lender may finish any work in process and affix any
Trademark owned by or licensed to the Grantor and sell such Inventory as provided herein.

ARTICLE VI
ATTORNEY IN FACT; PROXY

6.1.  Authorization for Secured Party to Take Certain Action.

(a)  The Grantor irrevocably authorizes the Lender at any time and from time to time in the sole discretion of the Lender and
appoints the Lender as its attorney in fact (i) to execute on behalf of the Grantor as debtor and to file financing statements and
document cover sheets and recordation form cover sheets (and this Security Agreement, any extracts hereof and any amendments
hereto (pursuant to Section 4.7(g)), necessary or desirable in the Lender’s sole discretion to perfect and to maintain the perfection and
priority of the Lender’s security interest in the Collateral, (ii) to endorse and collect any cash proceeds of the Collateral,
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(iii) to file a carbon, photographic or other reproduction of this Security Agreement or any financing statement with respect to the
Collateral as a financing statement and to file any other financing statement or amendment of a financing statement (which does not
add new collateral or add a debtor) in such offices as the Lender in its sole discretion deems necessary or desirable to perfect and to
maintain the perfection and priority of the Lender’s security interest in the Collateral, (iv) to contact and enter into one or more
agreements with the issuers of uncertificated securities which are Collateral and which are Securities or with securities intermediaries
holding other Investment Property as may be necessary or advisable to give the Lender Control over such Securities or other
Investment Property, (v) to apply the proceeds of any Collateral received by the Lender to the Secured Obligations as provided in the
Credit Agreement, (vi) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral (except for such Liens as are
specifically permitted hereunder), and the Grantor agrees to reimburse the Lender on demand for any payment made or any expense
incurred by the Lender in connection therewith; provided that, this authorization shall not relieve the Grantor of any of its obligations
under this Security Agreement or under the Credit Agreement, (vii) to demand payment or enforce payment of the Receivables in the
name of the Lender or the Grantor and to endorse any and all checks, drafts, and other instruments for the payment of money relating
to the Receivables, (viii) to sign the Grantor’s name on any invoice or bill of lading relating to the Receivables, drafts against any
Account Debtor of the Grantor, assignments and verifications of Receivables, (ix) to exercise all of the Grantor’s rights and remedies
with respect to the collection of the Receivables and any other Collateral, (x) to settle, adjust, compromise, extend or renew the
Receivables, (xi) to settle, adjust or compromise any legal proceedings brought to collect Receivables, (xii) to prepare, file and sign
the Grantor’s name on a proof of claim in bankruptcy or similar document against any Account Debtor of the Grantor, (xiii) to
prepare, file and sign the Grantor’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection
with the Receivables, (xiv) to change the address for delivery of mail addressed to the Grantor to such address as the Lender may
designate and to receive, open and dispose of all mail addressed to the Grantor, and (xv) to do all other acts and things necessary to
carry out this Security Agreement.  In addition, the Lender may at any time, in the Lender’s own name (if a Default exists), in the
name of a nominee of the Lender (if a Default exists), or in the name of the Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with the Grantor and obligors in respect of Instruments of
the Grantor to verify with such Persons, to the Lender’s satisfaction, the existence, amount, terms of, and any other matter relating to,
Accounts, Instruments, Chattel Paper, payment intangibles and/or other Receivables.

(b)  All acts of said attorney or designee are hereby ratified and approved. The powers granted pursuant to this Section 6.1(a) are
coupled with an interest and shall be irrevocable until the termination of this Security Agreement pursuant to the terms of
Section 8.15.  The powers conferred on the Lender under this Section 6.1(a) are solely to protect the Lender’s interests in the
Collateral and shall not impose any duty upon the Lender to exercise any such powers.  NONE OF THE LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE RESPONSIBLE TO
THE GRANTOR FOR ANY ACT OR FAILURE TO ACT UNDER ANY POWER GRANTED HEREUNDER OR OTHERWISE,
EXCEPT  IN RESPECT OF DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION, NOR FOR ANY PUNITIVE,
EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

6.2.  PROXY. THE GRANTOR HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS THE LENDER AS THE
PROXY AND ATTORNEY−IN−FACT OF THE GRANTOR WITH RESPECT TO THE PLEDGED COLLATERAL,
SECURITIES, INSTRUMENTS AND OTHER INVESTMENT PROPERTY, INCLUDING THE RIGHT TO VOTE SUCH
COLLATERAL, WITH FULL POWER OF SUBSTITUTION TO DO SO.  THE APPOINTMENT OF THE LENDER AS PROXY
AND ATTORNEY−IN−FACT IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON
WHICH THIS SECURITY AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.15.  IN
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ADDITION TO THE RIGHT TO VOTE ANY SUCH COLLATERAL, THE APPOINTMENT OF THE LENDER AS PROXY AND
ATTORNEY−IN−FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND
REMEDIES TO WHICH A HOLDER OF SUCH COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR
WITHHOLDING WRITTEN CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY AND WITHOUT THE
NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY SUCH COLLATERAL ON THE RECORD BOOKS
OF THE ISSUER THEREOF) BY ANY PERSON (INCLUDING THE ISSUER OF SUCH COLLATERAL OR ANY OFFICER OR
THE AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT.  NOTWITHSTANDING THE FOREGOING, THE
LENDER SHALL NOT HAVE ANY DUTY TO EXERCISE ANY SUCH RIGHT OR TO PRESERVE THE SAME AND SHALL
NOT BE LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO.

