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U.5. DEPARTMENT OF COMMERCE

Form PTO-1594 (Rev, 06/04) )
OME Collection 0651-0027 {exg. 6/30/2005} United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U, . Patent and Trademark Office: Pleass record the attached documents or the new address(as) belaw.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(ies) Vs
Additional narmes, addresses, ar citizenship attached? I No
LXE, Iné. Name: SupTrust Bank
- internal
[ Individual(s) [] Association Address;
(] General Partnership [ Limited Partnership Girest Address: 203 Pegchtree St £ N.E
[x] Corporation-State City: Atlanta
[] other .
State;_ Georgla
Citizenship {(see guidefines)___Georgia Country: USA Zip. 30308
Execution Date(s) December 10, 2004 [] Assceiation  Citizenship

|:| General Partnership  Citizenship
[ ] Limited Partnershlp  Citizanship
[X] Corporation Citizenship___ Georgia

Additianal names of conveying parties attachea? DYES @ No,

3. Nature of conveyance:

Assignm Merger

[ Assignment [IMerg L] other, Citizenship

EI Security Agreement |:| Change of Name If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes Cl No

D Other (Designations must be a separate document from assignmant)

A. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Tradernark Registration No.(s)

2223842, 2526832, 2534546 o

_________________________ 1 Additional sheet(s) attached? [] Yes ] Ne ﬁ

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is Unknown): q

LXE (2223842), LXTREME (2526832), SPIRE (2534546) o

0

5. Name & address of party to whom correspondence | g Total number of applications and 2

concerning decument should be mailed: registrations involved: 3 v

Name:__Alston & Bird LLE

Internal Address: Jay E. Sloman 7. Total fee (37 CFR 2.6(b)(B) & 3.41) 5

[] Autharized to be charged by credit card
[x] Authorized to be charged to deposit account

|:| Enclosed

g
@
0
a
U]
I
]

Street Address: _ 1201 W. Peachtree Street

—— T e e

§. Payment Information:

State:  GA Zip_ 30309 a. Credit Card Last 4 Numbers
' Expiration Date

Phone Number; 404—-881=7000
Fax Number: 404-881-7777

Email Address: ‘islcman@alstﬂn it

9. Signature: &_#WM 2 %.../\w > (>

]X Signature Date
Jay Y P,[.. jirtshel Total number of pages including cover 8

i, atta :
Name of Parson Slgnlng sheet, attachments, and docyment:

Documanits te be recorded (Including cover sheet) should be faxed to (703) 306-5595, or mailad to:
Mail Stop Asslgnment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450

City: Atlanta

b. Depaosit Account Number _ 160605
Autharized User Name Alston & Bird LLP
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as of
December 10, 2004, executed by LXE, INC., a Georgia corporation (the “Grantor™), in favor of
SUNTRUST BANK, a Georgia banking corporation, as Collateral Agent (the “Collateral
Agent™), for the benefit of the Secured Creditors (as defined below). Capitalized terms used in
this Agreement shall have the meanings set forth in the Security Agreement (as defined below)
unless specifically defined herein.

WITNESSETH:

WHEREAS, EMS Technologies, Inc., (the «Borrower”), the Lenders from time to time
party thereto (the “US Lenders™) and SunTrust Bank, as Administrative Agent (the “US Agent”)
are all party to the U.S. Revolving Credit Agreement (as amended, restated, modified, extended,
renewed, replaced, supplemented and/or refinanced from time to time, the “UJS_Credit
Agreement”), dated as of the date hereof pursnant to which, the US Lenders have agreed to
establish a revolving credit facility on behalf of the Borrower and to provide for the issuance of,
and participation in, letters of credit for the account of the Borrower;

WHEREAS, EMS Technologies Canada, Ltd. (the “Canadian Borrowet™), the Lenders
from time to time party thercto (the “Capadian Lenders”) and Bank of America, National
Association (Canada Branch), as Canadian Administrative Agent, Canadian Funding Agent and
Canadian Collateral Agent (the “Canadian Agent”) are all party to the Canadian Revolving
Credit Agreement (as amended, restated, modified, extended, renewed, replaced, supplemented
and/or refinanced from time to time, the “Canadian_Credit Agreement”) dated as of the date
hereof pursuant to which, the Canadian Lenders have agreed to establish a revolving credit
facility on behaif of the Canadian Borrower and to provide for the issuance of, and participation
in, letters of credit for the account of the Canadian Borrower;

WHEREAS, the Borrower and its Subsidiaries may at any time and from time to time
enter into one or more Hedging Transactions with one or more US Lenders or any Affiliate
thereof (each such US Lender or Affiliate, even if the respective US Lender subsequently ceases
to be a2 US Lender under the US Credit Agreement for any reason, in such capacity, together with
its Tespective successors and assigns, a “1JS Swap Provider™);

