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1. HName of convaying party(ies):
IPF Licensing LLC

_ Indiwvidual(s)

— General Partnership
— Corporation-State:
x Other: limited liability corporation: Delaware

Azggociation
Limited Partnership

3. Hature of conveyance:

ASBignment

Merger
Security Agreement

Change of Name

=% Other: tradamerk license agreement
Effective Date: December 11, 2002

4. Application number(s) or registration pumber{s):

A. Trademark Application Ng. (=)

Additional numbers attached?

5. Name and address of party to whom corragpondencs
concerning dooument should be mailaed:

Michael . Fishman, Eag.
Rader, Fishman & Grauer
39533 Woodward Avenus
Zuite 140

Bloomfield Hills, Michigen
(248) 594-0&30

48304

DO NOT USE THIS SPACE

9. Statament and signatura.

2, HName and addvess of receiving party(iaea):

Alpine Holdoo Ine.

Suite 200

One Meadowlands Ploza
East Rutherford, NJ 07073

— Individual{s) citizenship:
__ Association:

— General Partnership:

— Limited Partnership:

LX O Corporation - State: Delaware
—_ Other:

If assignes iz not domiciled ipn the United States, a
domestic representative designation is attached:

Yes X _ No
(Designations must be a separate deogument from
Aszigmment)

Additienal name(s) & addresz(es) attached?
Yas M

—_ =)

B. Trademark Registration No. (8)
Feg attached schedule

x_ Yeg No

6. Total mumber of applications and registrarions
involved: Nine (9)
7. Total fae (37 CFR 3.41) ccsvs.n-aa5240.00
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8. Deposit Account Number: 18-0013
lattach duplicate copy of this page if using
deposit agcount)

ZH $240.00

Te the best of my knowledge and belief, the forsgoing information is true and corract and amy attached copy

iz a true gopy of the original document.

4/1/04

Linds F. Sudzipas
Name

700075668

Fighetire” 7 Date
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EXHIBIT A

MARK JURISDICTION REGISTRATION OR
: , APPLICATION NUMBER
T ESSEX » US— - 961,503
ESSEX Us 959,657
ESSEX 0s 954,253
ESSEX US 054,283
ESSEX . - UsS 1,411,176
ESSEX US 1,644,139
ESSEX Us : 618,129
ESSEX : Us : 536,430
ESSEX US 066,421
TRADEMARK
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EXECUTION COPY

TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (this “Agreement”)
dated as of December }) , 2002 (the “Effective Date™) by and among IP Licensing LLC, a
Delaware limited liability company (“Licensor™) on the one hand, and Alpine Holdco,
Inc., a Delaware corporation (“Licensee™), on the other hand.

WHEREAS, certain affiliates of Licensor, Licensee and certain other
parties have entered into that certain Purchase Agreement dated Qctober 31, 2002 (as
amended from tune to time, the “Purchase Agreement™);

WHEREAS, Licensor is the owner in1 the United States and certain other
countries of the mark ESSEX and all goodwill associated therewith, including the
registrations and applications therefor identified on Exhibit A (collectively, the “Mark™);

WHEREAS, Licensee desires to obtain the nght to use the Mark in

connection with its operation of the Business, and Licensor desires to grant Licensee such
right, all on the terms and conditions set forth in this Agreement; and

WHEREAS, capitalized terms used and not defined herein shatl have the
meaning set forth in the Purchase Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual
covenants containad in this Agreement, the parties agree hereto as follows:

1. Grant of License.

{a) Subject to the terms and conditions of this Agreement,
Licensor hereby grants to Licensee for itself and its current and future Subsidiaries a non-
exclusive, fully paid-up, royalty-free, perpetual (subject to the terms of Section 5 below),
worldwide right and license to use and reproduce the Mark solely in connection with the
operation, promotion, marketing and advertising of the Business (but specifically
excluding the right to sublicense any rights hereunder), except as set forth in the Supply
and Transitional Services Agreement, provided that Licensee shall, in connection with all
uses of the Mark, also display the word “electric™ or “electrical” or a variation thereof in
reasonably close proximity to the Mark, and provided further that the Licensee may not
use the Mark in connection with the term SUPERIOR, or any term confusingly similar
therato as determined in Licensor’s sole disceretion.