ARTICLE VII
DEPOSIT ACCOUNTS

7.1.  Covenant Regarding New Deposit Accounts; Lock Boxes.  Before opening or replacing any Deposit Account, or
establishing a new lock box, the Grantor shall (a) obtain the Lender’s consent in writing to the opening of such Deposit Account or
lock box, and (b) cause each bank or financial institution in which it seeks to open (i) a Deposit Account, to enter into a Deposit
Account Control Agreement with the Lender in order to give the Lender Control of such Deposit Account, or (ii) a lock box, to enter
into a lock box Agreement with the Lender in order to give the Lender Control of the lock box.  In the case of Deposit Accounts or a
lock box maintained with Lender, the terms of such letter shall be subject to the provisions of the Credit Agreement regarding setoffs.

ARTICLE VIII
GENERAL PROVISIONS

8.1.  Waivers.  The Grantor hereby waives notice of the time and place of any public sale or the time after which any private sale
or other disposition of all or any part of the Collateral may be made.  To the extent such notice may not be waived under applicable
law, any notice made shall be deemed reasonable if sent to the Grantor, addressed as set forth in Article IX, at least ten days prior to
(i) the date of any such public sale or (ii) the time after which any such private sale or other disposition may be made.  To the
maximum extent permitted by applicable law, the Grantor waives all claims, damages, and demands against the Lender arising out of
the repossession, retention or sale of the Collateral, except such as arise solely out of the gross negligence or willful misconduct of the
Lender as finally determined by a court of competent jurisdiction. To the extent it may lawfully do so, the Grantor absolutely and
irrevocably waives and relinquishes the benefit and advantage of, and covenants not to assert against the Lender, any valuation, stay,
appraisal, extension, moratorium, redemption or similar laws and any and all rights or defenses it may have as a surety now or
hereafter existing which, but for this provision, might be applicable to the sale of any Collateral made under the judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agreement, or otherwise.  Except as otherwise
specifically provided herein, the Grantor hereby waives presentment, demand, protest or any notice (to the maximum extent permitted
by applicable law) of any kind in connection with this Security Agreement or any Collateral.

8.2.  Limitation on Lender’s Duty with Respect to the Collateral.  The Lender shall have no obligation to clean−up or otherwise
prepare the Collateral for sale. The Lender shall use reasonable care with respect to the Collateral in its possession or under its
control.  The Lender shall not have any other duty as to
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any Collateral in its possession or control or in the possession or control of any agent or nominee of the Lender, or any income thereon
or as to the preservation of rights against prior parties or any other rights pertaining thereto. To the extent that applicable law imposes
duties on the Lender to exercise remedies in a commercially reasonable manner, the Grantor acknowledges and agrees that it is
commercially reasonable for the Lender (i) to fail to incur expenses deemed significant by the Lender to prepare Collateral for
disposition or otherwise to transform raw material or work in process into finished goods or other finished products for disposition, (ii)
to fail to obtain third party consents for access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to
obtain governmental or third party consents for the collection or disposition of Collateral to be collected or disposed of, (iii) to fail to
exercise collection remedies against Account Debtors or other Persons obligated on Collateral or to remove Liens on or any adverse
claims against Collateral, (iv) to exercise collection remedies against Account Debtors and other Persons obligated on Collateral
directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons,
whether or not in the same business as the Grantor, for expressions of interest in acquiring all or any portion of such Collateral, (vii) to
hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized
nature, (viii) to dispose of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the
Collateral or that have the reasonable capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in
wholesale rather than retail markets, (x) to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to
purchase insurance or credit enhancements to insure the Lender against risks of loss, collection or disposition of Collateral or to
provide to the Lender a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed appropriate by
the Lender, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist the Lender in the
collection or disposition of any of the Collateral.  The Grantor acknowledges that the purpose of this Section 8.2 is to provide
non−exhaustive indications of what actions or omissions by the Lender would  be commercially reasonable in the Lender’s exercise of
remedies against the Collateral and that other actions or omissions by the Lender shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section 8.2.  Without limitation upon the foregoing, nothing contained in this
Section 8.2 shall be construed to grant any rights to the Grantor or to impose any duties on the Lender that would not have been
granted or imposed by this Security Agreement or by applicable law in the absence of this Section 8.2.

8.3.  Compromises and Collection of Collateral.  The Grantor and the Lender recognize that setoffs, counterclaims, defenses and
other claims may be asserted by obligors with respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a disputed Receivable may exceed the
amount that reasonably may be expected to be recovered with respect to a Receivable.  In view of the foregoing, the Grantor agrees
that the Lender may at any time and from time to time, if a Default has occurred and is continuing, compromise with the obligor on
any Receivable, accept in full payment of any Receivable such amount as the Lender in its sole discretion shall determine or abandon
any Receivable, and any such action by the Lender shall be commercially reasonable so long as the Lender acts in good faith based on
information known to it at the time it takes any such action.

