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To the HMonorabla Commissloner of Patents and Tradamarks: Pleasa record the attached original documenls or copy thereof.

1. Name of conveying party{ies): 2. Name and address of receiving pary(ies)

Tri-Star Electronics International, Inc. Name: Geueral Electric Capital Corporation L
(for itself and in itz capacity as Junior Agent

Intemal
Address:_ for SCIL Lenders)
ivi Association
l:h Individual(s) I;h Streat Address: 335 Madison Avenus .
D General Partnership Q Limited Partnership
Corporation-State  California City: New York State: NY Zlp: 10017
L3 Other L} Individual(s) clizenship
[} Association
Additional name{s) of conveying party(ieg) attached? DYBS No
: [} General Partrership
3. Mature of conveyanca: '-:i Limite! Partnership
Ch Assignment [l Merger Bk Corporation.State_Delaware
Sacurity Agreement Q Change of Name Ch Other
Q Oth If Bssignes |5 not domiclied In the United Slatés, & domestie
e reprezentative designation i altashed: Cf ves Oy No
i - (Designationa must be a saparals document frgm assignmant)
Exacution Date: May 23, 2003 Addlllonal name(s) & addreas( es) atlachad? Yas Ne
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
2407574
2584881
Additional number(s) attached [; Yas _@ Ne
£ Name and address of party to whom comespondence 6. Total numbar of applications and .
concearning document should be mailed: registrations involved: ...
Name:_Christing F. Benton -
. 63
Internal Address: Clifford Chance US LLP 7. Total fea (37 CFR3AT). ... o> 00
u Enclosed

@ Authorized to be charged to deposit accournt

Streot Address: 200 Park Avenue _ 8. Deposit account number;

18-1843

City:_N,E“"_YElE__ State; Mew York Zlp: 10166 (Attach duplicate copy of lhis page if paying by deposit account)
DO NOT USE THIS SPACE

8. Btatement and signature.
To the best of my knowledge and belief, the foregoing inforrmetion Is true and correct and any aftached copy is a frus

copy of the original document.
Christine F. Benton ey ’?% 5 /20/0 3
4

Nama of Person Signing Signature = Date
=) I

Tolal number of pages Including covar sheet, allachments, and document:

Mall documents to ba recorded with raquired covar ghaat informatlon to:
Commissionsr of Patant & Trademarks, Box Assignments
wasghington, D.G. 203231
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EXECUTION COPY

JUNIOR TRADEMARK SECURITY AGREEMENT

This JUNIOR TRADEMARK SECURITY AGREEMENT is dated as of May 23, 2003 (this "Junior
Trademark Security Agreement"), by and among WINGS HOLDINGS, INC., a Delaware corporation
("Holdings"), AVTECH CORPORATION, a Washington corporation ("Avtech"), TRI-STAR
ELECTRONICS INTERNATIONAL, INC., a California corporation ("If-Star"), and AEROSPACE
DISPLAY SYSTEMS, LLC, a Delaware limited liability company ("ADS", and together with Holdings,
Avtech and Tri-Star, each a "Borrower" and "Grantor” and collectively as "Borrowers" or "Grantors"),
and GENERAL ELECTRIC CAPITAL CORPORATION, a Delaware corporation, for itself and in itg
capacity as Junior Agent for SCIL Lenders ("Junior Agent™).

WITNESSETH:

WHEREAS:

(A) Grantors have entered into a Credit Agreement dated as of the date hereof (including all annexes,
exhibits and schedules thereto, and as from time to time amended, restated, supplemented or
otherwise modified and in effect from time to time, the "Credit Agreement") by and among the
Borrowers, the other persons named therein as Credit Parties, Lenders and General Electric
Capital Corporation as Agent, pursuant to which, among other things, SCIL Lenders have agreed
to make a certain term credit facility available to Borrowers upon the terms and subject to the
conditions specified in the Credit Agreement;

(B) Borrowers wish to borrow the SCIL (as such term is defined in the Credit Agreement);

()] SCIL Lenders are willing to make the SCIL to be made by SCIL Lenders as provided for in the
Credit Agreement, but only upon the condition, among others, that each Grantor shall have
executed and delivered to Junior Agent, for itself and for the ratable benefit of SCIL Lenders, that
certain Junior Security Agreement dated as of the date hereof (including all armexes, exhibits or
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the "Junior Security Agreement™) by and between Grantors and Junior Agent; and

(D) Pursuant to the Junior Security Agreement, each Grantor i3 required to execute and deliver to
Junior Agent, for itself and for the ratable benefit of SCIL Lenders, this Junior Trademark
Security Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and for
other good and valuable consideration, the receipt and sufficiency of which are hereby ackmowledged,
each Grantor hereby agrees as follows:

1. DEFINED TERMS

All capitalized terms used but not otherwise defined herein have the meanings given to them in
the Credit Agreement and Annex A thereto.

