ﬁ?.’i%% llllg ‘éqq REC 12-01-1999 l SHEET u.s. DEF;zIMmE::I ?’: ;S‘p:x%%ﬁ
QM8 No. 0631-0011 (exp. 4/84)
2 sonnen = = v . (AWMU o o=

To the Honorapie Commussioner of Pat

101211803

£acnea onomal oCuments Or Copy thereot.

1. Name of conveying party(ies):

Systems % Electronics Inc.

|
- individual(s)

J General Pannersnip
X Corporanon-Slate
2 Other

Additionat nama(s) of conveying partyties) anacned? O Yes X No

3 Umited Parnership

3. Nature of conveyanca:

3 Assignment Q Merger
R Security Agreement Q Change of Name
1 Other

L

Septanber 30, 1999

Execuuon Date:

J_ ASSOCIAUON - - - - oo <o

2. Name ana adaress of receving pary(ies)

Name:Rank of Arerica; Natigg]l Association, as agent

. Internal Address:

"~ Street Address: g&’o Mww ST

City: S'ﬁ“- louws State: _/MQ 2ZP: 3ol

O Individual(s) citizenship
8 Association MNaticnal Asaociaticn
0 General Parmersnmp
QO Limited Parmnership
Q Corporation-State
Q Other

i pnee 13 NOt GOM N tre Uruted SLles. 3 COMIENE TYOIYSSIATVE AESIGNADON
IS anachecs 3 Yes B Ne _

{Desgnapons Must 0e & secarates cocument fTOM ASSrATeNt)

A .t {8) & aacressies) snacnea? O Yes {3 No

4. Appiication numoper(s) or patent number(s):

A. Trademark Application No.(s)

B. Trademark Reqistraucn Na.(s)

Additional numoers anacned? 1] Yes Q No

5. Name and address of party to wiom cofrespongence
conceming document snould be mailea:

6. Total numper ot appucauons and
registrations invoivedq: ..

]

Name: Laura Konrath

intermal Address: Wwinston & Strawn

33rd Floor

]

7. Totaltee (37 CFR 3.41)...cueeeeeee 5.65.00

& Enclosed

3 Authonzed to be charged to gepesit account

35 West Wacker Drive

Street Addrass:
8. Deposit account numper:
City___Chicago . IL ., 60601 N/A
um/'mr'mml ~ {ARach duoticate coov of this page If DaVING OV GENOSK accoumt)
W0 ®
FC:“I 00 0P DO NOT USE THIS SPACE {
% Fiike (\ &

7
3, Statement ang signature.

d correct ano anv anacned copy IS a trye copy of

“qu(/

To the test or my knowiedge ang celief, the foregomng informaton Is rve
the onginal document. )Z'
Laura Konrath { d

Signaure
Totat numper of pages INCUTING COVEr SNSAL ATachMents. ana aocumant:

vy

T T I T R P TR IR T ™)

Date

3

Mall documents to berecorded with reguired coversheet intormauonio:

RESIS-A-tyai pitsgabitngested iy n-uw---u-na--‘--aﬂwou-----c:—r TRADEMARK
| REEL: 001993 FRAME: 0651



ZJO 1 33eq
V NqIyxyg 03 yuduwryoeny
IUAWIAIBY Z1INDIG YIBWIPELI],

‘23U ‘SOIUOIIIINT X SWANSAG

.mu_..«Eo_uE,a 10j payy suonednjdde u&vnon ousey [gS ¢
“S)IBW 221AL3S Jof pajy suonedydde Juipuad Jo syaewr 3d1ALS panss] ou seq [JS T
‘IAS Aq paumo £210s d1e sIewapes) [V I

B/U B/U e

MET UOUIWO)) B/Uu SSAL
,/\ paoisiday 90. 'AON ST 98, 'AON G 816818 €T68TT —— VT
/ paraisiday - wc pum b;m(wo QA L1 L199¢1T B $81880 [sunuag Eo:m.‘,
/v;sx e/u e/ e/ m\c. ) Bﬂom
MET UOWIUIO)) “eu B/U e/u B/U SSap[uI Jeaur]
MET UOUIIO)) e/u e/ u\..u g/u Mol[aY
sn)e}s e [emaudy e 3y *‘ON ‘39 -oN uopedddy - }Jewape.L],
SHIBJA] ARG pue mv_b::ocau_ L
g Jo [ 3ded _ L —
Ayadoad fenyda|piay j § /
(®)91°€ A TNAIHDS

o)

e

66, AInf 07 *A%Y

TRADEMARK
REEL: 001993 FRAME: 0652

:59)0N pug

$3101S vu::@

s3jels ﬁuu_CD
sa121S PONUf)
soje3S e

Anuno)



SUBSIDIARY TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement is made as of September jD, 1999 by and between
Systems & Electronics Inc. (the “Grantor”) and Bank of America, National Association, as
collateral agent (the “Collateral Agent’) for the Secured Creditors (as hereinafter defined).