8.4.  Secured Party Performance of Debtor Obligations.  Without having any obligation to do so, the Lender may perform or pay
any obligation which the Grantor has agreed to perform or pay in this Security Agreement and the Grantor shall reimburse the Lender
for any amounts paid by the Lender pursuant to this Section 8.4.  The Grantor’s obligation to reimburse the Lender pursuant to the
preceding sentence shall be a Secured Obligation payable on demand.

8.5.  Specific Performance of Certain Covenants.  The Grantor acknowledges and agrees that a breach of any of the covenants
contained in Sections 4.1(d), 4.1(e), 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.12, 5.3, or
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8.7 or in Article VII will cause irreparable injury to the Lender, that the Lender and Lender have no adequate remedy at law in respect
of such breaches and therefore agrees, without limiting the right of the Lender to seek and obtain specific performance of other
obligations of the Grantor contained in this Security Agreement, that the covenants of the Grantor contained in the Sections referred to
in this Section 8.5 shall be specifically enforceable against the Grantor.

8.6.  Use and Possession of Certain Premises.  Upon the occurrence of a Default, the Lender shall be entitled to occupy and use
any premises owned or leased by the Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs, without any obligation to pay the Grantor
for such use and occupancy.

8.7.  Dispositions Not Authorized.  The Grantor is not authorized to sell or otherwise dispose of the Collateral except as set forth
in Section 4.1(d) and notwithstanding any course of dealing between the Grantor and the Lender or other conduct of the Lender, no
authorization to sell or otherwise dispose of the Collateral (except as set forth in Section 4.1(d)) shall be binding upon the Lender
unless such authorization is in writing signed by the Lender.

8.8.  No Waiver; Amendments; Cumulative Remedies. No delay or omission of the Lender to exercise any right or remedy
granted under this Security Agreement shall impair such right or remedy or be construed to be a waiver of any Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver, amendment or other variation of the terms, conditions or provisions of
this Security Agreement whatsoever shall be valid unless in writing signed by the Lender and then only to the extent in such writing
specifically set forth.  All rights and remedies contained in this Security Agreement or by law afforded shall be cumulative and all
shall be available to the Lender until the Secured Obligations have been paid in full.

8.9.  Limitation by Law; Severability of Provisions.  All rights, remedies and powers provided in this Security Agreement may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of law, and all the provisions of this
Security Agreement are intended to be subject to all applicable mandatory provisions of law that may be controlling and to be limited
to the extent necessary so that they shall not render this Security Agreement invalid, unenforceable or not entitled to be recorded or
registered, in whole or in part.  Any provision in any this Security Agreement that is held to be inoperative, unenforceable, or invalid
in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in
that jurisdiction or the operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of
this Security Agreement are declared to be severable.

8.10.  Reinstatement.  This Security Agreement shall remain in full force and effect and continue to be effective should any
petition be filed by or against the Grantor for liquidation or reorganization, should the Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any significant part of the
Grantor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the
Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored
or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or otherwise, all
as though such payment or performance had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

8.11.  Benefit of Agreement.  The terms and provisions of this Security Agreement shall be binding upon and inure to the benefit
of the Grantor, the Lender and its successors and assigns (including, without

21



limitation, all Persons who become bound as a debtor to this Security Agreement), except that the Grantor shall not have the right to
assign its rights or delegate its obligations under this Security Agreement or any interest herein, without the prior written consent of
the Lender.  No sales of participations, assignments, transfers, or other dispositions of any agreement governing the Secured
Obligations or any portion thereof or interest therein shall in any manner impair the Liens granted to the Lender hereunder.

8.12.  Survival of Representations.  All representations and warranties of the Grantor contained in this Security Agreement shall
survive the execution and delivery of this Security Agreement.

8.13.  Taxes and Expenses.  Any taxes (including, without limitation, income taxes) payable or ruled payable by Federal or State
authority in respect of this Security Agreement shall be paid by the Grantor, together with interest and penalties, if any.  The Grantor
shall reimburse the Lender for any and all out−of−pocket expenses and internal charges (including, without limitation, reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time charges of attorneys, paralegals, auditors and accountants who may be
employees of the Lender) paid or incurred by the Lender in connection with the preparation, execution, delivery, administration,
collection and enforcement of this Security Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including, without limitation, the expenses and charges associated with any periodic or special audit of the Collateral). 
Any and all costs and expenses incurred by the Grantor in the performance of actions required pursuant to the terms hereof shall be
borne solely by the Grantor.

8.14.  Headings.  The title of and section headings in this Security Agreement are for convenience of reference only, and shall not
govern the interpretation of any of the terms and provisions of this Security Agreement.

8.15.  Termination.  This Security Agreement shall continue in effect (notwithstanding the fact that from time to time there may be
no Secured Obligations outstanding) until (i) the Credit Agreement has terminated pursuant to its express terms and (ii) all of the
Secured Obligations have been indefeasibly paid and performed in full and no commitments of the Lender which would give rise to
any Secured Obligations are outstanding.