2. Quality Control

(a) Licensee shall (1) maintain the current siandards of
Licensor with respect to use of the Mark on 2}l goods produced in connection with the
Business and all services associated therewith, and in 21l advenising and promotional
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materials related thereto, (i1} exercise best efforts to safeguard the established goodwill
symoolized by the Mark, and (iii) materially comply with all federal, state and local laws

and regulations goveming the use of the Mark and operation of the Business under or in
connection with the Mark.

(b) For so long as the Business 1s operated by Licensee or any
of its Subsidiaries, Licensee shall maintain in its records samples of the materials bearing

the Mark. Upon written request, Licensee shall provide Licensor with access to the
samples during regular business hours.

(<) For the avoidance of doubt, Licensee acknowledges that its
affiliates, other than its subsidianes, have not been granted any rights under this
Agreement.

(d) Licensee shall not make any use of the Mark that is
unauthorized under this Agreement. '

3. Ownership.

. (a) Licensee acknowledges that Licensor is the owner of all
right, title and interest in and to the Mark and the goodwill associated therewith.
Licensee shall not at any time knowingly do or permit to be done by any Person under its
control any act or thing which will in any way adversely affect the rights of Licensor in
and to the Mark, or any registrations therefor, or which may reduce the value of the Mark
or detract from Licensor’s or Licensee’s respective reputations.

{(b) At Licensor’s request, Licensee shall execute any
documents required by Licensor to confirm Licensor’s ownership of ali rights in and to
the Mark and the respective rights of Licensor and Licensee pursuant to this Agresement.
Licensee shall cooperate with Licensor’s requests in connection with the filing,
maintenance, preservation and renewal of all applications and registrations for the Mark.

(c) Licensee shall not challenge Licensor’s ownership of or the
validity of the Mark or any application for registration thereof, or any rights of Licensor
therein. Licensee shall not file or prosecute a trademark application or other application
to register the Mark, a mark containing the Mark or a mark confusingly similar to the
Mark, as all use of the Mark shall inure to the benefit of Licensor.

4. Infringement Proceedines.

(a) In the event that Licensee leamns of or reasonably suspects
any infringement or imitation of the Mark, Licensee shall promptly notify Licensor
thergof

(b) Upon learning of any such potential infringement, Licensor
may take such action as it deems necessary for the protection of its rights in and to the
Mark, including the institution of federal or state proceedings with selection of Licensor’s
own counsel and control over the action, including the right to settle. In the event that

5739/10770-038 NYWORDISETT? v7 TRADEMARK
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Licensor takes such action, Licensee shall cooperate with Licensor, at Liceusor's

expense, in prosecuting all acts or conduct that Licensor may reasonably deem necessary
to protect Licensor’s rights in the Mark.

(c) In the event that Licensor elects not to exercise its rights to
prosectte an infringement or imitation of the Mark within twenty (20) days of receipt of
Licensee’s notice, Licensee has the right (but not the obligation), at its own expense and
wpon prior written notice to Licensor, to take such action as it deems necessary for the
protection of its and Licensor’s rights in and to the Mark, including the institution of
federal or state proceedings with the selection of Licensee’s own counsel and contro!
over the action, including the right to setile, subject to Licensor’s approval, which shall
not be unreasonably withheld. In the event Licensee takes such action, Licensor shail
cooperate with Licensee, at Licensee's expense, in prosecuting all acts or conduct that
Licensee and Licensor may in consultation reasonably deem necessary to protect
Licensee’s and Licensor’s rights in the Mark.

() Nothing in this Agreement shall be construed to pievent
Licensee and Licensor from agreeing to take action jointly against any unauthorized third
party use,

(e) The party that takes action against an unauthorized third
party use (unless the action is taken jointly) shall receive and retain any and all funds
recovered in such an action, including without limitation, the settlement thereof. Ifthe
action 1s taken jointly, the parties will share the expenses equally and, after payment of
expenses, the parties shall share equally any and zll funds recovered in such an action,
including, without limnitation, the settlement thersof.

