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4. Application number(s) or registration number(s):
A. Trademark Application No.(s) 74/685'460 B. Trademark Registration No.(s)

75/932,159 76/122,176 76/176,622

Additional number(s) attached Yes [ ] Ne
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6. Total number of applicaticns and

.................... =]

& Perretti LLP
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concerning document should be mailled: registrations involved: ..........
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Recordation Form Cover Sheet

(Trademarks)

Conveying Party: Britannia Investment Corporation
(f/k/a Polk Investment Corporation)

Receiving Party: Merrill Lynch Business Financial Services Inc.

Continuation of Item 4:

Additional Trademark Application Numbers:

76/176,621
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73/117,659
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1. Name of convaeying party(ias):
Britannia Investment Corporation (f/k/a
Polk Investment Corporation)

D Individuai(s) D Association

DGeneral Partnarship D Limited Pantnership

Corporation-Staté of Delaware R,
WALy

- Other
Addltional nama(s) of conveying party(les) attached? DYuNo

3. Nature of conveyance:
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Assignment
D Security Agreement D Change of Name

] other
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08/25/2003

2. Name anJ address of receiving party(ies)

Name:_ Merrill Lynch Business Financial Services Inc.

Intemnal
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Street Address: 222 North LaSalle Street
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State:_IL__Zip:_60601

D individual(s) citizenship,
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] cenerat Partnerstup
[ umkted Partnership
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D Other
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(Designations must ba s separate d as!
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4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 74/685,460
75/932,159 76/122,175 76/176,622

B. Trademark Registration No.(s)

Additional number(s) attached yes [ ] No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Mark S. Rattner, Esq.

Law FiTm: cw Riker, Danzig, Scherer, Hyland

& Perretti LLP

Street Address: One Speedwell Avenue, P.O. Box

1981
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Conveying Party: Britannia Investment Corporation
(f/k/a Polk Investment Corporation)

Receiving Party: Merrill Lynch Business Financial Services Inc.

Continuation of Item 4:

Additional Trademark Application Numbers:

76/176,621
76/247,843
73/117,659
74/619,362
74/696,817
75/549,682
75/549,683
73/404,332
74/696,819
75/129,394
75/259,287
73/406,935
74/696,818
74/258,747
73/538,068
75/197,772
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74/614,102
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This COLLATERAL ASSIGIMNDMENT OF PATENTS AND TRADEMARKS is
da thie {4 4] day of Saptemtber, 2003, by BRITAMNIA NVESTMENT CORPARATION
rmerly known as Polk Investment Corporation), a cosporation of the State of Delaware having
principal office at 2550 Britannia Boulevard, San Diego, California 92173 (the *“Assignor™),
favor of MERRILL LYNCH BUSINESS FINANCIAL SERVICES INC., having an address at
2 North LaSalle Street, Chicago, Illinois 60601 (“MLBFS™).

RECITALS:

WHEREAS, the Assignor owns the entire right, title, and interest in and to the
:ents and Trademarks (as each is defined below) ; and

WHEREAS, MLBFS has made certain loans, advances, extensions of credit or
ier financial accommodations to Polk Audio, Inc. pursuant to a certain WCMA Loan and
surity Agreement dated as of May 29, 2003 (as the same may hereafter be modified, amended
supplemented, the “Loan Agreement”). All capitalized terms used herein and not specifically
ined herein shall have the meanings ascribed to them in the Loan Agreement; and

WHEREAS, pursuant to the Loan Agreement and certain other Loan Documents,
signor has granted to MLBFS a security interest in (a) the patents, patent applications and
:ent licenses set forth in Schedule I annexed hereto (collectively, the “Patents™), which the
signor hereby represents is a correct and complete list of patents, patent applications and
ent licenses in which it has any beneficial interest, as of the date hereof and:

(i) all other extant letters patent of the United States or any other country or
political subdivision, all formulations, inventions, registrations and recordings
thereof in the United States or any other country or political subdivision, all
applications for letiers patent of the United States or any other country or political
subdivision (the “Future Patents’), including, without limitation, all formulations,
inventions, registrations, recordings and applications in the United States Patent
and Trademark Office or any other country or political subdivision; (ii) alt
reissues, continuations, divisions, continuations in part or extensions of any of the
foregoing; (iii) all formulations and inventions disclosed and claimed therein,
including all improvements thereto and the right to make, use and/or sell the
formulations and inventions disclosed and claimed therein; (iv) the right to sue for
past, present and future infringement of any of the foregoing; (v) any written
agreement executed or to be executed by the Assignor granting to any third party
any right to practice any formulation and/or invention disclosed or claimed in a
patent, now or hereafter held by the Assignor, or granting to the Assignor any
right to practice any formulations and/or inventions disclosed and claimed in a
patent now or hereafter owned by any third party; and (vi) any claim of the
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Assignor against third parties for past, present or infringement of any patent or
patent license, and any and all other amounts from time to time paid or payable in
connection with any of the foregoing, and any and all other proceeds of the
foregoing; and

(b) the trademarks, trademark registrations and trademark applications set forth in Schedule 11
annexed hereto (collectively, the “Trademarks™), which the Assignor hereby represents is a
correct and complete list of trademarks, trademark registrations, and trademark applications in
which it has any beneficial interest as of the date hereof, and:

@) all other trademarks, trademark registrations and trademark applications
(the “Future Trademarks™), and all of the goodwill of the business connected with
the use of, and symbolized by, each trademark, trademark registration and
trademark application, including, without limitation each trademark, trademark
registration and trademark application referred to in Schedule Il annexed hereto;
(ii) each trademark license, including, without limitation, cach trademark license
listed in Schedule II annexed hereto, and all of the goodwill of the business
connected with the use of, and symbolized by, cach trademark licensed; and (iit)
all products and proceeds of the foregoing, including, without limitation, any
claim by the Assignor against third partics for past, present or future unfair
competition, violation of intellectual property rights, or infringement or dilution
of any trademark or trademark registration, including, without limitation any
trademark or trademark registration referred to in Schedule Il annexed hereto,
and any trademark licensed under any trademark license, including, without
limitation, any trademark license listed in Schedule II annexed hereto, or for
unfair competition with or injury to any trademark, trademark registration or
trademark licensed under any trademark license or the goodwill associated with
any of the foregoing;

(collectively, the “Collateral”) to secure any and all obligations of the Assignor to MLBFS set
forth in the Loan Agreement and the other Loan Documents including, without limitation, the
obligations of the Assignor to MLBFS arising under that certain unconditional Guaranty of
Assignor dated May 29, 2003 (collectively, the “Obligations™).

NOW, THEREFORE, in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the Assignor hereby
agrees:

1. Assignment. In order to secure the prompt payment, and observance of
the Obligations, the Assignor does hereby collaterally assign to MLBFS any and all of its rights
in the Collateral. It is expressly understcod and agreed that the collateral assignment hereunder
15 in addition to, and not in replacement of, the security interests in the General Intangibles and

Intellectual Property granted under the Loan Agreement, and the Assignor hereby acknowledges
and affirms such grant of security interest in favor of MLBFS.

2. Assignor’s Covenants. The Assignor hereby agrees and covenants:

09/22/03
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(2) Validity: Actions. The Assignor has notified MLBFS in writing of
(i) all prior licenses, conveyances and transfers of which it is aware and which are in effect as of
the date hereof and (ii) all suits pending, or litigation threatened, of which the Assignor has
actual knowledge, in each case which relate in any way to any of the Patents or Trademarks. The
Assignor (cither itself or through licenses) will, for each Patent and Trademark and all Future
Patents and Future Trademarks, take reasonable steps to ensure that the Assignor does not
knowingly do any act, or knowingly omit to do any act, whereby any Patent or Trademark or
Future Patent and Future Trademark may become invalidated or dedicated and shall continue to
mark any products covered by a Patent or Future Patent with the relevant patent number as
required by the patent laws. Notwithstanding the foregoing, provided that no Event of Default
shall have occurred and be then continuing, the Assignor may abandon any Collatcral that the
Assignor deems to be worthless or of little value (coliectively, the “Abandoned Collateral”),
provided, however, the Assignor shall provide MLBFS with prior notice of the same.