RECITALS:

A. Pursuant to the Credit Agreement (as hereinafter defined) the Lenders (as
hereinafter defined) have agreed to make certain loans and other extensions of credit to the
Grantor;

B. The Borrower or any Subsidiary (as hereinafter defined) may from time to time, to
the extent permitted under the Credit Agreement, be party to one or more Swap Contracts
relating to the Obligations (each such Swap Contract with a Swap Creditor (as defined below), a
“Secured Swap Contract”) with Bank of America, National Association (“BofA”), in its
individual capacity, any Lender or syndicate of financial institutions organized by BofA, any
affiliate of BofA, or any Lender or affiliate of any Lender (even if BofA or any such Lender
ceases to be a Lender under the Credit Agreement for any reason) and any institution that
participates in, and in each case their subsequent assigns, such Secured Swap Contract (each a
“Swap Creditor” and collectively, the “Swap Creditors”);

C. Pursuant to the Subsidiary Guaranty (as hereinafter defined), each Subsidiary has
jointly and severally guaranteed to the Secured Creditors (as hereinafter defined) the payment
when due of all obligations and liabilities of the Borrower under or with respect to the Secured
Debt Agreements (as hereinafter defined);

D. Pursuant to the ESOP Loan (as hereinafter defined) the ESOP Lender (as
hereinafter defined) has agreed to make certain loans to the ESOP Borrower (as hereinafter
defined); and

E. As a condition to entering into a Secured Debt Agreement (as hereinafter defined)
and extending credit under such Secured Debt Agreement, the Secured Creditors have required
that the Grantors grant to the Collateral Agent, for the ratable benefit of itself and the Secured
Creditors, a security interest in the Collateral (as hereinafter defined) on the terms and conditions
set forth below;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:
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1. DEFINITIONS AND EFFECT.

1.1 General Terms. The following shall have (unless otherwise provided elsewhere in
this Agreement) the following respective meanings (such meanings being equally applicable to
both the singular and plural form of the terms defined):

“Agent” means Bank of America, National Association, a national banking association,
as agent for the Lenders pursuant to Article X of the Credit Agreement, and the successors and
assigns thereof as agent for the Lenders.

“Borrower” means Engineered Support Systems, Inc., a Missouri corporation, and its
SUCCESSOTS.

“Collateral” has the meaning ascribed to 1t in Section 2.

“Collateral Agent” has the meaning ascribed to it in the Preambile.

“Credit Agreement” means that certain Credit Agreement dated as of the date hereof,
among the Borrower, the Lenders and the Agent, as heretofore or hereafter amended, renewed,
modified or supplemented from time to time.

“ESOP Borrower” means, collectively, the Borrower, Engineered Air Systems, Inc., a
Missouri corporation, Associated Products, Inc.-USA, a Tennessee corporation, Engineered
Specialty Plastics, Inc., an Arkansas corporation, Lifetime Faucets, Inc., a Tennessee corporation,
and Engineered Air Systems, Inc. Employee Stock Ownership Trust.

“ESOP_Documents” means the ESOP Loan as defined in the Loan Agreement dated
August 20, 1993 among the ESOP Borrower and The Boatmen's National Bank of St. Louis, as
heretofore and hereafter amended from time to time and the documents relating thereto.

“ESOP Lender” means Bank of America in its capacity as lender under the ESOP Loan.

“ESOP Obligations™ means all of the obligations of the ESOP Borrower to the ESOP
Lender under the ESOP Documents.

“Event_of Default” means any Event of Default under, and as defined in, the Credit
Agreement.

“Grantor" has the meaning ascribed to it in the Preamble.

“Intercreditor Agreement” means that certain Intercreditor Agreement dated as of
September |, 1999 by and between the ESOP Lender and the Agent as amended hereafter
from time to time.