5. Term and Termunation. This Agreement shall come into full force and
effect on the Effective Date and shall remain in full force and effect for as long as
Licensee (or its Subsidiaries) operates the Business (the “Term™). Notwithstanding the
foregoing, the Licensor may terminate this Agreement at any tirme in the event that the
Licensee is in matenal default or breach of any material provision of this Agreement, and
such default or breach continues uncured for a period of thirty (30) days after written
notice thereof.

6. Licensor’s Bankrupicy.

(a) Licensor and Licensee agree that this Agreement is
intended to survive and be enforceable against each party after and notwithstanding any
bankruptey, insclvency or other demise of either party. Licensor acknowledges and
agrees that Licensee has and will continue to rely on its ability to continue to use the
Mark pursuant to the terms of this Agreement, that the grant of the license to the Mark
under this Agreement is intended to be perpetual and not subject to avoidance or rejection
of any kind. Ali rights and licenses granted pursuant to this Agresment, are, and will
othenwvise be deemed to be, licenses of rights to intellectual property subjectto 11 U.S.C.
3365(n). The parties agree that, Licensee shall be entitled to all applicable rights,

5730/10770-035 NYWORDIGET?T v7 TRADEMARK
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remedies and elections under 11 U.5.C. §101 et. seq. (the “Bankruptcy Code™) including
11 U.S.C. §365.

{b) In the event that, notwithstanding paragraph 6(a), this
Agreement is rejected by Licensor, and Licensee makes an election under 11 U.S.C.
§365(n)(1) Licensor will not interfere with the rights of Licensee as provided in this
Agreement. Licensor further acknowledges that if, notwithstanding paragraph 6(a),
Licensor takes any action (whether under Section 365 of the Bankruptcy Code or
othenwvise) that rejects or otherwise voids this Agreement for reasons other than breach by
Licenses, Licensee may suffer substantial damages. Upon Licensee's proof of such
damages, Licensor will be liable to Licensee and obligated to pay all claims arising out of
and in connection with such rejection or avoidance, including without limitation, claims
for damages solely in connection therewith, and for all fees, costs and expenses incurred

by Licensee (including without limitation costs and reasonable attomey's fees) solely in
connection therewith.

(c) The parties agree that applicable law does not excuse
Licensor from accepting perfonmance by, or rendering petfonmance under this Agreement
and all rights and licenses granted hereunder to by a person or entity other than Licensee.
The parties recognize and acknowledge that a material breach by the Licensor of this
Agreement will cause irreparable and material loss and damage to the Licensee, the
amount of which cannot be readily determined and for which it will not have an adequate
remedy at law or in damages. Accordingly, in addition to any remedy the Licensee may
have in damages by an action at law, it shall have right to have the provisions of this
Agreement specifically enforced against Licensor, including following the
commencernent of a voluntary or involuntary case under Title 11 of the United States
Code by or against Licensor.

7. Warranties and Indemnification.

{a) Licensor and Licensee each warrants and represents that it
is authorized to enter into and perform this Agreement.

(b) Licensor shall indemnify and hold harmless Licensee, its
successors and assigns, and all of their respective directors, officers, employees,
shareholders, principals, agents and legal representatives, from and against any and all
damages, losses, claims, liabilities, costs and expenses (including, without limitation,
legal fees and other expenses) that arise out of or relate to any breach of this Agreement
by Licensor.

(<) Licensee shall indemnify and hold harmless Licensor, its
successors and assigns, and all of their respective directors, officers, employezes,
shareholders, principals, agents and legal representatives, ffom and against any and all
damages, losses, claims, liabilities, costs and expenses (including, without limitation,
legal fees and other expenses) that anse out of or relate to any breach of this Agreement
by Licensee.
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5. No Joint Venture/MNo Third Party Beneficiaries. Licensor and Licenses,
in the performance of their respective obligations hereunder, shall act a1 all times as
independent contractors, and neither party shall have or exercise control over the other
party, its agents, servants or employees in the performance of such other party’s
obligations under this Agreement. Except as provided in Section 135, this Agreement is
entered into solely between the parties hereto and is not intended by the parties to confer
upon any other person or entity any nght or claim by reason of this Agreement.