(b)  Notification. The Assignor shall deliver to MLBFS at least
znnually at the time of the delivery of its annual financial statements to MLBFS during the term
of the Loan Agreement, (i) a written report of the status of each part or item of the Collateral,
detailing (x) for any newly acquired patents and trademarks, the nature thereof and the status or
any applications for registration thereof, (y) for existing Patents and Trademarks, (A) the status
of any applications for renewal or extension of the registration thereof and (B) any information
regarding the abandonment or dedication of the same, and (z) any other determination or
development regarding the ownership of any of the Patents and Trademarks and Future Patents
and Future Trademarks and the Assignor’s right to register the same, or to keep and maintain the
same, including, but not limited to, the commencement of, or any development in, any litigation
or proceeding affecting any Patent, Trademark, Future Patent to Future Trademark in the United
States Patent and Trademark Office or any court. In addition, the Assignor shall notify MLBFS
within thirty (30) days of its acquisition and registration of any new patents and trademarks.

(c) Filings. With respect to any Future Patents or Future Trademarks,
at the request of MLBFS, Assignor shall execute, deliver and file for record, at its expense, in the
United States Patent and Trademark office, notice of this security interest in favor of MLBFS in
the form required by and reasonably acceptable to MLBFS.

(d) Maintenance. Subject to Section 2(a) with respect to Abandoned
Collateral, the Assignor will take all steps reasonably necessary in any proceeding before the
United States Patent and Trademark office to maintain and pursue each application relating to the
Patents and Trademarks and all Future Patents and Future Trademarks, which are or may become
a part of the Collateral or may become subject to the Loan Agreement (and tc obtain the relevant
grant or registration) and to maintain each registration of all such Patents and Trademarks and
Future Patents and Future Trademarks for the full term or terms permitted by law, including,
without limitation, appropriate filing of applications for renewal, affidavits of use, affidavits of
incontestability and maintenance fees, and where appropriate, to initiate opposition, interference
and cancellation proceedings against third parties.

(e) Infringement, Misappropriation or Dilution. Subject to Section

2(a) with respect to Abandoned Collateral, the Assignor will protect the Collateral from
infringement, unfair competition, misappropriation, dilution and/or damage. In the event that the

3
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Assignor believes that any Collateral has been infringed, misappropriated or diluted by a third
party, the Assignor shall, to the extent that Assignor deems appropriate in its reasonable business
judgment, promptly sue for infringement, misappropriation or dilution and to recover any and all
damages for such infringement, misappropriation or dilution, and take such other actions as are
appropriate under the circumstances to protect such Collateral, including the defense of any legal
actions making such claims.

H Validity. The Assignor has notified MLBFS in writing (i) of all
prior licenses, conveyances and trangfers of which it is aware and which are in effect, and (ii) of
all suits pending, or litigation threatened of which the Assignor has actual knowledge which
relate in any way to any of the Collateral.

3. Acknowledgement of Rights and Remedies. The Assignor does hercby
further acknowledge, affirm and consent and agree to the rights and remedies of MLBFS with
respect to the assignment of, and grant of security interests in, the Collateral made and granted
hercunder and more fully set forth in the Loan Agreement, the terms and provisions of which are
fully incorporated herein by reference as if set forth herein.

4. Termination of Assignment. Upon the final and indefeasible payment in
full of all of the Obligations, this Assignment of Patents and Trademarks shall terminate and be
void and of no further force or effect and all rights in the Patents and Trademarks shall be
reassigned to the Assignor. At such time and upon the request of Assignor, MLBFS will provide
to the Assignor, at the Assignor’s cxpense, all release and reassignment documents and
agreements reasonably requested by the Assignor, including without limitation all documents
necessary to evidence such reassignment in the United States Patent and Trademark Office.

