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COLLATERAL ASSIGNMENT (TRADEMARKS)

This COLLATERAL ASSIGNMENT (TRAD
. EMARKS), dated fo
2000, made and given by COMMTECH CORPORATION, a New Jersey corporaasti(;n (t(iltg per

"Assignor"), to ADC TELEC .
" Assignee"). OMMUNICATIONS, INC., a Minnesota corporation (the

RECITALS

- October 4 23;60"1“(};: ﬁ:smgnor and t}}:e Asfsignee have entered into a Loan Agreement dated as
_ , ¢ same may hereafter be amended, restated herwi 1
time to time, the "Loan Agreement") 1 'Assi UG
. , pursuant to which the Assignee a '
: ' greed to extend certa
credit accommodations to the Assignor under the terms and conditions set forth therein (all 1t?:rms

capitalized and used herein without bel . .
Agreement). ut being defined shall have the meaning given them in the Loan

B. To secure all the liabilities and obligati i
N obligations of the Assignor to the Assi
ol ssignee

?}:::SXSgs?gnnd:rr }Ege L]ozn A(xlgrezment, v:;hether now existing or hereafter arising (the "Liabilgities“)

s pledged and granted to the Assignee a security 1 ' ib
: . . y interest in the property describ
in a_Securlty Agre;ement of even date herewith (the "Security Agreement”) by Endr{)et\?\//een ribed
Ass‘lgn_or and Asmgpee whlch property includes general intangibles, including, without
limitation, patents, inventions, trademarks, trade names, copyrights and trade secrets.

. C. It is a condition precedent to the obligation of the Assignee to extend credit
accpmmodatlons pursuant to the Loan Agreement that this Assignment be executed and
delivered by Assignor.

NOW, THEREFORE, in consideration of the premises and to induce the Assignee
to extend credit accommodations under the Loan Agreement, the parties hereto agree as follows:

1. The Assignor does hereby assign all of its right, title and interest in and to
all of the present trademarks and trade names and the registrations and applications therefor
owned by the Assignor (the »Trademarks"), including but not limited to those set forth on
Exhibit A hereto, and including, without limitation, all proceeds thereof together with the right to
recover for past, present and future infringements, all rights corresponding thereto throughout the
world and all renewals and extensions thereof, together with the goodwill of the business
associated with said Trademarks, said Trademarks to be held and enjoyed by the Assignee, for
itself and for the benefit of the Banks, and for their legal representatives, SUCCESsOrs and assigns,
as fully and entirely as the same would have been held by the Assignor had this Assignment not
been made; provided that the Assignee shall not acquire any interest in any application until such
time as (i) a verified statement of use has been filed with the Patent and Trademark Office, and
(ii) the Assignor delivers to the Assignee an assignment in form and substance which satisfies
any requirements of the Lanham Act. The foregoing assignment shall be effective only upon the
occurrence of an Event of Default under the Loan Agreement and upon written notice by the
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Assignee to the Assignor of the acceptance by the Assignee of this Assignment, which written
notice shall constitute conclusive proof of the matters set forth therein.

2. The Assignor hereby covenants and warrants that:

(a)  to the best of the Assignor's knowledge, the Trademarks are

subsisting and have not been adjudged invalid or unenforceable, in whole or in
part;

. (b) to the best of the Assignor's knowledge, each of the Trademarks
material to the conduct of the Assignor's business is valid and enforceable;

. (c)  no claim has been made to the Assignor or, to the knowledge of the
A.531gnor, to any other person, that use of any of the Trademarks does or may
violate the rights of any third person and no claim has been made by the Assignor

that any other person is infringing upon the rights of the Assignor under the
Trademarks;

(d)  the Assignor has the unqualified right to enter into this Assignment
and perform its terms;

(e)  the Assignor will be, until the Liabilities shall have been satisfied in
full and the Loan Documents shall have been terminated, in compliance with
statutory notice requirements relating to its use of the Trademarks;