8.16.  Entire Agreement.  This Security Agreement embodies the entire agreement and understanding between the Grantor and the
Lender relating to the Collateral and supersedes all prior agreements and understandings between the Grantor and the Lender relating
to the Collateral.

8.17.  CHOICE OF LAW.  THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF OHIO,
BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.18.  CONSENT TO JURISDICTION.  THE GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
NON−EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR OHIO STATE COURT SITTING IN CINCINNATI,
OHIO IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND THE GRANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE LENDER TO BRING
PROCEEDINGS AGAINST THE GRANTOR IN THE
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COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY THE GRANTOR AGAINST THE
LENDER OR ANY AFFILIATE OF THE LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY
WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS SECURITY AGREEMENT OR ANY OTHER
LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN CINCINNATI, OHIO.

8.19.  WAIVER OF JURY TRIAL. THE GRANTOR AND THE LENDER HEREBY WAIVE TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN
TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH
THIS SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED
THEREUNDER.

8.20.  Indemnity.  The Grantor hereby agrees to indemnify the Lender and its successors, assigns, agents and employees, from and
against any and all liabilities, damages, penalties, suits, costs, and expenses of any kind and nature (including, without limitation,  all
expenses of litigation or preparation therefor (including, without limitation, reasonable attorneys’ fees) whether or not the Lender is a
party thereto) imposed on, incurred by or asserted against the Lender, or its successors, assigns, agents and employees, in any way
relating to or arising out of this Security Agreement, or the manufacture, purchase, acceptance, rejection, ownership, delivery, lease,
possession, use, operation, condition, sale, return or other disposition of any Collateral (including, without limitation, latent and other
defects, whether or not discoverable by the Lender or the Grantor, and any claim for Patent, Trademark or Copyright infringement).

8.21.  Counterparts.  This Security Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one agreement, and any of the parties hereto may execute this Security Agreement by signing any such counterpart.

ARTICLE IX
NOTICES

9.1.  Sending Notices.  Any notice required or permitted to be given under this Security Agreement shall be sent by United States
mail, telecopier, personal delivery or nationally established overnight courier service, and shall be deemed received (a) when received,
if sent by hand or overnight courier service, or mailed by certified or registered mail notices or (b) when sent, if sent by telecopier
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient), in each case addressed to the Grantor at the address set forth on Exhibit A as its principal
place of business, and to the Lender at the address set forth in the Credit Agreement.

9.2.  Change in Address for Notices.  Each of the Grantor and the Lender may change the address for service of notice upon it by
a notice in writing to the other parties.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor and the Lender have executed this Security Agreement as of the date first above written.

GRANTOR:

MAGNETEK NATIONAL ELECTRIC COIL, INC.

By: /s/ David P. Reiland
Name: David P. Reiland
Title: President

LENDER:

BANK ONE, NA

By: /s/ David L. Carey
Name: David L. Carey
Title: Director



EXHIBIT I−1

(See Section 4.4 of Security Agreement)

AMENDMENT

This Amendment, dated                    ,      is delivered pursuant to Section 4.4 of the Security Agreement referred to below.  All defined
terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The undersigned
hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true and
correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated August 15,
2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the Collateral
listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement and shall
secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK NATIONAL ELECTRIC COIL, INC.

By:
Name:
Title:



SCHEDULE  I TO AMENDMENT



EXHIBIT I−2
(See Section 4.7(g) of Security Agreement)

AMENDMENT

This Amendment, dated                    ,      is delivered pursuant to Section 4.7(g) of the Security Agreement referred to below.  All
defined terms herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement.  The
undersigned hereby certifies that the representations and warranties in Article III of the Security Agreement are and continue to be true
and correct.  The undersigned further agrees that this Amendment may be attached to that certain Security Agreement, dated
August 15, 2003, between the undersigned, as the Grantor, and Bank One, NA, as the Lender, (the “Security Agreement”) and that the
Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security Agreement
and shall secure all Secured Obligations referred to in said Security Agreement.

MAGNETEK NATIONAL ELECTRIC COIL, INC.

By:
Name:
Title:



SCHEDULE I TO AMENDMENT



Exhibit 10.9

CHANGE OF CONTROL AGREEMENT
This Change of Control Agreement (“Agreement”) is entered into on July 29, 2003 by and between Marty J. Schwenner, an individual
(the “Officer”), and Magnetek, Inc., a Delaware corporation (the “Company”).

