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TRADEMARK SECURITY AGREEMENT

WHEREAS, JOHNSON & HOFFMAN MANUFACTURING CORPORATION,
a New York corporation (“Grantor””) owns the registrations and Trademark applications listed on
Schedule 1 annexed hereto, and is a party to the Trademark licenses listed on Schedule 1 annexed
hereto;

WHEREAS, AMERICAN ENGINEERED COMPONENTS INC., a Delaware
corporation (“Borrower”), has entered into a Credit Agreement dated as of April X3, 1999 (as
the same may be amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”), with ANTARES CAPITAL CORPORATION, as agent (“Agent”) for the
benefit of all financial institutions that from time to time become lenders under the Credit
Agreement (collectively, the “Lenders”) and as a Lender, and the other Lenders, providing for
extensions of credit and other financial accommodations to be made to Borrower by Lenders;

WHEREAS, pursuant to the terms of a Guaranty dated as of the date hereof (as
the same may be amended, restated, supplemented or otherwise modified from time to time, the
“Guaranty”), by Grantor in favor of Agent and the Lenders, Grantor has guaranteed the
“Obligations™ (as defined in the Credit Agreement); and

WHEREAS, pursuant to the terms of a Security Agreement dated as of April 23,
1999 (as the same may be amended, restated, supplemented or otherwise modified from time to
time, the “Security Agreement”), among Grantor and Agent (in such capacity, “Grantee”),
Grantor has granted to Grantee for the benefit of Lenders a security interest in substantially all
the assets of Grantor including a security interest in all right, title and interest of Grantor in, to
and under all now owned and hereafter acquired “Trademarks” (as defined in the Security
Agreement), Trademark registrations, Trademark applications and Trademark licenses, together
with the goodwill of the business symbolized by Grantor’s Trademarks, and all proceeds thereof,
to secure the payment of the “Liabilities” (as defined in the Security Agreement);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, as collateral security for the prompt payment in
full when due (whether at stated maturity, by acceleration or otherwise) of the Liabilities,
Grantor does hereby grant to Agent, for the benefit of Lenders, a continuing security interest in
all of Grantor’s right, title and interest in, to and under the following (all of the following items
or types of property being herein collectively referred to as the “Trademark Collateral”), whether
presently existing or hereafter created or acquired:

(D) ecach Trademark, Trademark registration and Trademark application,
including, without limitation, the Trademarks, Trademark registrations (together with any
reissues, continuations or extensions thereof) and Trademark applications referred to in Schedule
1 annexed hereto, and all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark, Trademark registration and Trademark application;
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TRADEMARK
REEL: 1890 FRAME: 0281



(2) each Trademark license and all of the goodwill of the business connected
with the use of, and symbolized by, each Trademark license; and

(3) all products and proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (a) infringement or dilution
of any Trademark or Trademark registration including, without limitation, the Trademarks and
Trademark registrations referred to in Schedule 1 annexed hereto, the Trademark registrations
issued with respect to the Trademark applications referred to in Schedule 1 and the Trademarks
licensed under any Trademark license, or (b) injury to the goodwill associated with any
Trademark, Trademark registration or Trademark licensed under any Trademark license; but
excluding from Trademark Collateral any “intent to use” Trademark registration or application to
the extent that the granting of a security interest therein is prohibited by applicable law.

Grantor hereby acknowledges and affirms that the rights and remedies of Agent
and the Lenders with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth in the Security Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth herein.

[remainder of page intentionally blank]

CH_DOCS\149916.3

TRADEMARK
REEL: 1890 FRAME: 0282



IN WITNESS WHEREOF, Grantor has caused this Trademark Security
Agreement to be duly executed by its duly authorized officer on this 23 day of April, 1999.

JOHNSON & HOFFMAN MANUFACTURING
CORPORATION,
a New York corporation

W) .o

Name: Lawizgocce W Scu woers
Title: _ Ceo

Acknowledged:

ANTARES CAPITAL CORPORATION,
a Delaware corporation, as Agent

by S g

Name: Davio K. Swauvsec
Title: " DR scTO -

M1:489812.01

S-1
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ACKNOWLEDGMENT

STATE OF Minnascts )
) SS.
COUNTY OF Henwed )

On the _Zé day of April, 1999, before me personally appeared

L%guwm\qa W S()‘/\w% (.« , to me personally known or proved to me on the basis of
satisfactory evidence to be the person described in and who executed the foregoing instrument,

who being by me duly sworn, did depose and say that he/she is (o of Johnson &

Hoffman Manufacturing Corporation, a New York corporation described in and which executed

the foregoing instrument; that the said instrument was signed on behalf of said corporation by

order of its Board of Directors; and that he/she acknowledged said instrument to be the free act

and deed of said corporation. N ﬂ
\}%ﬂm 7/w,6v/ L

i Notary Pubﬂc '

& JOAN £ RUDOLPH
P A NOTARY PUSLIC - MINNESOTA o )
., MyCommisson Expies i 1. 2000 My commission expires:

(/4’{/2000

S-2
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Schedule 1
to Trademark Security Agreement

Mark Status Registration Number
Active ®784319

THERMO-FLAG (U.S.)

