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Patent and Trademark Office
101733849 LY

To the Honorable Commissioner of Patents and Trademarks: Plcase record the attached original documents or copy thereof.

1. Name of conveying party(ies): THERMALLOY, INC. 2. Name and Address of receiving party(ics):
( ) Individual . b \ Name: Canadian Imperial Bank of Commerce
( ) Association S ° ’)q Internal Address:
( ) General Partnership Street Address: 425 Lexington Avenue
( ) Limited Partnership City: New York State: NY  ZIP: 10017
{ X ) Corporation State: Dclaware
() Other ( ) Individual(s) Citizenship:
Additional namc(s) of conveying party(ies) attached? ( ) Association: MAE 52 o
()Yes (x)No ( ) General Partnership: TE AL i
( ) Limited Partnership:
( x) Corporation State: Canadian corporation
3. Naturc of conveyance: ( ) Other:
( ) Assignment If assignee is not domiciled in the United States, a domestic representative
( ) Merger designation is attached: ( ) Yes (x) No
( X) Sceurity Agreement
( ))(éh]z:nge of Name (Designations must be a separate document from Assignment)
( ther

Additional name(s) & address(es) attached? () Yes (x) No
Exccution Date:

4. Application number(s) or trademark number(s):

A. Trademark Application No.(s) B. Trademark registration No.(s)

SEE EXHIBIT A ATTACHED

NS 997 37
Additional numbers attached? (X ) Yes () No

5. Name and address of party to whom correspondence concerning 6. Total number of applications and registrations involved: 4
document should be mailed:

7. Total fee (37 CFR 3.41)............. $160.00
Name: Elisabeth A. Evert () Enclosced
Internal Address: Sidley Austin Brown & Wood ( x ) Authorized to be charged to deposit account
Account Number 18-1260
Street Address: 717 N. Harwood 8. Deposit account number; 18-1260
Suite 3400
City: Dallas  State: Texas ZIP: 75201 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature:
To the best of my knowledge and belief, the foregoing information Is true and correct an
of the original document. /
May 27 2001

; s .
Elisabeth A. Evert //\v /\7 K’C {/(4\62, ¥

Name of Person Signing Signature Date

wany attached copy is a true copy

Total number of pages comprising cover sheet: 2

OMB No. 0651-0011 (exp. 4/94)

Our Ref: Do not detach this portion
Mail documents to be recorded with required cover sheet information to:

Commissioner of Patents and Trademarks
Box Assignment
Washington, D.C. 20231

Public burden reporting for this samplc cover shect is estimated to average about 30 minutes per document to be recorded, including time
for reviewing the document and gathering the data needed, and completing and reviewing the sample cover shect. Send comments
regarding this burden estimate to the UJ.S. Patent and Trademark Office, Office of Information Systems, PK2-1000C, Washington, [D.C.
20231, and to the Office of Management and Budget. Paperwork Reduction Project (0651-0011), Washington, D.C. 20503,
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EXHIBIT A
TRADEMARKS SUBJECT TO SECURITY INTEREST GRANTED BY
THERMALLOY, INC. IN FAVOR OF
CANADIAN IMPERIAL BANK OF COMMERCE

Serial No. Reg. No. Mark
75/227.,937 2,101,701 EASY-PLY
74/481,059 _4ﬁ$947’354 POWERGAIN
73/019,672 1,028,661 T-LOGO
73/405.461 1,351,654 INSUL-COTE (stylized)
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EXECUTION COPY

SUBSIDIARY INTELLECTUAL PROPERTY SECURITY AGREEMENT

AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT, dated as of February 2, 2000 made by THERMALLOQY, INC., a Delaware
corporation (successor by merger to Thermalloy, Inc., 2 Nevada corporation), (the “Grantor™), in
favor of CANADIAN IMPERIAL BANK OF COMMERCE, as administrative agent (in such
capacity, the "Administrative Agent") for the several banks and other financial institutions (the
"Lenders™) from time to time partics to the Amended and Restated Credit Agreement, dated as of
February 2, 2000 (as amended, supplemented or otherwise modified from time to time, the
"Credit Agreement”), among Aavid Thermal Technologies, Ing. (the “Borrower™), Heat Holdings
Corp., Heat Holdings II Corp., the Lenders, CIBC World Markets Corp., as lead arranger and
bookrunner (in such capacity, the “Lead Arranger”), Canadian Irnperial Bank of Commerce, as
issuer of certain letters of credit (the “Issuer”), BankBoston, N.A., as documentation agent, and
the Administrative Agent.