RECITALS

WHEREAS, the Board of Directors of the Company (the “Board”) recognizes that the possibility of a Change of Control (as
hereinafter defined) exists and that the threat or the occurrence of a Change of Control can result in significant distractions of its key
management personnel because of the uncertainties inherent in such a situation;

WHEREAS, the Board has determined that it is essential and in the best interest of the Company and its stockholders to retain the
services of the Officer in the event of a threat or occurrence of a Change of Control and to ensure the Officer’s continued dedication
and efforts in such event without undue concern for personal financial and employment security; and

WHEREAS, in order to induce the Officer to remain in the employ of the Company, particularly in the event of a threat or the
occurrence of a Change of Control, the Company desires to enter into this Agreement with the Officer to provide the Officer with
certain benefits in the event his or her employment is terminated as a result of, or in connection with, a Change of Control.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants set forth herein, and for other good and valuable consideration, receipt
of which is hereby acknowledged, the parties do hereby agree as follows:

1.             Term of Agreement.  This Agreement shall commence as of the date hereof and shall continue in effect until December 31,
2004; provided, however, that on December 31, 2004 and on each anniversary thereof, the term of this Agreement shall automatically
be extended for one year unless either the Company or the Officer shall have given written notice to the other prior thereto that the
term of this Agreement shall not be so extended; provided, further, however, that notwithstanding any such notice by the Company or
the Officer not to extend, the term of this Agreement shall not expire prior to the second anniversary of a Change of Control Date. 
The benefits payable pursuant to Section 2 hereof shall be due in all events if a Change of Control occurs during the term of this
Agreement, and a Change of Control will be deemed to have occurred during the term hereof if an agreement for a transaction
resulting in a Change of Control is entered into during the term hereof, notwithstanding that the Change of Control Date occurs after
the expiration of the term of this Agreement.

2.             Benefits Upon Change of Control.

(a)           Events Giving Rise to Benefits.  The Company agrees to pay or cause to be paid to the Executive the benefits specified in
this Section 2 if (i) there is a Change of Control, and (ii) within the Change of Control Period, (a) the Company or the Successor
terminates the employment of the Executive for any reason other than Cause, death or Disability or (b) the Executive voluntarily
terminates employment for Good Reason.



(b)           Benefits Upon Termination of Employment.  If the Executive is entitled to benefits pursuant to this Section 2, the Company
agrees to pay or provide to the Executive as severance payment, the following:

(i)            A single lump sum payment, payable in cash within five days of the Termination Date (or if later, the Change of Control
Date), equal to the sum of:

(A)          the accrued portion of any of the Executive’s unpaid base salary and vacation through the Termination Date and any unpaid
portion of the Executive’s bonus for the prior fiscal year; plus

(B)           a portion of the Executive’s bonus for the fiscal year in progress, prorated based upon the number of days elapsed since the
commencement of the fiscal year and calculated assuming that 100% of the target under the bonus plan is achieved; plus

(C)           an amount equal to the Executive’s Base Compensation times the Compensation Multiplier.

(ii)           Continuation, on the same basis as if the Executive continued to be employed by the Company, of Benefits for the Benefit
Period commencing on the Termination Date.  The Company’s obligation hereunder with respect to the foregoing Benefits shall be
limited to the extent that the Executive obtains any such benefits pursuant to a subsequent employer’s benefit plans, in which case the
Company may reduce the coverage of any Benefits it is required to provide the Executive hereunder as long as the aggregate coverage
and benefits of the combined benefit plans is no less favorable to the Executive than the Benefits required to be provided hereunder.

(iii)          Outplacement services to be provided by an outplacement organization of national repute, which shall include the provision
of office space and equipment (including telephone and personal computer) but in no event shall the Company be required to provide
such services for a value exceeding 17% of the Executive’s Base Compensation.

(iv)          Accelerated vesting of all outstanding stock options and of all previously granted restricted stock awards.

3.             Definitions.  When used in this Agreement, the following terms have the meanings set forth below:

“Base Compensation” means the sum of (i) the Executive’s annual salary in effect on the earlier of the Change of Control Date and the
Termination Date and (ii) 100% of the target under the bonus plan for the fiscal year during which the Change of Control Date occurs.

“Benefits” means benefits that would be available under any health and welfare plan of the Company on the Termination Date.

“Benefit Period” means 18 months.



“Cause” means:  (A) conviction of a felony or misdemeanor involving moral turpitude, or (B) willful gross neglect or willful gross
misconduct in carrying out the Executive’s duties, resulting in material economic harm to the Company or any Successor.

“Change of Control” means (i) any event described in Section 11.2 of the 1999 Stock Incentive Plan of the Company or any event so
defined in any stock incentive or similar plan adopted by the Company in the future unless, in either case, such event occurs in
connection with a Distress Sale and (ii) any event which results in the Board ceasing to have at least a majority of its members be
“continuing directors.”  For this purpose, a “continuing director” means a director of the Company who held such position on July 29,
2003 or who thereafter was appointed or nominated to the Board by a majority of continuing directors.

“Change of Control Date” means the date on which a Change of Control is consummated.

“Change of Control Period” means the period commencing on the earlier of (i) 180 days prior to the Change of Control Date and
(ii) the announcement of a transaction expected to result in a Change of Control, and ending on the second anniversary of the Change
of Control Date.

“Code” means the Internal Revenue Code of 1986, as amended.  References herein to a specific section of the Code shall be deemed
to include comparable or analogous provisions of state, local and foreign law.

“Compensation Multiplier” means 1.5.

“Disability” means the inability of the Executive due to illness (mental or physical), accident, or otherwise, to perform his or her
duties for any period of 180 consecutive days, as determined by a qualified physician.