THERMO-VANE (U.S.) Active ®784322

Trademark Licenses

Non-exclusive License Agreements between Grantor, Transmatic Mfg. Co. and Lubbers
Associates dated December 23, 1997 (one agreement for each of the Grantor’s Carle Place,

New York and Lancaster, Pennsylvania locations).

(J&H) 1-1

M1:482998.02
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HONG KONG QFFICE

23RD FLOOR
STANDARD CHARTERED BANK BUILDING
4 DES VOEUX ROAD CENTRAL, HONG KONG
TELEPHONE + 852-2905%5-6400
FAX + 852-2905-6940

LONDON OFFICE

ONE ANGEL COURT
LCNDON EC2R 7HJ ENGLAND
TELEPHONE + 44-171-374 4444
FAX + 44-171-374 4460

LOS ANGELES OFFICE
633 WEST FIFTH STREET. SUITE 4000
LOS ANGELES, CALIFORNIA S00O71-2007
TELEPHONE (213) 485-1234
FAX 1213) 891-8763

MOSCOW OFFICE
ULITSA GASHEKA, 7. 97TH FLOOR
MOSCOW 125047, RUSSIA
TELEPHONE + 7-0S5 785-1234
FAX + 7-095 785-1235

NEW JERSEY OFFICE
ONE NEWARK CENTER, I6TH FLOOR
NEWARK, NEW JERSEY O7I01-3i74
TELEPHONE (973) €39-1234
FAX (973) €639-7298

NEW YORK OFFICE
888 THIRD AVENUE, SUITE 1000
NEW YORK, NEW YORK I0022-4802
TELEPHONE (212) 906-1200
FAX (212) 751-4864

VIA HAND DELIVERY

LATHAM & WATKINS
ATTORNEYS AT LAW
SEARS TOWER, SUITE 5800
CHICAGO, ILLINOIS 80606
TELEPHONE (312) 876-7700
FAX (312) 893-9767

PAUL R. WATKINS (1B99 - 1973)
DANA LATHAM (1898 - 1974)

April 29, 1999

Commissioner of Patents & Trademarks

Box Assignments
Washington, DC 20231

Re:  Antares/Johnson & Hoffman Manufacturing Corporation

Our Matter Number: 025596-0011

Dear Sir:

ORANGE COUNTY OFFI|CE

650 TOWN CENTER DRIVE, SUITE 2000
COSTA MESA, CALIFORNIA 82626-1925
TELEPHONE (714) 540-1235
FAX (714} 755-8290

SAN DIEGO OFFICE
701 'B" STREET. SUITE 2(00
SAN DIEGO, CALIFORNIA 92101-8137
TELEPHCNE (6iQ) 236-1234
FAX (619) 696-7410

SAN FRANCISCO QFFICE

505 MONTGOMERY STREET, SUITE 1900
SAN FRANCISCO, CALIFORNIA ©4ill-2562
TELEPHONE (415) 391-0600
FAX (415) 355-BOG5

SILICON VALLEY OFFICE
75 WILLOW ROAD
MENLC PARK CALIFORNIA S4025-3656
TELEPHONE (650) 328-4600
FAX (650) 463-2600

TOKYO OFFICE
INFINI AKASAKA., B-7-15., AKASAKA, MINATO-KU
TOKYQ (O7, JAPAN
TELEPHONE +813-3423-3970
FAX +8B13-3423-397!}

WASHINGTON, D.C. OFFICE

1001 PENNSYLVANIA AVE N W ., SUITE 1300
WASHINGTON, D.C. 20004-2505
TELEPHONE (202) 637-2200
FAX 1202) 837-2201

FILE NO. 025556-001 1

[ enclose for processing the requisite trademark and patent cover sheets with

attached Agreements and the appropriate filing fee of $65.00.

Please cause this security

agreement to be recorded and forward to the undersigned the acknowledgment of the same. If
you have any questions regarding the enclosed, please feel free to contact me collect at 312/876-

7629.

Thank you for your assistance in this matter.

EJB/mm
Enclosures

CH_DOCS\160645.1

RECORDED: 05/03/1999

Very truly yours,

S s’

+ - Elizabeth J. Burns,
-7 Paralegal

TRADEMARK
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