WITNESSETH:

WHEREAS, the Borrower has entered into a Credit Agreement dated as of
October 21, 1999, among the Borrower, the lenders party thereto (the "Existing Lenders"), CIBC
World Markets Corp., as lead arranger and bookrunner (the "Existing Arranger™), Canadian
Imperial Bank of Commerce, as issuer of certain letters of credit (the "Existing Issuer") and
Canadian Imperial Bank of Commerce, as administrative agent (the "Existing Agent"); pursuant
to which the Existing Lenders have severally agreed to make Loans to, and the Existing Issuer
has agreed to provide letters of credit for the benefit of, the Borrower upon the terms and subject -
to the conditions set forth therein (the "Existing Credit Aereement");

WHEREAS, pursuant to the Existing Credit Agreement, the Grantor was required
to enter into an Intellectual Property Security Agreement dated as of October 21, 1999 (the
“Existing [P Security Agrecment”) with the Existing Agent, pursuant to which , among other

things, the Grantor granted to the Existing Agent a sccurity interest in certain collateral

WHEREAS, the Existing Agent, the Existing Arranger, the Existing Lenders, the
Existing Issuer, the Administrative Agent, the Lead Arranger, the Issuer, the Lenders, and the
Borrower have entered into an Assignment and Assumption Agreement (the “Assignment and
Assumption Agreement”) dated as of February 2, 2000, pursuant to which (a) the Existing
Lenders have assigned all their right, title and interest in, to and under the Existing Credit
Agreement, the “Loan Dacuments” (as defined in the Existing Credit Agreement) and the
Collateral (as defined in such Loan Documents) and delegated all their obligations with respect
thereto to the Lenders and the Lenders have accepted such assignment and assumed such
obligations, and (b) the Borrower has consented 1o such assignment and delegations;

TRADEMARK
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WHEREAS, the Borrower, the Lenders, the Lead Arranger, the Issuer and the
Administrative Agent have agreed to amend and restate the Existing Credit Agreement as set
forth in the Credit Agreement,

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective Loans to the Borrower and of the Issuer to issue Letters of Credit under the
Credit Agreement that the Grantor shall have executed and delivered this Amended and Restated
Intellectual Property Security Agreement to the Administrative Agent for the ratable benefit of
the Lenders;

WHEREAS, the Grantor and the Administrative Agent wish to amend the
Existing IP Security Agreement as set forth herein in order to, among other things, reflect the
execution of the Credit Agreement and the Assignment and Assumption Agreement;

NOW, THEREFORE, in consideration of the premises and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and the Lenders to
make their respective Loans to the Borrower under the Credit Agreement, the Grantor hereby
agrees with the Administrative Agent, for the ratable benefit of the Lenders, as follows:

1. Defined Terms.

(a)  Unless otherwise defined herein, each capitalized term used herein that is
defined in the Credit Agreement shall have the meaning specified for such term in the Credit
Agreement. Unless otherwise defined herein or in the Credit Agreement, all terms defined in
Article 9 of the Uniform Commercial Code in effect as of the date hereof in the State of New
York are used herein as defined thercin as of the date hercof.

(b)  The words “hereof”, “herein” and “hereunder” and words of like import
when used in this Agrecment shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and section references are to this Agreement unless otherwise
specified.

(c)  Allterms defined in this Agreement in the singular shall have comparable
meanings when used in the plural, and vice versa, unless otherwise specified.

2, Security Interest in Intellectual Property. To secure the complete and
timely payment, performance and satisfaction of all the Obligations, the Grantor hereby grants to

the Administrative Agent, for the benefit of the Administrative Agent and the Lenders, a security
interest in, as and by way of a first mortgage and security interest having priority over all other
security interests, with power of sale to the extent permitted by applicable law, all the Grantor’s
now owned or existing and hereafter acquired or arising:

(i) trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications, including, without limitation, the
trademarks, registered trademarks, trademark applications, service marks, registered
service marks and service mark applications listed on Schedule A attached hereto and
made a part hereof, and (a) all renewals thereof, (b) all income, royalties, damages and

NEWYORK 149254
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payments now and hercafter duc and/or payable under and with respect thereto,
including, without limitation, payments under all licenses entered into in connection
therewith and damages and payments for past or future infringements or dilutions thereof,
(c) the right to sue for past, present and fiiture infringements and dilutions thereof, (d) the
goodwill of the Grantor’s business symbolized by the foregoing and connected therewith,
and (€) all the Grantor's rights corresponding thereto throughout the world (all the
foregoing trademarks, registered trademarks and trademark applications, and service
marks, registered service marks and service mark applications, together with the items
described in clauses (a)-(e) in this paragraph 2(i), are sometimes hereinafter individually
and/or collectively referred to as the “Trademarks™),