“Distress Sale” means a Change of Control occurring within 18 months of any of the following:  (i) the Company’s independent
public accountants shall have made a “going concern” qualification in their audit report (other than by reason of extraordinary
occurrences, such as material litigation, not attributable to poor management practices); (ii) the Company shall lack sufficient capital
for its operations by reason of termination of its existing credit lines or the Company’s inability to secure credit facilities upon
acceptable terms; or (iii) the Company shall have voluntarily sought relief under, consented to or acquiesced in the benefit of
application to it of the Bankruptcy Code of the United States of America or any other liquidation, conservatorship, bankruptcy,
moratorium, rearrangement, receivership, insolvency, reorganization, suspension of payments or similar laws, or shall have been the
subject of proceedings under such laws (unless the applicable involuntary petition is dismissed within 60 days after its filing).

“Good Reason” means (A) without the Executive’s prior written consent, assignment to the Executive of duties materially inconsistent
in any respect with his or her position immediately prior to the Change of Control Date or any other action by a Successor that results
in a material diminution in the Executive’s position, authority, duties, responsibilities, annual base salary or target bonus when
compared with the same immediately prior to the Change of Control Date; or (B) assignment of the Executive, without his or her prior
written



consent, to a place of business that is not within the metropolitan area of the Executive’s current place of business.

“Stay and Pay Agreement” means a “stay and pay” or retention agreement entered into in contemplation of a sale by the Company of a
division or business unit.

“Successor” means any acquiror of all or substantially all of the stock, assets or business of the Company.

“Termination Date” means the last day of the Executive’s employment.

4.             Eligibility; Effect on Other Agreements and Plans.

(a)           In the event the Executive is also a party to a Stay and Pay Agreement or severance agreement and becomes entitled to any
payment thereunder, this Agreement shall be null and void and the Executive shall not be entitled to any payment or benefit
hereunder.  Nothing in this Agreement shall prevent or limit the Executive’s continuing or future participation in any benefit, bonus,
incentive or other plan or program provided by the Company and for which the Executive may qualify, nor shall anything herein limit
or reduce such rights as the Executive may have under any other agreements with the Company.  Amounts that are vested benefits or
that the Executive is otherwise entitled to receive under any plan or program of the Company shall be payable in accordance with such
plan or program, except as explicitly modified by this Agreement.

(b)           Plan Amendments.  The Company shall adopt such amendments to its employee benefit plans and insurance policies,
including, without limitation, the Plans, as are necessary to effectuate the provisions of this Agreement.  If and to the extent any
benefits under Section 2 are not paid or payable or otherwise provided to the Executive or his or her dependents or beneficiaries under
any such plan or policy (whether due to the terms of the plan or policy, the termination thereof, applicable law, or otherwise), then the
Company itself shall pay or provide for such benefits (including any gross−up needed to account for the less favorable tax treatment if
the payments are made from the Company and not from the Plans or other employee benefit plans).

5.             Golden Parachute Tax.

(a)           If the Value (as hereinafter defined) attributable to the payments and benefits provided in Section 2 above, without regard to
this Section 5 (“Agreement Payments”), in combination with the Value attributable to other payments or benefits in the nature of
compensation to or for the benefit of Executive (including but not limited to the value attributable to accelerated vesting of options
and, collectively with Agreement Payments, “Payments”) would, but for this Section 5, constitute an “excess parachute payment”
under Code Section 280G, then Agreement Payments will be made to the Executive under Section 2 hereof only to the extent provided
in this Section 5.  If (i) the excess of the Value of all Payments over the sum of all taxes (including but not limited to income and
excise taxes under Code Section 4999) that would be payable by the Executive with respect to such Payments, is equal to or greater
than 110% of (ii) the excess of the greatest Value of all such Payments that could be paid to or for the benefit of the Executive and not
result in an “excess parachute payment” (the “Cap”), over the amount of taxes that would be payable by Executive thereon, then the
full amount of Agreement Payments shall be paid to the Executive.  Otherwise, Agreement Payments



shall be made only to the extent that such payments cause the Value of all Payments to equal the Cap.

(b)           For purposes of this Section 5, the Company and the Executive hereby irrevocably appoint the persons who constituted the
Compensation Committee of the Board immediately prior to the Change of Control, or a three person panel named by a majority of
them, as arbitrators (the “Arbitrators”) to make all determinations required under this Section 5, including but not limited to the Value
of all Payments (and the components thereof) and the amount and nature of any reduction of Agreement Payments required by this
Section 5.  For purposes of this Section 5, “Value” shall mean value as determined by the Arbitrators applying the valuation
procedures and methodologies established pursuant to Code Section 280G, including any non−binding interpretive guidance as the
Arbitrators determine appropriate.  The determinations of the Arbitrators shall be final and binding on both the Company and
Executive, and their successors, assignees, heirs and beneficiaries, for purposes of determining the amount payable under Section 2. 
All fees and expenses of the Arbitrators (including attorneys’ and accountants’ fees) shall be borne by the Company.  The arbitrators
will be compensated, to the extent they are not then members of the Board’s Compensation Committee, at the rates at which they
would have been compensated for their work as Committee members in effect immediately prior to the Change of Control Date.