“Lenders” means the financial institutions signatory to the Credit Agreement and their
respective successors and assigns.

-2
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“Licenses’ has the meaning ascribed to it in Section 2.

“Related Documents” means, collectively, all documents and things in the Grantors'
possession related to the production and sale by the Grantors, or any Affiliate, Subsidiary,
licensee or subcontractor thereof, of products or services sold by or under the authority of the
Grantors in connection with the Trademarks or Licenses including, without limitation, all
product and service specification documents and production and quality control manuals used in
the manufacture of products or provision of services sold under or in connection with the
Trademarks.

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

“Secured Creditors” means, collectively, the Agent, the Collateral Agent, each Lender,
each Swap Creditor, the ESOP Lender and each other holder of a Secured Obligation.

“Secured Debt Agreements” means, collectively, the Loan Documents, the ESOP
Documents and each Secured Swap Contract.

“Secured Obligations” means (1) all “Guaranteed Debt” as defined in the Subsidiaries
Guaranty, (ii) the payment when due of all obligations, whether now existing or hereafter arising,
of the Borrower or any Subsidiary to Swap Creditors pursuant to any Secured Swap Contract and
the due performance and compliance with all the terms of the Secured Swap Contracts by the
Borrower or any Subsidiary, and (iii) the ESOP Obligations.

“Secured Swap Contract” has the meaning ascribed to it in the Recitals.

“Secunty Agreement” means the Subsidiary Security Agreement, dated as of September
_, 1999, among the entities signatory thereto and the Collateral Agent, as the same may be
restated, amended or modified from time to time.

“Swap Contract” has the meaning ascribed to it in the Recitals.

-

“Swap Creditor” has the meaning ascribed to it in the Recitals.

“Trademarks” has the means ascribed to it in Section 2.

The foregoing definitions shall be equally applicable to both the singular and plural forms
of the defined terms. Capitalized terms not otherwise defined herein shall have the meanings
ascribed thereto in the Credit Agreement.

2. GRANT OF SECURITY INTEREST.

The Grantor hereby grants to the Collateral Agent, for the benefit of itself and the
Secured Creditors, a security interest in all of Grantor’s right, title and interest in and to all of its
now owned or existing and hereafter acquired or arising property described as follows

-3
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(collectively, the “Collateral”) to secure the complete and timely payment, performance and
satisfaction of the Secured Obligations:

() all Umted States and foreign trademarks, tradenames, service marks,
trademark and service mark registrations and renewals, and trademark and service mark
applications, including, without limitation, the trademarks, service marks and tradenames
listed on Exhibit A hereto, and registrations and renewals thereof, and all income,
royalties, damages and payments now and hereafter due and/or payable under and with
respect to all trademarks, tradenames and service marks including, without limitation,
damages and payments for past and future infringements and dilutions thereof against
third parties (all of the foregoing are sometimes hereinafter individually and/or
collectively referred to as the “Trademarks”);

(b) all rights under or interest in any trademark license agreements or service
mark license agreements with any other party, whether the Grantor is a licensee or
licensor under any such license agreement, including, without limitation, those trademark
license agreements and service mark license agreements listed on Exhibit B hereto and
made a part hereof, together with any goodwill connected with and symbolized by any
such trademark license agreements or service mark license agreements, and the right to
prepare for sale and sell any and all inventory now or hereafter owned by the Grantor and
now or hereafter covered by such licenses (all of the foregoing are hereinafter referred to
collectively as the “Licenses”);

(c) the goodwill of the Grantor's business connected with the use of and
symbolized by the Trademarks;

(d) the Related Documents; and

(e) all products and proceeds, including, without limitation, insurance
proceeds, of any of the foregoing.

3. REPRESENTATIONS AND WARRANTIES.

The Grantor represents and warrants to the Collateral Agent and the Secured Creditors
that:

3.1 Principal Location. As of the date hereof, the Grantor's mailing address, and the
location of its chief executive office and the books and records relating to the Collateral are
disclosed in Exhibit C hereto.

3.2  No Other Names. During the last five years, the Grantor has not conducted
business under any name except the names in which it has executed this Agreement or as
otherwise disclosed pursuant to the Loan Documents.
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3.3  Registrations. The Grantor has duly and properly applied for registration of the
Trademarks listed in Exhibit A hereto as indicated thereon in the United States Patent and
Trademark Office.