WHEREAS, the Canadian Borrower and its Qubsidiaries may at any time and from iime
to time enter into one or more Hedging Transactions with one of more Canadian Lenders or any
Affiliate thereof (sach such Canadian Lender or Affiliate, even if the respective Canadian Lender
subsequently ceases to be a Canadian Lender under the Canadian Credit Agreement for any
reason, in such capacity, together with its respective successors and assigns, a “Canadian Swap
Provider” and together with the US Swap Provider, the “Swap Providers”);
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WHEREAS, the Grantor, the Borrower, and certain other affiliates of the Borrower have
entered into a Security Agreement (the “Security Agpreement”) pursuant to which the Grantor has
granted to the Collateral Agent, for the benefit of the Secured Creditors, a continuing security
interest in, among other things, the Intellectual Property of the Grantor, including, without
limitation, (a) all of the Grantor’s Trademarks (as herein defined), whether presently existing or
hereafter acquired or arising, or in which Grantor now has or hereafter acquires rights and
wherever located; (b) all of the Grantor’s Trademark Licenses (as herein defined), whether
presently existing or hereafter acquired or in which the Grantor now has or hereafter acquires
rights and wherever located; and (c) all products and proceeds of any of the foregoing, as
security for all of the Secured Obligations; and

WHEREAS, it is a condition precedent to the obligations of the US Agent, the Issuing
Bank (as defined in the US Credit Agreement), the Swingline Lender (as defined in the US
Credit Agreement) and the US Lenders (collectively the “US Creditors™) under the US Credit
Agreement, to the obligations of the Canadian Agent, the Issuing Bank (as defined in the
Canadian Credit Agreement), the Swingline Lender (as defined in the Canadian Credit
Agreement), and the Canadian Lenders (collectively, the “Canadian Creditors” and, together
with the US Creditors and the Swap Providers, the “Gecured Creditors™ under the Canadian
Credit Agreement and to the Swap Providers entering into the Hedging Transactions that the
Grantor grant to the Collateral Agent, for its benefit and the benefit of Secured Creditors, a
security interest in the Property (as defined herein).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

L. For purposes of this Agreement and in addition to terms defined elsewhere in this
Agreement, the following terms shall have the meanings herein specified (such meaning to be
equally applicable to both the singular and plural forms of the terms defined):

“Trademark License™ means any written agreement now or hereafter in existence
pranting to the Grantor any right to use any Trademark, including, without limitation, the
agreements listed on Schedule [ attached hereto.

“Trademarks” means all of the following: (i) all trademarks, trade namies,
corporale names, COmpany names, business names, fictitious business names, trade
styles, service marks, logos, other source or business identifiers, prints and labels on
which any of the foregoing have appeared or appear, designs and peneral intangibles of
like nature, now existing or hereafier adopted or acquired, all registrations and recordings
thereof, and all applications In connection therewith, including, without linitation,
registrations, recordings and applications in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any State thereof or any
other country or any political subdivision thereof (except in any jurisdiction in which the

2
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grant of a security interest in irademarks is prohibited and except for any intent to use
applications unless or until a statement of use or amendment to assert use has been filed
with the United States Patent and Trademark Office), including, without limitation, those
U.S. registrations and applications for tegistration listed on Schedule [ attached hereto,
together with all the rights, benefits and privileges derived therefrom and the goodwill of
the business symbolized thereby, (ii) all renewals thereof and (iii) all proceeds of the

foregoing.

2. As security for all of the Secured Obligations, the Grantor hersby pledges,
hypothecates, sets over and conveys a security interest to Collateral Agent, for the benefit of the
Secured Creditors, and does hereby grant 10 Collateral Agent, for the benefit of the Secured
Creditors, & continuing security interest in, all of its right, title and interest in, to and under the
following (collectively, the “Property”):

(1)  each Trademark now or hereafter owned by the Grantor or in
which the Grantor now has or hereafter acquires rights (other than Trademark
Licenses) and wherever located (except any jurisdiction in which the grant of a
security interest in trademarks 18 prohibited) and the goodwill of the business of
the Grantor relating thereto or represented thereby, including, without himitation,
each U.S. registration and application for registration of a Trademark referred to
in Schedule I hereto; and

(b)  each Trademark License now or hereafter held by the Grantor or in
which the Grantor now has or hereafter acquires rights, to the extent each of the
Trademark Licenses does not prohibit the granting of a security interest in the
rights thereunder, and wherever located, including, without limitation, the
Trademark Licenses, if any, referred to in Schedule I hereto; and

(c)  all products and proceeds of the foregoing, including, without
limitation, any claim by the Grantor against third parties for past, present or future
infringement of any Trademark or breach of Trademark Licenses, if any, includ-
ing, without limitation, any Trademark or Trademark License referred to in
Schedule I hereto.