6.             Employment At−Will.  Notwithstanding anything to the contrary contained herein, the Executive’s employment with the
Company is not for any specified term and may be terminated by the Executive or by the Company at any time, for any reason, with or
without cause, without liability except with respect to the payments provided hereunder or as required by law or any other contract or
employee benefit plan.

7.             General.

(a)           Entire Agreement.  This document constitutes the final, complete, and exclusive embodiment of the entire agreement and
understanding between the parties related to the subject matter hereof and supersedes and preempts any prior or contemporaneous
understandings, agreements, or representations by or between the parties, written or oral.

(b)           Successors and Assigns.  This Agreement is intended to bind and inure to the benefit of and be enforceable by the Executive
and the Company, and their respective successors and assigns, except that the Executive may not assign any of his or her duties
hereunder and he or she may not assign any of his or her rights hereunder without the prior written consent of the Company.

(c)           Amendments.  No amendments or other modifications to this Agreement may be made except by a writing signed by both
parties.  No amendment or waiver of this Agreement requires the consent of any individual, partnership, corporation or other entity not
a party to this Agreement.  Nothing in this Agreement, express or implied, is intended to confer upon any third person any rights or
remedies under or by reason of this Agreement.

(d)           No Amounts Due.  The Executive acknowledges that no payments or benefits whatsoever shall become due hereunder in the
absence of a Change of Control.

(e)           No Mitigation Obligation.  The parties hereto expressly agree that the payment of the benefits by the Company to the
Executive in accordance with the terms of this



Agreement will be liquidated damages, and that the Executive shall not be required to mitigate the amount of any payment provided
for in this Agreement by seeking other employment or otherwise, nor shall any profits, income, earnings or other benefits from any
source whatsoever create any mitigation, offset, reduction or any other obligation on the part of the Executive hereunder or otherwise
except as expressly provided in Sections 2(b)(ii) and 4(a).

(f)            Changes to Benefits.  In the event that, within 90 days of the execution of this Agreement, the Company enters into an
agreement for a Change of Control in connection with a merger to be accounted for as a “pooling of interests,” the Board will be
entitled to modify or reduce the payments or benefits due hereunder, or to abrogate this Agreement entirely, if and to the extent that
Ernst & Young opines to the Board such measures are necessary in order to ensure that the proposed merger will be accounted for as a
“pooling of interests.”  The Board will have no such authority after such 90−day period and, in the event such merger does not
eventuate or is ultimately not accounted for as a “pooling of interests,” this Agreement, with or without any action by the Board or the
Executive, shall be automatically reinstated.

(g)           Choice of Law.  All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Tennessee without giving effect to principles of conflicts of law.

(h)           ERISA.  This Agreement is pursuant to the Company’s severance plan for Executives (the “Plan”) which is unfunded and
maintained by the Company primarily for the purpose of providing deferred compensation for a select group of management or highly
compensated employees.  The Plan constitutes an employee welfare benefit plan (“Welfare Plan”) within the meaning of Section 3(1)
of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).  Any payments pursuant to this Agreement which
could cause the Plan not to constitute a Welfare Plan shall be deemed instead to be made pursuant to a separate “employee pension
benefit plan” within the meaning of Section 3(2) of ERISA as to which the applicable portions of the document constituting the Plan
shall be deemed to be incorporated by reference.  None of the benefits hereunder may be assigned in any way.

(i)            Representation.  The Executive acknowledges that he has had the opportunity to consult with counsel before executing this
Agreement.

(j)            Mutual Non−Disparagement.  The Company and subsidiaries agree, and the Company shall use its best efforts to cause its
respective executive officers and directors to agree, that they will not make or publish any statement critical of the Executive, or in any
way adversely affecting or otherwise maligning the Executive’s reputation.  The Executive agrees that he or she will not make or
publish any statement critical of the Company, its affiliates and their respective executive officers and directors, or in any way
adversely affecting or otherwise maligning the business or reputation of the Company, its affiliates and subsidiaries and their
respective officers, directors and employees.

8.             Arbitration.

(a)           Except as provided in Section 5 hereof, any disputes or claims arising out of or concerning the Executive’s employment or
termination by the Company, whether arising under theories of liability or damages based upon contract, tort or statute, will be
determined exclusively by arbitration before a single arbitrator in accordance with the employment arbitration rules of the American
Arbitration Association, except as modified by this Agreement. 



The arbitrator’s decision will be final and binding on both parties.  Judgment upon the award rendered by the arbitrator may be entered
in any court of competent jurisdiction.  In recognition of the fact that resolution of any disputes or claims in the courts is rarely timely
or cost effective for either party, the Company and the Executive enter this mutual agreement to arbitrate in order to gain the benefits
of a speedy, impartial and cost−effective dispute resolution procedure.  The parties further intend that the arbitration hereunder be
conducted in as confidential a manner as is practicable under the circumstances, and intend for the award to be confidential unless that
confidentiality would frustrate the purpose of the arbitration or render the remedy awarded ineffective.