5. No Waiver: No Obligation of MLBES. (A) The failure of MLBFS to
exercise any right granted to it under this Assignment of Patents and Trademarks shall not be,
nor shall it be construed to be, a waiver thereof and shall not bar MLBFS from continuing to
exercise such rights in the future,

B) MLBFS shall have no obligations as to the Collateral,
including but not limited to taking any steps toward renewing any registrations of the Collateral
or taking any action to defend any of the Collateral from any claims from infringement, unfair
competition, misappropriation, dilution or damage or otherwise.

6. Governing Taw. Except to the extent that federal law preempts the
construction hereof, this Assignment of Patents and Trademarks shall be governed by, and
construed and interpreted in accordance with the laws of the State of IlNinois applicable to
contracts made and performed in such State (without giving effect to conflict of laws principles).

7. Scverability. The terms of this Assignment of Patents and Trademarks are
severable. If any term hereof shall be found to be invalid or unenforceable, it shall not affect the
validity of the remaining terms.

8. Further Assurances. The Assignor agrees to execute any and all such
documents and certificates, take such actions and make such filings and registrations as may be
necessary (in the reasonable discretion of MLBFS) to effect the terms hereof.

4
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[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOQF, the undersigned has executed and delivered this
Assignment of Patents and Trademarks as of the date hereinabove written.

WITNESS: BRITANNIA INVESTMENT
CORPORATION

By:ﬂh.: étu.ltu By: (//'

Name: 750, Thokse < Geldrge'Klopfer \‘
Title: Zuec Nue Ansaled « Presid

09/22/03
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6600 3NV 998200 133U
MAVINIAYHL

SCHEDULE 1
PATENTS
Status as of September 10, 2003
TITLE APP. NO./SER. NO./REG. NO. { COUNTRY S&W REFERENCE | STATUS
BANDPASS SUB-WOOFER HAVING | 07/764,335 US. 09890.0200 ABANDONED
PAIRED FACE-TO-FACE DRIVERS
BANDPASS WOOFER AND METHOD | 2,198,116 CANADA 09890.0203 ISSUED
BANDPASS WOOFER AND METHOD | EP 95920442.2 EPO 09890.0205 PENDING
BANDPASS WOOFER AND METHOD [ PCT/US95/10118 PCT 09890.0216 COMPLETE
BANDPASS WOOFER AND METHOD | 07/924,697 (FWC of 07/764,335) | U.S. 09890.0217 ABANDONED
BANDPASS WOOFER AND METHOD | 95195236.6 CHINA 09890.0234 ISSUED
BANDPASS WOOFER AND METHOD | 5,475,764 (CIP of 07/954,697) | US. 09890.0236 ISSUED
SOUND SYSTEM WITH ISOLATION 4,759,066 uUs. 09890.0300 ISSUED
OF DIMENSIONAL SUB-SPEAKERS
METHOD AND APPARATUS FOR 4,489,432 US. 09890.0400 EXPIRED
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE
METHOD AND APPARATUS FOR 1,198,683 CANADA 09890.0403 EXPIRED
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE
METHOD AND APPARATUS FOR 2529933 JAPAN 09890.0410 EXPIRED
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE
METHOD AND APPARATUS FOR 2,122,459 UNITED KINGDOM 09890.0421 ISSUED
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

477683
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TITLE

APP. NO./SER. NOJREG. NO.

COUNTRY

S&W REFERENCE

STATUS

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

4,924,963

Us.

09890.0500

EXPIRED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

2,002,593-0

CANADA

09890.0503

ABANDONED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

89250128.9

EPO

09890.0505

ABANDONED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

2911

JAPAN

09890.0510

ABANDONED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

4,569,074

US.

09890.1700

ISSUED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

P3519644.0-09

GERMANY

09890.1707

ISSUED

METHOD AND APPARATUS FOR

REPRODUCING SOUND HAVING AN

EXPANDED ACOUSTIC IMAGE

4,497,004

US.

