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FIRST AMENDMENT
TO
SECURITY AGREEMENT AND ASSIGNMENT OF
TRADEMARKS AND SERVICE MARKS

This First Amendment to Security Agreement and Assignment of Trade Marks
and Service Marks (“Amendment”) is by and between HSBC BANK USA , a New York
banking corporation with an office at One HSBC Center, Buffalo, New York (“HSBC Bank™),
and LARSON DAVIS, INC., a Delaware corporation with an office at 1681 West 820 North,
Provo, Utah (“Company”™).

BACKGROUND

1. Company and HSBC Bank, are parties to a Security Agreement and
Assignment of Trademarks and Service Marks dated December 1, 2000 (“Security Agreement™).

2. Company has requested that HSBC Bank amend the Security Agreement
to amend the schedule of Collateral.

3. HSBC Bank is willing to so amend the Security Agreement on the terms
and conditions set forth below.

NOW, THEREFORE, for good and valuable consideration the receipt of which
is hereby acknowledged, the parties agree as follows:

A. Definitions. Capitalized terms used herein and not otherwise defined are
used with their defined meanings from the Security Agreement.

B. Representations and Warranties. Company hereby represents and
warrants to HSBC Bank that:

1. Before and after giving effect to the amendments made in this
Amendment, no Event of Default exists under the Security Agreement, and no other event or
condition has occurred which, but for the requirements of notice or lapse of time or both, would
constitute an Event of Default under the Security Agreement; and

2. The entry into and performance by Company of this Amendment
has been duly authorized by all required corporate and shareholder action.

MAIN_PL 72453/00003/115939.1

TRADEMARK
REEL: 002247 FRAME: 0451



C. Condition. This Amendment shall bg¢ conditioned upon HSBC Bank’s
timely receipt of two (2) duplicate original executed counterparts of this Amendment signed by
Company. |

D. Amendments. The Security Agreement is hereby amended to:

1. delete the text of existing Sch jt:dule A To Trademark Security
Agreement and to substitute, as of the date hereof, the text af Schedule A to Trademark Security
Agreement attached hereto. |

2. delete the text of the existing Schedule A to Notice of Security
Interest in Trademarks and to substitute, as of the date hereaf, the text of Schedule A to Notice of
Security Interest in Trademarks attached hereto.

E. Reaffirmations.

1. The Security Agreement as specifically modified by this Amendment
remains in full force and effect and represents a legal, validjand binding agreement of Company.

2. The Company hereby reaffirms the granting and continuing effectiveness
of the Security Agreement as modified by this Amendment,

F. Other Provisions.

the parties hereto on separate counterparts, each of which ;hen so executed and delivered shall
be an original, but all such counterparts shall together cons itute one and the same Amendment.

2. This Amendment shall be governed iny and construed under the internal
laws of the State of New York, as the same may from time to time be in effect, without regard to

principles of conflicts of laws.

+h IN WITNESS WHEREOF, this Amendmént has been duly executed as of this
5 " day of January; 2001.

FZbrucwx/ .
HSBC BANK USA LARSON [?AVIS, INC.

Mark F. Zeis David M. Carroll

Vice President Treasurer
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SCHEDULE A

TO TRADEMARK SECURITY AGREEMENT

APPLICATION REGISTRATION FILING/REGISTRATION

TRADEMARK NUMBER NUMBER DATE
SPARK 2366124 7/11/2000
BLAZE 2366120 7/11/2000
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SCHEDULE A

TO NOTICE OF SECURITY INTEREST IN TRADEMARKS

APPLICATION REGISTRATION FILING/REGISTRATION

TRADEMARK NUMBER NUMBER DATE
SPARK 2366124 7/11/2000
BLAZE 2366120 7/11/2000
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