34 Complete Listing. The Trademarks and Licenses set forth on the exhibits hereto
constitute, as of the date hereof, all Trademarks and Licenses of the Grantor.

4. COVENANTS.

From the date of this Agreement, and thereafter until this Agreement is terminated:

4.1 Preservation of Value. The Grantor agrees to protect and preserve the value and
integrity of all material Trademarks and Licenses and, to that end, shall maintain the quality of
any and all of its products or services bearing the trademarks or service marks included in such
Trademarks or Licenses consistent with the quality of such products and services of such marks
as of the date of this Agreement in each case to the extent necessary for the operation of its
business.

42  Term. The term of the grant of security interests granted herein shall extend until
the expiration of each of the respective Trademarks and Licenses pledged hereunder, or until the
Secured Obligations have been indefeasibly paid in full, no commitment by the Collateral Agent
or any Secured Creditor exists that could give rise to any Secured Obligations and the Secured
Debt Agreements and this Agreement have been terminated.

4.3 Duties of Grantors. Each Grantor shall have the duty (a) to prosecute diligently
each application to register any material Trademarks pending as of the date hereof or thereafter
until all Secured Obligations have been indefeasibly paid in full, (b) to make application on un-
Trademarked but Trademarkable material inventions, as appropriate or as requested by the
Collateral Agent and (c) to preserve and maintain all rights in all applications to register material
Trademarks. Any expenses incurred in connection with such applications shall be borne solely
by the Grantor. The Grantor shall not abandon any right to file an application to register material
Trademarks without the prior written consent of the Collateral Agent which consent will not be
unreasonably withheld.

4.4  Delivery of Certificates. Each Grantor shall deliver to the Collateral Agent copies
of all existing and future official Certificates of Registration for the Trademarks which it has or
hereafter obtains and the registration numbers for such Trademarks with respect to which it has
not received Certificates of Registration.

4.5  Notice of Proceedings. Each Grantor shall promptly notify the Collateral Agent
of the institution of, and any adverse determination in, any proceeding in the United States Patent
and Trademark Office or any agency of any state or any court regarding the Grantor's right, title
and nterest in any material Trademark or the Grantor's right to register any material Trademark.

5. WAIVERS, AMENDMENTS AND REMEDIES.
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5.1 Remedies. In the event that an Event of Default has occurred and is continuing,
the Collateral Agent, without demand of performance or other demand, advertisement or notice
of any kind (except the notice specified below of time and place of public or private sale) to or
upon a Grantor or any other person (all and each of which demands, advertisements and/or
notices are hereby expressly waived), may, and upon the direction of the Secured Creditors shall,
forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or
forthwith sell, assign, give option or options to purchase, contract to sell or otherwise dispose of
and deliver said Collateral, or any part thereof, in one or more portions at public or private sale or
sales or dispositions, at any exchange, broker’s board or at any of the Collateral Agent’s offices
or elsewhere upon such terms and conditions as the Collateral Agent may deem advisable and at
such prices as the Collateral Agent may deem best, for any combination of cash or on credit or
for future delivery without assumption of any credit risk, with the right to the Collateral Agent or
any Secured Creditor upon any such sale or sales or dispositions, public or private, to purchase
the whole or any part of said Collateral so sold without accountability to the Grantor.

5.2 Waivers and Amendments. No delay or omission of the Collateral Agent or any
Secured Creditor to exercise any right or remedy granted under this Agreement shall impair such
right or remedy or be construed to be a waiver of any Default or Event of Default or an
acquiescence therein, and any single or partial exercise of any such right or remedy shall not
preclude other or further exercise thereof or the exercise of any other right or remedy, and no
waiver, amendment or other variation of the terms, conditions or provisions of this Agreement
whatsoever shall be valid unless in wnting signed by the Collateral Agent and consented to by
the Secured Creditors, and then only to the extent specifically set forth in such writing.

6. PROCEEDS.

6.1 Special Collateral Account. After an Event of Default has occurred and is
continuing, all cash proceeds of the Collateral received by the Collateral Agent shall be deposited
in a special non-interest bearing deposit account with the Collateral Agent and held there as
security for the Secured Obligations.

6.2  Application of Proceeds. The proceeds of the Collateral shall be applied by the
Collateral Agent to payment of the Secured Obligations in accordance with Section 7.3 of the
Securnty Agreement.