09890.1800

EXPIRED

METHOD AND APPARATUS FOR

REPRODUCING SOUND HAVING AN

EXPANDED ACOUSTIC IMAGE

1,195,933

CANADA

09890.1803

EXPIRED

METHOD AND APPARATUS FOR

REPRODUCING SOUND HAVING AN

EXPANDED ACOUSTIC IMAGE

2128059

UNITED KINGDOM

09890.1821

ISSUED
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TITLE

APP. NO./SER. NO/REG. NO.

COUNTRY

S&W REFERENCE

STATUS

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

4,630,298

US.

09890.1900

ISSUED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

4,903,300

Us.

09890.2500

ABANDONED

SUB-WOOFER SYSTEM USING A
PASSIVE RADIATOR

4,350,847

Us.

09890.2600

EXPIRED

OPTIMIZED LOW FREQUENCY
RESPONSE OF LOUDSPEAKER
SYSTEMS HAVING MAIN AND SUB-
SPEAKERS

4,638,505

Us.

09890.2700

ISSUED

TWEETER SPEAKER FOR THE
MM3000

07/856,944

US.

09890.3200

ABANDONED

TWEETER SPEAKER FOR THE
MM3000

29/014,643

UsS.

098903217

ABANDONED

TWEETER SPEAKER FOR THE
MM3000

29/028,239

US.

09890.3257

ABANDONED

PORTED LOUDSPEAKER SYSTEM
AND METHOD

08/177,080

US.

09890.3700

ABANDONED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

2,198,113

CANADA

09890.3703

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

95930898.2

EPO

09890.3705

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

98105627.3

Hong Kong

09890.3708

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

8-508269

JAPAN

09890.3710

ISSUED
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TITLE

APP. NO./SER. NO./REG. NO.

COUNTRY

S&W REFERENCE

STATUS

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

PCT/US95/10664

09890.3716

COMPLETE

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

5,517,573 (CIP of 08/177,080)

Us.

09890.3717

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

P19508771-0

BRAZIL

09890.3728

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

95195235.8

CHINA

09890.3734

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD

5,809,154

US.

09890.3736

ISSUED

IMPROVED BASS-REFLEX
LOUDSPEAKER

5,696,357

US.

09890.4100

ISSUED

IMPROVED BASS-REFLEX
LOUDSPEAKER

PCT/US96/13636

PCT

09890.4116

PENDING

AUDIO SPEAKER WITH INTEGRAL
BRACKET

5,130,409

US.

09890.4200

SURRENDERED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

60/114,601

US.

09890.4600

ABANDONED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

PCT/US99/31244

PCT

09890.4616

COMPLETE

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

89-100035

TAIWAN

09890.4620

REGISTERED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

1-2000-00019

PHILIPPINES

09890.4674

ABANDONED
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DESIGN PATENTS

Status as of May 19, 2003

TITLE APP. NOJ/SER. NO/REG. NO. { COUNTRY S&W REFERENCE | STATUS
VEHICLE SPEAKER Des. 350,135 US. 09890.0700 ISSUED
SPEAKER Des. 351,839 U.S. 09890.0800 ISSUED
SPEAKER WITH STAND Des. 351,388 US. 09890.1000 ISSUED
RUBBER EDGE SURROUND Des. 357,480 US. 09890.3500 ISSUED
LOUDSPEAKER Des. 384,353 US. 09890.4300 ISSUED
LOUDSPEAKER 80025 CANADA 09890.4303 ABANDONED
LOUDSPEAKER M 9606687.3 GERMANY 09890.4307 EXPIRED
LOUDSPEAKER Des. 387,058 U.S. (divisional) 098904317 ISSUED
LOUDSPEAKER 2058415 AND 2058416 UNITED KINGDOM 098904321 ABANDONED