(ii) rights under or interest in any patent license agreements, trademark license
agrecments 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 patent license agreements, trademark license agreements and service mark license
agreements listed on Schedule B attached hereto and made a part hereof, in each case to
the extent assignable without violation thercof, together with any goodwill connected
with and symbolized by any such trademark license agreements or service mark license
agreements, and the night 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 the
foregoing are hereinafier referred to collectively as the “Licenses”); and

(3ii) patents and patent applications, and the inventions and improvements
described and claimed therein, including, without limitation, those patents and patent
applications listed on Schedule A attached hereto and made a part hereof, and (a) the
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof,
(b) all income, royalties, damages and payments now and hereafter due and/or payable
under and with respect thereto, including, without limitation, payments under all licenses
entered into in connection therewith and damages and payments for past or future
infringements thereof, (c) the right to su¢ for past, present and future infringements
thereof, (d) all patented technology and know-how, and (e} all of the Grantor's rights
corresponding thereto throughout the world (all of the foregoing patents and
applications, together with the items described in ¢lauses (a)-(¢) in this mggmnh_zﬁm

are sometimes hereinafier individually and/or collectively referred to as the “Patents™).
3. Restrictions on Future Agreements. The Grantor will not, without the

Administrative Agent’s prior written consent, enter into any agreement, including, without
limitation, any license agreement, which is inconsistent with this Agreement, and the Grantor
further agrees that, without the Administrative Agent’s prior written consent, it will not take any
action, and will use its best efforts not to permit any action to be taken by others, including,
without limitation, licensees, or fail to take any action, which would in any respect adversely
affect the validity or enforcement of the rights transferred to the Administrative Agent under this
Agreement or the rights associated with any Patents, Trademarks or Licenses, and in particular,
the Grantor will not permit to lapse or become abandoned any Patent, Trademark or License;
provided that nothing contained herein shall restrict the Grantor’s ability to license its software in
the ordinary course of its business consistent with prior practice.

_NEWYORK 149254
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4. New Patents, Trademarks and Licenses. The Grantor represents and
warrants that (a) the Patents and Trademarks listed on Schedule A include alf the registered
patents, patent applications, trademarks, common law trademarks, trademark applications,
registered service marks and service mark applications now owned or held by the Grantor, (b)
the Licenses listed on Schedule B include all the patent license agreements, trademark license
agreements and service mark licens¢ agreements under which the Grantor is the licensee or
licensor and which are material individually or in the aggregate to the operation of the business
of the Grantor and (c) other than the rights of any party to the Licenses with respect to the
Patents and the Trademarks, no Liens in such Patents, Trademaris and Licenses have been
granted by the Grantor to any Person other than the Administrative Agent. If, prior to the
termination of this Agreement, the Grantor shall (i) obtain rights to any new patentable
inventions, trademarks, registered trademarks, trademark applications, service marks, registeced
service marks or service mark applications, (1i) become entitled to the benefit of any patent,
patent application, license or any reissue, division, continuation, renewal, extension or
continuation-in-part of any Patent or any improvement on any Patent or License or any
trademarks, registered trademarks, trademark applications, trademark licenses, trademark license
renewals, service marks, registered service marks, service mark applications, service mark
licenses or service mark license renewals whether as licensee or licensor, or (ii1) enter into any
new patent license agreement, trademark license agreement or service mark license agreement,
the provisions of paragraph 3 above shall automatically apply thereto. The Grantor shall give to
the Administrative Agent written notice of events described in glauses (1), (ii) and (iii) of the
preceding sentence within 30 days of the occurrence of any such event. The Grantor hereby
authorizes the Administrative Agent to modify this Agreement unilaterally (i) by amending
Schedule A to include any future patents, trademarks, registered trademarks, trademark
applications, service marks, patent applications, registered service marks and service mark
applications owned or held by Grantor or to prepare this Agreement for filing with the Patent and .
Trademark Office and by amending Schedule B to include any patent license agreements,
trademark license agreements and service mark license agreements to which Grantor becomesa
party, which are Trademarks or Licenses under paracraph 2 above or under this paragraph 4, and
(ii) by filing with the Patent and Trademark Office, in addition to and not in substitution for this
Agrecment, & duplicate original of this Agreement containing on Schedule A or B thereto, as the
case may be, such future patents, trademarks, registered trademarks, trademark applications,
service marks, patent applications, registered service marks and service mark applications, and
patent liccnse agreements, trademark license agreements and service mark license agreements.