Notwithstanding the foregoing or anything else contained in this Agreement to the contrary, the
grant set forth above shall not be effective as a transfer of title to the Property unless and until
the Collateral Agent exercises the rights and remedies accorded to it under the Security
Agreement and by law with respect to the realization upon its security interest in the Property,
and until such time, the Grantor shall own, and may use and enjoy the Property in cormection
with its business operations, and exercise all incidents of ownership, including, without
limitation, enforcement of its rights and remedies with respect to the Property, but with respect io
all Property being used in the Grantor’s business, including (without limitation) licensing or
cross licensing of the Property to others m connection with settlement of claims or counterclaims

3
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for infringement of intellectual property rights, but only in a manner consistent with the
preservation of the current substance, validity and registration, and the security interest granted
in, such Property, provided, however, that the foregoing shall not impose an obligation on the
Grantor to continue to use any of the Property in the Grantor’s business to the extent that such
Property is niot necessary in the normal conduct of its business. The Grantor agrees not to sell or
assign its interest in, or grant any sublicense under, the Property, except that the Grantor may
sublicense the Property in the ordinary course of the Grantor’s businesses but only in a manner
consistent with the preservation of the current substance, validity and registration, and the
security interest granted in, such Property. Upon the exetcise by the Collateral Agent of the
rights and remedies accorded to it under the Security Agreement and by law with respect to the
realization upon its security interest in the Property, Grantor’s ownership of the Collateral, in
which a continuing security interest under this paragraph has been granted to Collateral Agent,

for the benefit of the Secured Creditors, shall be terminated.

3. The Grantor does hereby further acknowledge and affirm that the repregentations,
warranties and covenants of the Grantor with respect to the Property and the rights and remedies
of the Collateral Agent with respect to the security interest in and coliateral assignument of the
Property made and granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which are incorporated by reference herein as if fully set forth herein.

4, This Agreement shall terminate upon termination of the Security Agreement. At
any time and from time to time prior to such termination, the Collateral Agent may, in
accordance with the Security Agreement, terminate its security mterest in or reconvey to the
Grantor any rights with respect to any or all of the Property. Upon termination of this
Agreement and following a request from the Granfor, the Collateral Agent shall, at the expense
of the Grantor, execute and deliver to the Grantor all deeds, releases and other instruments as the
Grantor may reasonably request (but without recourse or warranty by Collateral Agent or any
Secured Creditor) in order to evidence such termination.

5. If at any time before the termination of tius Agreement in accordance with
Section 4, the Grantor shall obtain or acquire tights to any new Trademark or Trademark
License, the provisions of Section 2 shall awomatically apply thereto and the Grantor shall
comply with the terms of the Security Agreement with respect to such new Trademark or
Trademark License. The Grantor authorizes the Collateral Agent to modify this Agreement by
amending Schedule I to include any future Trademarks and Trademark Licenses covered by
Section 2 or by this Section 5.

6. The Grantor further agrees that (a) neither the Collateral Agent nor any Secured
Creditar shall have any obligation or responsibility to protect or defend the Property and the
Grantor shall at its own expense protect, defend and maintain the same in accordance with the
terms and conditions set forth in the the Security Agreement and in accordance with its prudent
business judgment, (b) the Grantor shall forthwith advise the Collateral Agent promptly in
writing upon detection of infringements of any of the Property being used in the Gramtor’s
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business and {¢) if the Grantor fails to (i) comply with the requirements of the preceding clause
(a) with regard to the maintenance of any registered Property or, (if) with regard to infringements
of or actions against any Property, commence efforts to comply with the requirements of the
preceding clause (d) within thirty days after the Grantor gives notice of such infringement or
action to the Collateral Agent (or such shorter time determined by the Collateral Agent if waiting
thirty days would diminish the Collateral Agent’s security interest in or other rights in and to the -
Property), the Collateral Agent may do so in the Grantor’s name or in its own name, but in any
case at the Grantor’s expense, and the Grantor hereby agrees to reimburse the Collateral Agent
and the Secured Creditors for all expenses, including attorneys’ fees, incurred by the Collateral
Agent and the Secured Creditors in protecting, defending and maintaining the Property.

7. THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF, AND THE RIGHTS OF THE
PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR
THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERMINED
UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF GEORGIA, EXCEPT TO THE EXTENT THAT PERFECTION (AND THE
EFFECT OF PERFECTION AND NONPERFECTION) AND CERTAIN REMEDIES MAY
BE GOVERNED BY THE LAWS OF ANY JURISDICTION OTHER THAN GEORGIA.

[Signatures on following page]
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IN WITNESS WHEREOF, the Grantor has caused this Agreement to ‘t;ne duly executed
and delivered by its duly authorized officer as of the day and year first above written.

LXE, INC.

By:
Name:
Title: Treasurer and Assistant Secretary

Signed, sealed and delivered
this | dayof Dec. 2004

(Oamda W ToApe.

Notary Public

MY COMMISSION EXPIRES
MARCH 28, 200¢
FORSYTH COLNTY, GEQRGIA

My Comimission expires:

J\h a % m‘i\gﬁ/m

Witness

T

‘Witness

[Signature Page to Trademark Security Agreement)
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