427683 3
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SCHEDULE D

U.S. and International Trademark Portfolio
In the Name of Britanniz Investmeat Corporation

| Brritanaia brvestment
8is.__CAN Abandoned | Camach Abwwdoned Application Carporation
g =
Britamsia Irvesmint
__CTo Abmgend | CTC Abandosed Agplcatios Carporatin
|-
et and elocron Secuon $md 9
9635.0780000 EOSONE epatrton G685 460 001995 | 2016512 996 | Regimered !l-!l.! :.Oo:ﬁ i hios
recervass, s anslog ad digial cn.lA -
recarding and playback conponers >l§!-t.
111272008
Briaras vessment _
865.070CA0 | BOSONE Abandoned | Conade Abandoned Apphcation Cargorstion
Agphication
965.0TDEN0 EOSONE Regiswation Garsasy PRU0856 SSRL1IM6 | 21085961 1001996 | Reginered Illtlll Q3312006
65 CESK BOSONE Regitiration Spain 200085407 1207995 | 2000534M7 0201997 | Regisred ii U200
865.0790800 BOSONE Registration w 2048080 120771995 | 2048000 0927/19% | Regawered ii 2072085
165970 | EOSONE Regiontion | New Zalmé
Septammber (7, 3003 Page 10of 13
SXGF_DC1_1M44_1.DOC .
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18650050000 | THE SPEAKER Reguomon | US 75832,159 01022000 | 2420910 02202401 | Regumered Bricyania Jrvesgaent 16
SPECIALIST Corporation the Sopic of 2udio squipment "
08/20/2007).
Sec 84 9due
0220011
(st bar
08202011).
18636110000 | FIX Reguwrstn | US w1 Cv572000 | 248239 W21201 | Regmersd Britamna Investment | aedio equipmmnt; sudio squipmest, Sec. 84 )5 due
Comerstion nanaly, speakers 00282007
(40 s
02202008).
Sec $&9due
[ T 1 11
(stae bar
0N, |
18650ICTC0 | FX (918 138§ ovIe0l 213388 0524/2001 | Regwred Beitsria vestment | andic equipment, naely, speskers 9 Renewal due
Reguswaton Corporation oyeam
1865 0130000 Apphcwon | US W/149,595 101972000 Atundoned Application | Britwmia bvestnent | an-line retail siore services franrmg 35
loodapealrs, fudie tonitery, wcliding
audhc reference menikors, home thewder
spemletry, reference thester speskers,
subweolers, comput Sptalesrs.
speakers, and parts and accagsones
therefor
18650220000 | ATRIUM Repseaon | US w862 1062000 | 2629187 100172002 | Repsred Britwnis Investraent | andec cquapment, nely, wadoor and 9 Sec Bk {5 due
Corparation outdoor loudspeakers 10012008
{sont bar
0401720091
Sec B9
10012012
(smt bar
04017013).
19650230000 | THE POLX Apphcation | US. WI6.621 20672000 PENDING Britaiin avestncnt | audio equpment, ey, speahers, ?
PERFORMANCE Published 010772002 | Corporstios Ioudspeakers, sudio moastors, inchedang
ADVANTAGE audio referemot meaitors, hocke thesser
spaakers, srforence thealer Speslieft,
subwnofen and parts 2ad accemones
erehn
Sepieider 17, 2003 Page2of 13
SXGF_DC)_(M244_1.DOC
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1865 035DEXC

[y ]

1865 935FR0¢ owlangn oM . & 061472008
ov1s1988 /151988
1803.035GB00 017251993 ou1s19% | Regicwred (1252010
spparstus; parts and fittings for ail the
1845.035GTOR 07261993 | 731100454¢1 C1/26/1995 | Repsered 0112572005
1845.0351.00 o¥1o1992 022171995 | Regisiered 041142013
1853 0ISINOO 0161992 Peading
1365.0351500 0430/199: 220199 121872003
1865 0357P00 vIes | 211778 Q21198 A0 | 21000
1865 .035KROY 0NN 0871211984 . - 011272004
1365 035QMO0 06261991 05262003
7,003 Page4of 13
_179244_1.DOC
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i
5%