() to the best of the Assignor's knowledge, the Assignor is the sole and
exclusive owner of the entire and unencumbered right, title and interest in and to
each of the Trademarks, free and clear of any liens, charges and encumbrances,
including without limitation, licenses and covenants by the Assignor not to sue

third persons;

(g) the Trademarks are all of the Trademarks owned by the Assignor;
and

(h)  the Assignor will, at any time upon re.quest, communicate;( to thg1 .
Assignee, its successors and assigns, any fapts relatnpg to the Traden;ar s ozmd
history thereof as may be known to the Assignor or its ofﬁcefs, emp ot%:essame "
agents, and cause such officers, employees and agents to tespfy as tgthout S
any infringement or other litigation at the request of the Assignee w1

Assignee's prior written consent.

3 The Assignor agrees that, until the rights of.the Assignee in thfthat N
Trademarks are .terminated pursuant to Section 6, it will not enter into any agreemen

inconsistent with its obligations under this Assignment.
-2 -
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o 4. If, before the Liabilities shall have been sati 1 i

obtain rights to any new trademark or trade name, or become ersl?ittllsef;lieti ltr;lgutﬂa,ntggtﬁ?s;ﬁnor shel
traden}ark appllication, registration, trademark or trade name or any renewal or exte:nsiony f
tradfamark registration, such shall be included in the definition of "Trademarks" as used i Otha%ny
Asmgnrpent. “Section 1 hereof shall automatically apply thereto and the Assignor shall lir\lf t]S
the Assignee prompt notice thereof in writing. The Assignor authorizes the Assignee tf m(:)d?fy

this Assignment, without the consent of the Assi ' ibi
, ssignor, by amending Exhibit A '
any future trademark or trade name. : heretotoinclude

. 5. Ex'cept as permitted by the Loan Agreement, the Assignor agrees not to
sell, assign or encumber its interest in, or grant any license with respect to, any of the
Trademarks, except for licenses granted in connection with the sale or lice,nse of Assignor'
software or otherwise with the Assignee's prior written consent. s

6. The Assignor agrees that it will authorize, exe ' i
all dchments requested by Assignee to facilitate the purposes of thisC ;t:s?ggrg;ltv?;(t:?u?iflgsete
not 11m¥ted to documents required to record Assignee's interest in any appropriate ,ofﬁce 1 any
domestic or foreign jurisdiction. At such time as the Loan Agreement and the other Loanrl an}’
Documents shall have been terminated in accordance with their terms, the Assignee shall on
Qemand of the Assignor execute and deliver to the Assignor all termin’ation statements and other
mstfuments as may be necessary or proper to terminate this Assignment and assign to the
Assignor all the Assignee's rights in the Trademarks, subject to any disposition thereof which
may have been made by the Assignee pursuant to this Assignment or the Loan Documents.

. 7. The Assignor shall have the duty, through counsel reasonably acceptable
to the Assignee, (i) to prosecute diligently any pending Trademark application as of the date of
this Assignment or thereafter until the Loan Agreement and the Loan Documents shall have been
terminated in accordance with their terms, and (i1) to preserve and maintain all rights in all
Trademarks which a prudent person would reasonably preserve and maintain. Any expenses
incurred in connection with applications that constitute Trademarks shall be borne by the
Assignor. The Assignor shall not abandon any application presently pending that constitutes a
Trademark without the written consent of the Assignee.