7. GENERAL PROVISIONS.

7.1 Notice of Disposition of Collateral. 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 shall be deemed reasonable if made to the Grantor, addressed as set forth
in Section 9 hereof, at least ten (10) days prior to any such public sale or the time after which any
such private sale or other disposition may be made.

7.2  Collateral Agent Performance of Grantor Obligations. Without having any
obligation to do so, during the continuance of a Default or an Event of Default, the Collateral

Agent may perform or pay any obligation which a Grantor has agreed to perform or pay in this
-6-
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Agreement and the Grantor shall reimburse the Collateral Agent for any amounts paid by the
Collateral Agent pursuant to this Section 7.2. The Grantor's obligation to reimburse the
Collateral Agent pursuant to the preceding sentence shall be a Secured Obligation payable on
demand.

7.3 Authorization for Collateral Agent to Take Certain Action. Each Grantor
irrevocably authorizes the Collateral Agent at any time and from time to time, in the sole
discretion of the Collateral Agent, upon the occurrence and continuance of an Event of Default:
(i) to execute on behalf of the Grantor as debtor and to file financing statements and other
documents with the United States Patent and Trademark Office or otherwise which are necessary
or desirable in the Collateral Agent’s sole discretion to perfect and to maintain the perfection and
priority of the Collateral Agent’s and Secured Creditors’ security interest in the Collateral; (ii) to
endorse and collect any cash proceeds of the Collateral; or (i1i) to file a carbon, photographic or
other reproduction of this Agreement or any financing statement with respect to the Collateral as
a financing statement in such offices as the Collateral Agent in its sole discretion deems
necessary or desirable to perfect and to maintain the perfection and priority of the Collateral
Agent’s and the Secured Creditors’ security interest in the Collateral. At any time and from time
to time after the Secured Obligations have been declared or become due and payable in
accordance with the Credit Agreement, the Grantor authorizes the Collateral Agent to apply the
proceeds of any Collateral received by the Collateral Agent to the Secured Obligations as
provided in Section 6 hereof.

7.4 Specific Performance of Certain Covenants. Each Grantor acknowledges and
agrees that a breach of any of the covenants contained in Sections 4.4 and 7.5 hereof will cause
irreparable injury to the Collateral Agent and the Secured Creditors and that the Collateral Agent
and the Secured Creditors have no adequate remedy at law in respect of such breaches and
therefore agree, without limiting the right of the Collateral Agent or the Secured Creditors to
seek and obtain specific performance of other obligations of such Grantor contained in this
Agreement, that the covenants of the Grantor contained in the Sections referred to in this Section
7.4 shall be specifically enforceable against the Grantor.

7.5  Dispositions Not Authorized. Except as provided for by the Credit Agreement
and herein, the Grantors are not authorized to sell or otherwise dispose of the Collateral and
notwithstanding any course of dealing between the Grantors and the Collateral Agent or other
conduct of the Collateral Agent, no authorization to sell or otherwise dispose of the Collateral
shall be binding upon the Collateral Agent or the Secured Creditors unless such authorization is
in writing signed by the Collateral Agent with the consent of the Secured Creditors, as required
by the Secured Debt Agreements.

7.6 Definition of Certain Terms. Terms defined in the Missouri Uniform Commercial
Code which are not otherwise defined in this Agreement are used in this Agreement as defined in
the Missouri Uniform Commercial Code as in effect on the date hereof.

7.7  Benefit of Agreement. The terms and provisions of this Agreement shall be
binding upon and inure to the benefit of the Grantors, the Collateral Agent and the Secured
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Creditors and their respective successors and assigns, except that the Grantors shall not have the
right to assign the rights or obligations under this Agreement or any interest herein, without the
prior written consent of the Collateral Agent and the Secured Creditors.

7.8 Survival of Representations. All representations and warranties of the Grantors
contained in this Agreement shall survive the execution and delivery of this Agreement.