(b)           Any arbitration will be held in Los Angeles, California.  The arbitrator must be an attorney with substantial experience in
employment matters, selected by the parties alternately striking names from a list of five such persons provided by the American
Arbitration Association (AAA) office located nearest to the place of employment, following a request by the party seeking arbitration
for a list of five such attorneys with substantial professional experience in employment matters.  If either party fails to strike names
from the list, the arbitrator will be selected from the list by the other party.

(c)           Each party will have the right to take the deposition of one individual and any expert witness designated by the other party. 
Each party will also have the right to propound requests for production of documents to any party and the right to subpoena documents
and witnesses for the arbitration.  Additional discovery may be made only where the arbitrator selected so orders upon a showing of
substantial need.  The arbitrator will have the authority to entertain a motion to dismiss and/or a motion for summary judgment by any
party and will apply the standards governing such motions under the Federal Rules of Civil Procedure.

(d)           The Company and the Executive agree that they will attempt, and they intend that they and the arbitrator should use their
best efforts in that attempt, to conclude the arbitration proceeding and have a final decision from the arbitrator within 120 days from
the date of selection of the arbitrator; provided, however, that the arbitrator will be entitled to extend such 120−day period for one
additional 120−day period.  The arbitrator will deliver a written award with respect to the dispute to each of the parties, who must
promptly act in accordance therewith.

(e)           The Company will pay any and all reasonable fees and expenses incurred by the Executive in seeking to obtain or enforce
any rights or benefits provided by this Agreement, including all reasonable attorneys’ and experts’ fees and expenses, accountants’
fees and expenses, and court costs (if any) that may be incurred by the Executive in pursuing a claim for payment of compensation or
benefits or other right or entitlement under this Agreement, provided that the Executive is successful as to material issues, resulting in
an award of at least $50,000.  In addition, the Company will pay without regard to the results of the arbitration all costs and fees not
normally associated with a civil proceeding, such as any fees charged by the arbitrator or any room rental charges.

(f)            In a contractual claim under this Agreement, the arbitrator must act in accordance with the terms and provisions of this
Agreement and applicable legal principles and will have no authority to add, delete or modify any term or provision of this
Agreement.  In addition, the arbitrator will have no authority to award punitive damages under any circumstances unless repudiating
the arbitrator’s authority to do so would cause this arbitration clause to be ruled ineffective under applicable law.



IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date it is last executed below by either party.

/s/ Marty J. Schwenner
Marty J. Schwenner

MAGNETEK, INC.

By: /s/ Andrew G. Galef
Name: Andrew G. Galef
Title:   Chairman and Chief Executive Officer





EXHIBIT 31.1
CERTIFICATION PURSUANT TO RULE 13a−14(a) or RULE 15d−14(a),

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES−OXLEY ACT OF 2002

I, Andrew G. Galef, Chairman of the Board, President and Chief Executive Officer of Magnetek, Inc., certify that:

1.             I have reviewed this quarterly report on Form 10−Q of Magnetek, Inc.;

2.             Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.             Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.             The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a−15(f) and 15d−15(f))for the registrant and we have:

(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b)           Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability regarding financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)           Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such
evaluation; and

(d)           Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.             The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the
equivalent functions):

(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

(b)           any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 4, 2003

/s/  Andrew G. Galef
Andrew G. Galef
Chairman of the Board, President and Chief
Executive Officer





EXHIBIT 31.2
CERTIFICATION PURSUANT TO RULE 13a−14(a) or RULE 15d−14(a),

AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES−OXLEY ACT OF 2002

I, David P. Reiland, Executive Vice President and Chief Financial Officer of Magnetek, Inc., certify that:

1.             I have reviewed this quarterly report on Form 10−Q of Magnetek, Inc.;

2.             Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.             Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.             The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a−15(f) and 15d−15(f))for the registrant and we have:

(a)           Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b)           Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability regarding financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)           Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report based on such
evaluation; and

(d)           Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.             The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the
equivalent functions):

(a)           All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

(b)           any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 4, 2003

/s/  David P. Reiland
David P. Reiland
Executive Vice President and
Chief Financial Officer





EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES−OXLEY ACT OF 2002

In connection with the Quarterly  Report of Magnetek, Inc. (the “Company”) on Form 10−Q for the period ending September 30, 2003
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Andrew G. Galef, Chairman of the Board,
President and Chief Executive Officer of the Company, certify, pursuant to U.S.C. Section 1350 and Rule 13a−14(b) or Rule
15d−14(b) of the Securities Exchange Act of 1934, as adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002, that:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/  Andrew G. Galef
Andrew G. Galef
Chairman of the Board, President and
Chief Executive Officer

Dated November 4, 2003





EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF

THE SARBANES−OXLEY ACT OF 2002
In connection with the Quarterly Report of Magnetek, Inc. (the “Company”) on Form 10−Q for the period ending September 30, 2003
as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, David P. Reiland, Executive Vice
President and Chief Financial Officer of the Company, certify, pursuant to U.S.C. Section 1350 and Rule 13a−14(b) or Rule
15d−14(b) of the Securities Exchange Act of 1934, as adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002, that:
(1)           the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/  David P. Reiland
David P. Reiland
Executive Vice President and
Chief Financial Officer

Dated November 4, 2003
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