8. Upon the occurrence and during the continuance of an Event of Default,
the Assignee shall have the right but shall in no way be obligated to bring suitin its own name,
the name of the Assignor to enforce or to defend the Trademarks and any license thereunder if
the Assignor has failed to bring such suit in circumstances in which a prudent person would have
brought such suit. The Assignor shall at the request of the Assignee .do any and all lawful acts
and execute any and all proper documents required by the Assigpee in aid of suc.h enforcement
or defense (including without limitation participation as a plain.tlff or defencllant in any
proceeding) and the Assignor shall promptly, upon demand, relmbl_lrse ar}d 1ndemmfy the '
Assignee for all reasonable costs and expenses incurred by the Assignee in the exercise of its

rights under this Section.
-3 -
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9. This Assignment shall also serve to evidence the security interest» in the
Trademarks granted by the Assignor to the Assignee pursuant to the Security Agreement.
Nothing in this Assignment shall be construed to limit such security interest in the Trademarks.

_ 10. No course of dealing with the Assignor and the Assignee, failure to
exercise, nor any delay in exercising, on the part of the Assignee, any right, power or privilege
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right,

power or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, power or privilege.

11. All of the Assignee’s rights and remedies with respect to the Trademarks,

whether established hereby, by any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently.

12. This Assignment is subject to modification only by a writing signed by the
parties, except as provided in Section 4 hereof.

13. This Assignment shall inure to the benefit of and be enforceable by the
Assignee and its successors, transferees and assigns, and be binding upon the Assignor and its
successors and assigns.

14.  This Assignment and the rights and obligations of the parties hereunder
shall be construed in accordance with and governed by the laws (without giving effect to the
conflicts of law principles thereof) of (i) any state as to rights or interests hereunder which arise
under the laws of such state, (ii) the United States of America as to rights and interests hereunder
which are registered or for the registration of which application is pending with the United States
Patent and Trademark Office and (iii) the State of Minnesota in all other respects. Whenever
possible, each provision of this Assignment and any other statement, instrument or transaction
contemplated hereby or relating hereto sha.ll.be interpreted in such manner as to be effective and
valid under applicable. law, but if any provision of thls_Ass;gm:len;l olr1 ;I;yhc;‘;léetro s}t)it;rrr;ehnigited .
instrument or transaction contemplated hereby or rela.tmg ereto sha proff
invalid under applicable law, such provisiqn shall be m'effectwe only to the exten:hc:3 rs;maining
prohibition or invalidity, without invalidating the remz}mder of such prov131tc?n 02 S emplated
provisions of this Assignment or any other statemer_lt, m_strt}ment or transac 122 e rvisions
iy o i et e vt oy ot L2 o i

- : ocum , e
Of;?;fnglsjtlgg rk?:::l;;rcl)}rl ?t:greerb[;/()j: relating hereto or thereto, those provisions gLving the
co

Assignee the greater right shall govern.
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IN WITNESS WHEREQOF, the Assignor has executed this instrument as of the

date first above written.

Address for Assignee:

ADC Telecommunications, Inc.
Attention: Office of General Counsel
12501 Whitewater Drive
Minnetonka, MN 55343

Fax: 952-946-3209

COMMTECH CORPORATION

By

FW /7 ﬁé/\/‘

its Clavef Eﬁfnu{'fv/OFFimr

Address: 2555 Route 130 South
Cranbury, New Jersey 08512
Fax Number: (609) 655-2292
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EXHIBIT A TO

COLLATERAL ASSIGNMENT OF TRADEMARKS

EXISTING TRADEMARKS
Trademark Name Registration No. | Registration Date
BECAS (and design) | 2,159,983 May 26, 1998
FASTFLOW 2,229,623 March 2, 1999
MACSTAR 1,476,567 February 16, 1988
TRADEMARK APPLICATIONS
Trademark Name Serial No. | Application Date
FASTFLOW ESUITE 76/005,358 | March 21, 2000 (use-based
application)
FASTFLOW ASAP 76/006,451 | March 21, 2000 (intent-to-use
application)
FASTFLOW ASAP...THE TELECOM 76/006,361 | March 21, 2000 (intent-to-use
ASP application)
FLASTFLOW ESUITE 76/006,360 | March 21, 2000 (intent-to-use
application)

RECORDED: 01/08/2001
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