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MORTGAGE AND GRANT OF SECURITY INTEREST
WITH RESPECT TO TRADEMARKS

KNOW ALL MEN BY THESE PRESENTS, that for good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the undersigned,
LUMENYTE INTERNATIONAL CORPORATION, a California corporation (the "Debtor" or
"Borrower"), having an office located at 12 Whatney, Irvine, California 92618, does hereby
irrevocably mortgage, pledge and grant a continuing security interest to IMPERIAL BANK, a
California chartered bank (the "Secured Party" or "Bank") having an office located at 695 Town
Center Drive, Suite 100, Costa Mesa ,Califormia 92626, and to the Secured Party's successors and
assigns, in all right, title and interest of the Debtor, now owned or hereafter acquired throughout the
universe, in and to all of the trade names, trademarks and/or service marks listed on Schedule A
attached hereto, all applications pending with respect thereto, and all renewals and extensions
thereof, and the goodwill associated with such marks and names (collectively, the "Trademarks"),
as security for the payment and performance (whether presently existing or hereafter arising) of any
and all indebtedness and obligations of the Debtor to the Bank (collectively, the "Obligations") in
connection with the term loan of $1,000,000 made pursuant to the terms of (i) that certain
Commercial Security Agreement dated September 24, 1998, by and between Debtor and Secured
Party (the "Loan Agreement"), (ii) that certain Security and Loan Agreement (with Addendum),
dated September 24, 1998, by and between Debtor and Secured Party, (iii) Promissory Note, dated
September 24, 1998 of Debtor in favor of Secured Party in the initial principal amount of
$1,000,000; and (iv) all other agreements and documents between Debtor and Secured Party relating
to said $1,000,000 term loan now existing or hereafter entered into, as any of the foregoing may be
amended, modified, supplemented and/or restated from time to time (collectively, the "Loan
Documents"). The repayment of the Obligations are also secured by all other personal property of
the Debtor.

This Mortgage and Grant of Security Interest With Respect to Trademarks is subject
to all of the applicable terms and conditions in the Loan Documents. Upon the occurrence of a
default or breach under any of the Loan Documents, the Bank may exercise any and all rights and
remedies of the Bank under the Loan Documents, and the laws of the State of California and of the
United States of America and any other relevant jurisdictions.

The Debtor does hereby irrevocably appoint the Bank as the Debtor's attorney in fact

to do all acts and things permitted or contemplated by the terms hereof and/or any of the Loan
Documents. This power of attorney is coupled with an interest and is irrevocable.
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The Debtor agrees that if any person, corporation, partnership, trust, limited liability
company or other entity shall do or perform any acts which the Bank in its good-faith judgment
believes infringes any right of the Debtor or any right of the Bank in the Trademarks to the extent
herein provided, then the Bank may and shall have the right to take such steps and institute such suits
or proceedings as the Bank may in its good-taith judgment deem advisable or necessary to prevent
such acts and conduct and to secure damages and other relief by reason thereof and to generally take
such steps as may be advisable or necessary or proper in the Bank's good-faith judgment for the full
protection of the rights of the parties, but the Bank shall not be obligated to do any of the foregoing.
The Bank may take such steps or institute such suits or proceedings in its own name or in the name
of the Debtor or in the names of the parties jointly.

This Mortgage and Grant of Security Interest With Respect to Trademarks shall in
all respects be subject to, construed in accordance with and governed by, the laws of the State of
California without giving effect to that State's choice of law rules.

IN WITNESS WHEREOF, the undersigned has executed this instrument as of the
24 day of September, 1998.

LUMENYTE INTERNATIONAL CORPORATION,
a California corporation
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ALL-PURPOSE ACKNOWLEDGMENT
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Mortgage and Grant of Security Interest With Respect to Trademarks
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SCHEDULE A

DEBTOR:LUMENYTE INTERNATIONAL CORPORATION,
A CALIFORNIA CORPORATION

SECURED PARTY:IMPERIAL BANK, A CALIFORNIA CHARTERED BANK

Date of
Name of Registration Registration/Serial
Trademark or Filing Number
STA-FLEX 10/17/95 75/006,741
LUMENYTE 6/4/91 1,646,756
LUMENYTE 11/7/96 75/194,829
LUMENYTE 11/7/96 75/194,830
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