5. Royalties. The Grantor hereby agrees that the use by the Administrative
Agent of the Patents, Trademarks and Licenses as authorized hereunder in connection with the
Administrative Agent’s exercise of its rights and remedies under paragraph 13 or pursuant to the
Security Agreements shall be coextensive with the Grantor’s rights thereunder and with respect
thereto and without any liability for royalties or other related charges from the Administrative
Agent and the Lenders to the Grantor.

6. Further Assignments and Security Interests. The Grantor agrees not to sell

or assign its respective interests in, or grant any license under, the Patents, the Trademarks or the
Licenses without the prior and express written consent of the Administrative Agent.

NEWYCRK 149254
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7. Nature and Continuation of the Administrative Agent’s Security Interest;
Termination of the Administrative Agent’s Security Interest; Release of Collateral. This
Agreement is made for collateral security purposes only. This Agreement shall create a
continuing security interest in the Patents, Trademarks and Licenses and shall terminate only
when the Obligations have been paid in full in cash and the Credit Agreement and the Security
Agreements have been terminated. Upon such termination and at the written request of the
Grantor or its successors or assigns, and at the cost and expense of the Grantor or its successors
or assigns, the Administrative Agent shall execute in a timely manner such instruments,
documents or agreements as are necessary or desirable to terminate the Administrative Agent’s
security interest in the Patents, the Trademarks and the Licenses, subject to any disposition
thereof which may have been made by the Administrative Agent pursuant to this Agreement or
the Security Agreements.

8. Duties of the Grantor. Subject to the second sentence of this Scction 8, the
Grantor shall have the duty (i) to prosecute diligently any patent application, trademark
application or service mark application that is part of the Trademarks pending as of the date
hereof or hereafter unti] the termination of this Agreement and (ii) to make any application for
and diligently prosecute the registration of (x) any trademark or service mark that the Grantor
has not created as of the date hereof which the Administrative Agent, after consultation with the
Grantor, reasonably determines may have sigmficant value and (y) any unpatented but patentable
invention. The Grantor further agrees (i) not to abandon any Trademark or License without the
prior written consent of the Administrative Agent if such abandonment would have a Material
Adverse Effect, and (ii) to use its reasonable best efforts to obtain and maintain in full force and
effect the Patents, the Trademarks and the Licenses that are or shall be necessary or
economically desirable in the operation of the Grantor’s business. Any expenses incurred in
connection with the foregoing shall be borne by the Grantor. Neither the Administrative Agent
nor any of the Lenders shall have any duty with respect to the Patents, Trademarks and Licenses.
Without limiting the generality of the foregoing, neither the Administrative Agent nor any of the
Lenders shall be under any obligation to take any steps necessary to preserve rights in the
Patents, the Trademarks or Licenses against any other parties, but the Administrative Agent may
do so at its option from and after the occurrence of an Event of Default, and all expenses
incurred in connection therewith shall be for the sole account of the Grantor and shall be added
to the Obligations secured hereby.

9. The Administrative Agent’s Right to Sue, Upon the occurrence and
during the continuance of an Event of Default, the Administrative Agent shall have the right, but
shall not be obligated, to bring suit in its own name to cnforce the Patents, the Trademarks and
the Licenses and, if the Administrative Agent shall commence any such suit, the Grantor shall, at
the request of the Administrative Agent, do any and all lawful acts and execute any and all
proper documents required by the Administrative Agent in aid of such enforcement. The
Grantor shall, upon demand, promptly reimburse the Administrative Agent for all actual costs
and cxpenses incurred by the Administrative Agent in the exercise of its rights under this

paragraph 9 (including, without limitation, reasonable fees and expenses of counsel for the
Administrative Agent).

10.  Waivers. The Administrative Agent’s failure, at any time or times
hereafter, to require strict performance by the Grantor of any provision of this Agreement shall

5
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and the Grantor, the Administrative Agent shall be conclusively presumed to be acting as agent
for the Lenders with full and valid authority so to act or refrain from acting, and the Grantor shall
not be under any obligation, or entitlement, to make any inquiry respecting such authority.

18.  Termination; Release. Upon the repayment of all the Obligations in full
and the termination of the Commitments, this Agreement shall terminate, and the Administrative
Agent, at the request and expense of the Grantor, will promptly execute and deliver to the
Grantor the proper instruments acknowledging the termination of this Agreement, and will duly
assign, transfer and deliver to Grantor (without recourse and without any representation or
warranty of any kind) such of the Collateral as may be in the possession of the Administrative
Agent and has not theretofore been disposed of or otherwise applied or released.