9. Notices. All notices shall be in writing delivered as follows:

(a) If to Licensor, to: ¢/o Superior TeleCom Inc.
One Meadowlands Plaza, Suite 200
East Rutherford, NI 07073
Attention: President
Facsimile: (201) 549-4408

With a copy 1o

Morgan, Lewis & Bockius LLP
101 Park Avenue

New York, INY 10178

Attn: Howard L. Schecter, Esq.
Fax: 212.309.6001

{b) Ifto Licensee, to: c/o The Alpine Group, Inc.
One Meadowlands Plaza, Suite 200
East Rutherford, NJY 07073
Attention: Chaimman
Facsimile: (201) 549-442%

With a copy to:

Proskauer Rose, LLP
1585 Broadway

New Yorlk, NY 10036
Attn: Ronald Papa, Esq.
Fax: 212.969.2900

or to such other address as may have been designated in a prior notice. Notices may be
sent by {a) overnight courier, (b) confirmed facsimile transmission or (¢) registered or
certified mail, postage prepaid, return receipt requested; and shall be deemed to have
been given () in the case of overnight courier, the next business day after the date sent,
(b) in the case of facsimile transmission, on the date of confirmation of such
transmission, and (c¢) in the case of mailing, three business days afier being manled.
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10. Binding Effect. This Agreement shall be binding upon and shall inure

to the benefit of the parties hereto and their respective successors, reprasentatives, and
permitted assigns.

11. Waiver. INo failure by any party hereto to exercise, and no delay in
exercising, any right hersunder shall operate as a waiver thereof, nor shall any single or
partial exercise of eny right hereunder by such party preclude any other or future exercise
of that right or any other right hereunder by that party.

12. No _Election of Remedies. No provision of, or any rights granted or
remedies available under, this Agreement or any other agreements slmll lint the
availability of any other right or remedy for the breach or violation of any of the
provisions contained in this Agreement or any such other agreements or docutents.

13. Assignment. The nights and obligations of each party under this
Agreement shall not be assignable by such party without the prior written consent of the
other party and any assigrumnient attempted without that consent will be void and of no
effect, except that either party may assign without consent its rights under this Agresment
to a successor 1 connection with a merger, conselidation, spin off or sale of all or
substantially all of 1ts assets or that porticn of its business pertaining to the subject matter
of this Agreement; provided, however, that i1f such a successor of Licensee is a Person
that 1s engaged anywhere in the world in any business of the type conducted as of the
date hereof by Superior TeleCom Inc. (after giving effect to the transactions
contemplated by the Purchase Agreesment), such assignment shall require Licensor’s prior
written consent, such consent not to be unreasonably withheld; provided, further, that if
such a successor of Licensor is a Person that is engaged anywhere in the world in any
business of the type conducted as of the date hereof by the Licensee (after giving effect to
the transactions contemplated by the Purchase Agreement), such assignment shall require
Licensee’s prior written consent, such consent not to be unreasonably withheld.- Nothing
herein shall prohibit Licenses from pledging or granting a security inierest in this
Agreement or its rights hereunder, and such pledge or grant shall not constitute an
assignment hersunder. In the event the holder of such security interest (the “Secured
Lender”) enforces such security interest, the Secured Lender may assign, without the
consent of Licensor, the rights of Licensee under this Agreement to a Person who is a
successor to the Business in connection with a merger, consolidation, spin off or sale of
all or substantially all of Licensee’s assets or that portion of Licensee’s business
pertaining to the subject matter of this Agreement; provided, however, that if such
successor is a Person that is engaged anywhere in the world in any business of the type
conducted as of the date hereof by Superior Telecom, Inc. (after giving effect to the
transactions contemplated by the Purchase Agreement), such assignment shall require
Licensor’s prior written consent, such consent not to be unreasonably withheld. The
acquisition of more than 50% of the outstanding capital stock of a party shall be deemed
to be an assignment for purposes of this Section 13. Any permitted successor or assignes
shall be deemed a Licensee with all rights and obligations hereunder. No assignment by
either party hereto, and no subsequent assignment by any assignee, shall relieve the
assignor of its obligations hereunder. Licensor expressly acknowledgzs that Licensee

5739/10770-038 NYWOQRDIQ777 v7 TRADEMARK

6 REEL: 002824 FRAME:

0858



FR @1 "84 11:8% FR RADERFISHMAR TO 917AZ3BEE99S F.18--13

may assign its rights in this Agreement to Essex Electric, Inc. immediately following the
Closing pursuant to the terms of the Purchase Agreement.