7.9  Taxes and Expenses. Any taxes (including, without limitation, any sales, gross
receipts, general corporation, personal property, privilege or license taxes, but not including any
federal or other taxes imposed upon the Collateral Agent or any Secured Creditor, with respect to
its gross or net income or profits arising out of this Agreement) payable or ruled payable by any
Federal or State authority in respect of this Agreement shall be paid by the Grantors in
accordance with the terms of the Credit Agreement. The Grantors shall reimburse (a) the
Collateral Agent for any and all reasonable out-of-pocket expenses and internal charges
(including reasonable attorneys’, auditors’ and accountants’ fees and reasonable time charges of
attorneys, paralegals, auditors and accountants who may be employees of the Collateral Agent)
paid or incurred by the Collateral Agent in connection with the preparation, execution, delivery,
administration, collection and enforcement of this Agreement and in the audit, analysis,
administration, collection, preservation or sale of the Collateral (including the expenses and
charges associated with any periodic or special audit of the Collateral), and (b) the Collateral
Agent and each Secured Creditor for any and all reasonable out-of-pocket expenses and internal
charges (including reasonable attorneys’, auditors’ and accountants’ fees and reasonable time
charges of attorneys, paralegals, auditors and accountants who may be employees of the
Collateral Agent or such Secured Creditor) paid or incurred by the Collateral Agent or such
Secured Creditor in connection with the collection and enforcement of this Agreement.

7.10 Headings. The title of and section headings in this Agreement are for
convenience of reference only, and shall not govern the interpretation of any of the terms and
provisions of this Agreement.

7.11 Termination. This Agreement shall continue in effect (notwithstanding the fact
that from time to time there may be no Secured Obligations or commitments therefor
outstanding) until the payment in full of the Secured Obligations and the termination of the
Secured Debt Agreements in accordance with its terms, at which time the security interests
granted hereby shall terminate and any and all rights to the Collateral shall revert to the Grantors.
Upon such termination, the Collateral Agent shall promptly return to the Grantors, at the
Grantors' expense, such of the Collateral held by the Collateral Agent as shall not have been sold
or otherwise applied pursuant to the terms hereof. The Collateral Agent will promptly execute
and deliver to the Grantors such other documents as the Grantors shall reasonably request to
evidence such termination.

7.12 Entire Agreement. This Agreement and the Secured Debt Agreements embody
the entire agreement and understanding between the Grantors and the Collateral Agent relating to
the Collateral and supersede all prior agreements and understandings between the Grantors and
the Collateral Agent relating to the Collateral.
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7.13  Indemnity. The Grantor hereby agrees to assume liability for, and does hereby
agree to indemnify and keep harmless the Collateral Agent and each Secured Creditor, its
successors, assigns, agents and employees, from and against any and all liabilities, damages,
penalties, suits, costs, and expenses of any kind and nature, imposed on, incurred by or asserted
against the Collateral Agent or any Secured Creditor, or its successors, assigns, agents and
employees, in any way relating to or arising out of this Agreement, or the manufacture, purchase,
acceptance, rejection, ownership, delivery, lease, possession, use, operation, condition, sale,
return or other disposition of any Collateral (other than liability resulting from the gross
negligence or wilful misconduct of the Collateral Agent or any such Secured Creditor).

7.14 Releases. Upon termination of this Agreement in accordance with the provisions
of Section 7.11 hereof, the Collateral Agent and the Secured Creditors shall, at the Grantor's
request and expense, execute such releases as the Grantor may reasonably request, in form and
upon terms acceptable to the Collateral Agent and the Secured Creditors in all respects.

7.15 Waivers. Except to the extent expressly otherwise provided herein or in any other
Secured Debt Agreement, the Grantor waives, to the extent permitted by applicable law, (a) any
right to require either the Collateral Agent or any Secured Creditor to proceed against any other
person, to exhaust its rights in any other collateral, or to pursue any other right which either the
Collateral Agent or any Secured Creditor may have, and (b) with respect to the Secured
Obligations, presentment and demand for payment, protest, notice of protest and non-payment,
and notice of the intention to accelerate.

7.16 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 Grantor and the Collateral Agent.

: 7.17 CHOICE OF LAW. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAW OF THE STATE OF MISSOURI

(WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS); PROVIDED THAT

THE PARTIES SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

7.18 Intercreditor Agreement. The rights of the ESOP Lender hereunder are in all
respects subject to the terms and conditions of the Intercreditor Agreement.

7.19 Marshalling. Neither the Collateral Agent nor any Secured Creditor shall be
under any obligation to marshall any assets in favor of any Grantor or any other party or against
or in payment of any or all of the Secured Obligations.

8. THE AGENT.

Bank of America, National Association, has been appointed as Collateral Agent for the
Secured Creditors hereunder and has agreed to act (and any successor Collateral Agent shall act)
as such hereunder only on the express conditions contained in Article X of the Credit Agreement.
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Any successor Agent appointed pursuant to Article X of the Credit Agreement shall be entitled to
all the rights, interests and benefits of the Collateral Agent hereunder.