NYR 1413507.2
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2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL

To secure the prompt and complete payment, performance and observance of all of the S8CIL
Obligations and all renewals, extensions, restructurings and refinancinpgs thereof, and all
obligationg, liabilities and indebtedness of each Grantor arising under the Credit Agreement and
the other Loan Documents (other than in respect of Senior Obligations) (all such Obligations and
other secured obligations, the "SCIL Secured Obligations”) each Grantor hereby prants to Junior
Agent, on behalf of itself and SCIL Lenders, a continuing security interest and Lien (subject only
to the Senior Liens) in all of such Grantor's right, title and interest in, to and under the following,
whether presently existing or hereafter created or acquired (collectively. the "Trademark
Collateral™):

(a) all of its (i} Trademarks and (i1) Trademark Licenses to which any Grantor is a party
including those referred to on Schedule I hereto but in no event any intent to nse
applications relating to Trademarks (if and to the extent that the creation of a Lien on
licensed rights is not prohibited by the agreement granting such license, provided that if
any such prohibition is contained in any such agreement, the relevant Grantor shall use
all reasonable efforts to amend such agreement to remove such prohibition);

(b) all reigsues, continuations or extensions of the foregoing;

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

(d) all products and proceeds of the foregoing, including, without limitation, any ¢laim by,
right in and judgment in favor of such (Grantor against third parties for past, present or
future (i) infringement or dilution of any Trademark or Trademark licensed under any
Trademarlk License or (ii) injury to the goodwill associated with any Trademark or any
Trademark licensed under any Trademark License;

provided, however, in no event shall Trademark Collateral include (A) any lease, license,
contract, property rights or agreement to which the Grantor is a party or any of its rights or
interests thereunder if and for so long as the grant of such security interest shall constitnte or
result in (i) the abandonment, invalidation or unenforceability of any right, title or interest of such
Grantor therein or (i) in a breach or termination pursuant to the terms of, or a default under, any
such lease, license, contract, property rights or apreement (other than to the extent that any such
term would be rendered ineffective pursuant to Sections 9406, 9407, 9408 or 9-40%9 of the
Uniform Commercial Code (or any successor provision or provisions) of any relevant jurisdiction
or any other applicable law (including the Bankruptcy Code) or principles of equity); provided,
however, that such security interest shall attach immediately at such time as the condition cansing
such abandonment, invalidation or unenforceability shall be remedied and to the extent severable,
shall attach immediately to any portion of such lease, license, comtract, property rights or
agreement that does not result in any of the consequences specified in (i) or (ii) above; or (B) any
asset subject to a Permitted Encumbrance.

3. JUNIOR SECURITY AGREEMENT

The security interests granted pursuant to this Junior Trademark Security Agreement are pranted
in conjunction with the security interests granted to Jumor Agent, on behalf of itself and SCIL
Lenders, pursuant to the Junior Security Apreement. Each Grantor hereby acknowledges and
affirms that the rights and remedies of Junior Agent with respect to the security interest in the

7.2
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Trademark Collateral made and granted hereby are more fully set forth in the Junior Security
Agreement and the other Loan Documents, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

SUBORDINATION

The security interest and Lien granted hereunder to Junior Agent in favor of SCIL Lenders and
the rights of such parties in respect thereof shall be subordinated to the Lien granted to Senior
Agent for the benefit of Senior Lenders by the Grantors pursuant to that certain Trademark
Security Agreement dated as of the date hereof among the Grantors and Senior Agent on behalf
of Senior Lenders to the extent set forth in Section 6.6 of the Credit Agreement.

NYE 1413507.2
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IN WITNESS WHEREOQF, each Grantors has cavsed this Jupior Trademark Security Apreement to be
exccuted and delivered by its duly authorized officer as of the date first set forth above.