14. Right of Secured Lender to Sell. Notwithstanding any contrary terms
or provisions of this Agreement (and regardless of whether this Agreement has been
terminated), Licensor acknowledges and agrees that the Secured Lender shall be entitled
to sell or canse to be sold, in accordance with the tenns of the agresmient governing the
debt owing to such Secured Lender, any finished inventory of Licensee (other than
inventory produced afier the termination of this Agreement, if applicable) bearing or
incorporating the Mark on a royaity-free basis without the need for consent by Licensor.

15. Third-Party Beneficiary. Each party hereto acknowledges that Foothiil
Capital Corporation, individually and as administrative agent (“*Agent™), intends to
provide financing to Licensee and affiliates thereof in reliance upon the terms and
provisions of this Agreement. Consequently, the parties hereto agree that Agent and each
other Secured Lender shall be an express third-party beneficiary hereof, entitled to
enforce, in its own name as if it were a party hereto, (i) the terms of Section 13 hereof but
only in respect of the rights of the Secured Lender as expressly set forth in the third
sentence of Section 13 hereof and (ii) the terms of Section 14 hereof. No amendment,
waiver or modification of any term of Sections 13, 14 and 15 hereof shall be effective
without the prior written consent of Agent or the Secured Lender.

16. Entire Aereement; Amendment; Ete. This Agreement, together with
the other agreements referenced herein, embodies the entire understanding of the parties
and there are no other agreements or understandings, written or oral, in effectbetween the
parties relating to the subject matter hereof, except as specifically referenced herein. This
Agreement may be amended or modified only by written instrument signad by both
parties hereto. This Agreement supersedes and terminates all prior discussions,
negotiations, understandings, arrangements and agreements between the parties relating
to the subject matter hersof. The language used in this Agreement shall be deemed to be
the language chosen by the parties hereto to express their collective mutual intent, and no
rule of strict construction shall be applied against any Person. Captions and section
headings used herein are for convenience only, are not a part of this Agreement and shall
not be used in construing it. The term “including” as used herein shall be by way of
example, and shall not be deemed to constitute a Limitation of any term or provision
contained herein. Each defined term used in this Agreement has a comparable meaning
when used in its plural ot singular form.

17. Govemning Law. This Agreement shall be govemed by and construed
under Delaware law, without regard to conflict of laws principles.

18, Survival. Sections 7, 12, 145 15 and 17 shall survive the termination of
this Agreement.

19. Counterparts; Facsimile Signatures. This Agreement may be executed
in any number of duplicate counterparts, each of which shall be deemed to be an original
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and all of which together shali constitute one and the same instrument. For all DUIPOSES
hereunder, facsimile signatures shall be deemed to be originals and such facsimile
signatures shall be given the same effect as would original signatures.

20. Acknowledgement. The rights granted by Licensor under this
Agreement are granted in consideration of the payment by Licensee of a portion of the
purchase price payable under the Purchase Agreement. .

5738110770035 NYWORD/SSTTT VT TRADEMARK
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IN WITNESS WHEREOTF, a duly authorized officer of each of the parties has
Iuly signed this Agreement as of the day and year first written above.

IP LICENSING LLC

By: m Wovhmx poeee
I';'Iii?;? S Sctr'zﬁ,}/ f

&

ALPINE HOLDCO, INC.

By: 2@2 }’19L
Mo,

)ﬁﬂﬂ J - (_‘{42._""
Title: fLrr fbo i tresr=
5739/10770-046 NYWORDRETTT v7 TRADEMARK

? REEL: 002824 FRAME: 0861



APR @1 B4 11:86 FR RADERFISHMAMN TO 217E33E06529% FP.13-13

EXHIBIT A

MARK JURISDICTION REGISIRATION QR |
| APPLICATION NUMBER

ESSEX a TS . 961.503

ESSEX Us 959.657

ESSEX Us 054,253

ESSEX, US 954,983

ESSEX US 1,411,176

ESSEX US 1,644,150

ESSEX Us : 618,128

ESSEX : Us ‘ 336,430

ESSEX Us T 966,421
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