9. NOTICES.

9.1 Sending Notices. Any notice required or permitted to be given under this
Agreement shall be given (i) in the case of the Grantor, as listed on Exhibit C hereto, (ii) in the
case of the Collateral Agent, the Agent and each Lender, in accordance the Credit Agreement,
and (iii) in the case of a Swap Creditor, in accordance with the relevant Secured Swap Contract.

9.2  Change in Address for Notices. The Grantors, the Collateral Agent or any
Secured Creditor may change the address for service of notice upon it by a notice in writing to
the other.

[signature page follows]
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IN WITNESS WHEREOQF, the undersigned have caused this Agreement to be executed
by their duly authorized representatives as of the date first set forth above.

SYSTEMS & ELECTRONICS INC.

Byww

Name:_G&Lizj{ C .- 6@}1&7’5{',]"_//

Title: %xewhm Y P éC‘J—’—T O

BANK OF AMERICA, NATIONAL
ASSOCIATION, as Collateral Agent

Name: D\m‘gkt B / Edbruenger

Title: Seniet Y.P.

-11 -

577806.2

TRADEMARK
I * REEL: 001993 FRAME: 0663



STATE OF MISSOURI )

COUNTY OF )

The foregoing Subsidiary Trademark Security Agreement was executed and

acknowledged before me this @ day of September, 1999 by },;LJW 0 M personally

known to me to be the @Mf&@?é of SYSTEMS & ELECTRONICS INC., on behalf of

such corporation.
' Wsﬁﬁw«%a

£

g NouyMONNICA SPENCER f =7
Z blic - N Seal ’
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Systems & Electronics Inc.
Trademark Security Agreement
Exhibit A

Trademarks

See attached Schedule 3.16(a).

TRADEMARK
REEL: 001993 FRAME: 0665



Trademarks and Service Marks'

[}

SCHEDULE 3.16(a)

Intellectual Property

Page 1 of 8

Country Trademark Application No. Reg. No. Reg. Date  Renewal Date Status

United States Helitow n/a m\m n/a n/a Common Law

United States Linear Linkless n/a n/a n/a n/a Common Law

United States Relate .=\w n/a n/a n/a Common Law

United States Siient Sentinel 088485 2136617 17 Feb. ‘98 17 Feb. ’08 Registered
nited States TAT 228523 818518 15 Nov. ‘86 15 Nov. 06 Registered
Jnited ms.zom TESS n/a n/a n/a n/a Common Law

End Zn.:wm"

1. All trademarks are solely owned by SEL.

2. SEI has no issued service marks or pending applications filed for service marks.
3. SEI has no pending applications filed for trademarks.

Systems & Electronics, Inc.
Trademark Security Agreement
Attachment to Exhibit A
Page 1 of 2

Rev. 20 July ‘99
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SCHEDULE 3.16(a)

Intellectual Property

Page2 of 8

Copyrights’
Jurisdiction Registration Number Title Effective Date
United States | TXu 785-107" InSight — A Traffic Monitoring mwma_a : 2/24/97
United States TXu 785-103" Summit — A User Interface for the InSight Traffic 2/24/97
Monitoring System

able law, all software developed by SEI carries a current copyright notice.

As a matter of internal policy and in compliance with applic
liate prior to Closing (see Schedule 2.9(a)(ii)).?

Certain copyrights are to be assigned to Seller or Seller’s Affi

End Notes:

1. Oavwnmnrﬁ is to be assigned to Seller or Seller’s Affiliate prior to Closing.
2. AN copyrights assigned to Seller or Seller’s Affiliate necessary for the conduct of SEI’s Business shall be licensed to

Buyer pursuant to the License Agreement, Exhibit F.
3. SEI has no pending copyright applications.

Rev. 20 July ‘99 _ Systems & Electronics, Inc.
: ) Trademark Security Agreement
Attachment to Exhibit A
Page 2 of 2
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Systems and Electronics Inc.
Trademark Security Agreement
Exhibit B

Licenses

None as of 09/30/99
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Systems & Electronics Inc.
Trademark Security Agreement
Exhibit C

Principal Place of Business:

201 Evans Lane
St. Louis, MO
63121

Mailing address:

201 Evans Lane
St. Louis, MO
63121
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