ACCEPTED AND ACKNOWLEDGED BY:

WINGS HOLDINGS, INC.
as a Gramtor

By:
Name: Wilham Hophans
Title: President

AVTECH CORPORATION
az a Gramtor

By:

MName: Michael Lowenson
Tille: Secretary

TRI-STAR ELECTRONICS
INTERNATIONAL, INC.
a% a Graontor

By:
Name: Corina Wandrey
Tille: Sccoretary

AFROSPACE DISPLAY SYSTEMS, LLC
as n Graptor

By
e  James Paraons

Title:  Secretary

GENERAL ELECTRIC CAPITAL CORFORATION,

as Junior Agent

By:

HName: Ryan Cascade

Title: Iz Duly Authonzed Signatory

HYER 1413507
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IN WITNESS WHEREOF, each Grantors has cansed this Junior Trademark Secwrity Agreement to be
exccated and delivered by its duly authorized officer as of the dare first set forth above.

WINGS HOLIANGS, INC.
a3 n Gramtor

By:

Manxe: William Hopidns
Title:r Progident

AVIECH CORFORATION
as o Gramior

By:

NWame: Miclhadd Lowenson
Title: Scorctary

TRI-STAR ELECTRONICS

INTERNATIONAL, INC.
a5 n Grantor

By: @kul_& @ @Z%f
MName: Conons Wandrey

Title: Secrctary

AFROSPACE FSPLAY SYSTEMS, LLC
as & Granter

By:
MName: James Parsons

. Title:  Secretary

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAFITAL CORPORATION,
ax Jomior Agent

By-

Mamme: Ryen Cascade
Title: its Duly Authorized Signatory

WYE 1413307
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IN WITNESS WHEREOF, each Grantors has caused thiz hmior Trademark Security Agreement to be
exccuted and delivered by its duly authorized officer as of the date first set forth above.

WINGS HOLDINGS, INC.
as a Grantor

By:
MName: Williamn Hopkins
Title: President

AVTECH CORPORATION
as a Grantor

By- W@/ﬁ""

Name: Michael Lowenzon
Title: Secretary

TRI-STAR ELECTRONICS
INTERNATIONAL, INC.
as a Grantor

By:

Name: Corina Wandrey
Title:  Secretary

AEROSPACE DISPLAY SYSTEMS, LLC
ax a Grantor

By-

Mapw: James Parsons
Title:  Secretary

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL CORPORATION,
as Jemicr Agent

By

Name: Ryan Cascade
Title:  Its Duly Authorized Sipnatory

NYB 1413507
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IN WITNESS WHEREOF, each Grantors has cansed this Junior Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

ACCEFTED AND ACKNOWLEDGED BY:

WINGS HOLDINGS, INC.
as a Grantor

By: / é N %Z'
Name: WHliam Hopkins

Title:  President

AVTECH CORPORATION
a5 a Grantor

By:

Name: Michael Lowenson
Title: Secretary

TRI-STAR ELECTRONICS

INTERNATIONAL, INC.
as a Grantor

By:

Name: Corina Wandrey
Title: Secretary

AEROSPACE DISPFLAY SYSTEMS, LLC
as a Grantor

By:

Mame: James Parsoms

Title: Secretary

GENERAL ELECTRIC CAPITAL CORFORATION,

as Junior Agent

By:

Name: Ryan Cascade

Title: Iis Duly Authorized Signatory

HYB 1413507
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IN WITNESS WHEREOQOF, each Grantors has caused this Junior Trademark Security Agreement to be
exccuted and delivered by its duly authorized officer as of the date first set forth above.

WINGS HOLDINGS, INC.
as a Grantor

By:
Name: William Hopkins
Title: Presidend

AVTECH CORFORATION
uy a Grantor

By:

Name: Michae] Iowenson
Title: Secretuy

TRI-STAR ELECTRONICS

INTERNATIONAL., INC.
as n Grantor

By:

Name: Corna Wandrey
Title: Secretary

AEROSPACE DISPFLAY SYSTEMS, LLC
as a Grantor

By:

Name: James Parsons
Title: Secretary

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL CORTORATION,
a% Jumor Agent

By: ( pad e ——

Natne: Rysn Cascade
: Itz Duly Authornized Signatory

NYB 1413507
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SCHEDULE 1

JUNIOR. TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

Fol13sold

RECORDED: 05/30/2003

Owner Mark Registration Registration
No. Date
Tri-Star Electronics International, Inc. |Tr-Star Symbol 2,407,578 11- Nov-00
Tri-&tar Electronics International, Ine. [C(Q} Connector 75/005/780 16-Oct-95
Tr-Star Electronics International, Tne. |Cory Components 2,584,881 25-Jun-02
Avtech Corporation "Ideas that Fly" 1,804,707 16-MNov-93
=Sched 1-)
NYE 14135072
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