10.  Recinstatement. This Agreement shall continue to be effective or be
reinstated, as the case may be, if at any time any amount received by the Lenders in respect of
the Obligations is rescinded or must otherwise be restored or returned by such Lender upon the
insolvency, bankruptcy, dissolution, liquidation or reorganization of the Grantor or upon the
appointment of any intervenor or conservator of, or trustee or similar official for, the Grantor or
any substantial part of its asscts, or upon the entry of an order by a bankruptcy court avoiding
payment of such amount, or otherwise, all as though such payments had not been made.

20. Section Titles. The section titles herein are for convenience of reference
only, and shall not affect in any way the interpretation of any of the provisions hereof.

- 21.  Execution in Counterparts. This Agreement may be exccuted in any
number of counterparts and by different parties hereto in separate counterparts, each of which

when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

22.  Submission to Jurisdiction and Service of Process. The Grantor hereby
irrevocably and unconditionally agrees that the terms of Section 9.13 of the Credit Agreement
with respect to submission to jurisdiction and service of process shall apply equally to this
Agreement.

23. Waiver of Bond. The Grantor waives the posting of any bond otherwise
required of the Administrative Agent in connection with any judicial process or proceeding to
realize on any of the Patents, Trademarks or Licenses or any other security for the Obligations, to
enforce any judgment or other court order entered in favor of the Administrative Agent, or to
enforce by specific performance, temporary restraining order, or preliminary or permanent
injunction, this Agreement or any other agresment or document between the Administrative
Agent and the Grantor.

24, WAIVER OF JURY TRIAL. EACH OF THE GRANTOR AND THE
ADMINISTRATIVE AGENT WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY

NEWYORK 145254
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DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, BETWEEN
THE ADMINISTRATIVE AGENT AND THE GRANTOR. ARISING OUT OF OR RELATED
TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH. EITHER THE GRANTOR OR THE ADMINISTRATIVE
AGENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES
BERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

_NEWYORK 149254
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement as of the day and year first above written.

THERMALLO , INC.

B

Néme: 'J—l'um V\}
Title: VzCe.."-i’rt,S|

CANADIAN IMPERIAL BANK OF
COMMERCE, as Administrative Agent

By:

Name:
Title:
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IN WITNESS WHEREQF, the parties hercto have duly executed this
Agreement as of the day and year first abave written.

THERMALLOY, INC.

Name:
Title:

CANADIAN IMPERIAL BANK OF
COMMERCE, as Administrative Agent

By: <
Name: ~” Kaih Labbata
Title: Exacytive Diroclor
SIBC Word Markets Corp, As Agen
TRADEMARK
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sTATEOF . N1Y )

COUNTY oh\w )5

day of " 000, before me personally came
to me known, who Keing by me duly sworn, did depose and say
e ; that he/she is a

t he/she resides at

\t—& of Thermalloy, Inc., the corporation described in and which
accepted and agreed to the foregoing instrument; and that he/she signed his/her name thereto by
authority of the board of directors of said corporation.

sguenus -
STATE OF NEW HAMPSHIRE ‘@.U/M.’FVLMJ(L\
, fes

Wy CONEHSRN MNov. 6. 2002
W i Notary Public
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STATE OF Ak !-TIJ\I( )
) S
COUNTY OF Ajud#g&)

On the 9 ™ dayof Epﬁ»g?_, 2000, before me personally came
‘who

to me known, being by me duly sworn, did depose and say

that he/she resides atf?}/ Zy‘mg,'g_fg Deive, A‘:’i z«l ng /ovas; that he/she isa
uTheri of Canadian Imperial B of Cormerce, the entity described in
and which accepted and 2 1o the foregoing instrument; and that he/she signed his/her name

thereto by appropriate authority.
Notary Public )

] SHIRPY 2DE30
Netary 2 ¢ STall

wem he T
43 ST Ao

RS- A L,

Hae
aud

0

M ™ Py v
Do e < Mt YR

Cur~ves 3 T, gy ntven

[Eos3

.
a0
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Schedule A
THERMALLOY, INC,

(See Attached)

6057731
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Schedule B .

THERMALLOY, INC.
- Intellectual Property and License Agreement, effective as of February 20, 1998, by and
between Dell Products L.P. and Thermalloy, Inc.
- Agreement, dated November 28, 1997, between JBA Intemational, Inc. and Thermalloy,
Inc,
605773.1
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