865.015PA0C
v 04720201 §
1B 03 5PKI Jastan Repsiorod Brittowria Ivestment
W " Aophaaton | P 120104 o211 | 1200 0625200) | .t the procees of bemg. | Corporanon
cencwed. Renewal was
origiaslly due by Apri!
27,2000 Howeves,
since e mgistranon
had ot ipsued, tee
deadline was coshaued
umil the segistrsnon
riduod
1365 035RL 00 Regitrauon Russa 93045506 11041993 | 2NN A8 | Registered Briaeniz brenment - 119042003 .
<in the process of being Corporaiior
rencwed. Roquest 1o
Amend 8¢ Drawing of
e ark e the new
styhized version of e
wark is alio being filed
1883.0355A00 Regueraion Sauch Arshw 1929 1nnm | 186 071%1993 | Expired Britannia bavestment
Notwo berencwed A | Corporation
waw application for the
word mark POLK
AUDIO has been filed
Saudi Arsbia per
chent's {AIUCHONS.
1345 03SVEDQ Regignoon | Venezueh [3h V01581 | VI0B6F 0524/1984 | Regimered Drinenia tvestment = ] 04008
Corporstion
1863.035VNOO Repasirition Vietham W4 1172471994 | 17325 0111995 | Repsared !!r:nil - 11242008
Corporation
1865 036AL00 Ragistration Ammi 560010 oM0INtBt | Asedi0 V15195 | Repmored (Rencwed) ii guadio sposieers 080.2008
Sviannia lovesyment
1845 036BNDO Ragiswation Bt 11 350 06061992 | 13,708 060611992 { Regiswred {; d) Conporat sudia loulspealert 06002013

g

Page5Sof 13
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—
1368 036F100
1865 036FRO0 Registrion | Framce 96614561 03061906 | 96614563 03/06/199% | Repstered Britymia bvesmont 9 030572005
% Corporston
: R Britsen soand recording and reprodeimg 9 10242000
1865 036GBOV % Registanor | Great Bras 1401148 10241985 | Blaovidd 034031991 T T e o o e
- aforesaid. all included i Class 9
& d d Britams 9 R0l
1868 036HK00 stranon H 94090 02051990 | B4I90A2 10:291992 s @ ,
aaagulip | "oen | Frstes Crproe
1465 036HNOO Registration Hondurss 295 110199¢ | 63387 1073011995 | Registared Britansia lnvesument 9 103172005 |
% Corporation
per FA on $2240001
20 ‘eomaer tar lp dut
1865 0361D00 Registranon Indonesia Py S - 021911990 | 276824 070441992 | Renewed registraticn !! Invesument 0629012 |
el Comein
Registered i L 111772008
1365.0J6TTOC Registratin iy 251 CAY 147171988 | S73548 oW1¥i1992 | Regi Bricesn
% Corperabion
IEMY Repustration Mabayvi MM Q11,1990 | MA 02199} | Repswered ir d) Briasia 01117201}
smane % " 9000428 Renewed 0U/1171997 Corperition
Repewal Catificale
itsuad 832972001 (rot'é
122201}
1865.036N000 Regmraon | Norway 195208 10231989 | 145192 0S/2V1961 | Regisured Bricaasia Invesroant 9 05232011
% Corpontish
1865 036N200 Repustration New Zealand 205437 10151990 | B205437 107261993 | Registared (renewed) !!il 9 10152011
% Carponation
1865.036PAG0 % Registrator: | Panarme ¢am M99 | o WAU1996 | Regisorad Brimgmis lnvestramt 9 11472006

Page 7of 13
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1863 036PHOO % Regewmor Phikgpmes 78 05701990 1 S19%) 01111997 | Reposired Bricswa Investrmen: 9 01132012
Tonth Vear Affidava of | Corporanon 15
tve Fied O1/1 12003 Astivarssry
Alhdavit of
Ust or Jion-
Fifoarsh year Affidavn Cos due
of Use dwe tetween berwaes
02132007 ind 1132007 -
0112008 1132008
Regisered

X ] Panguty 03N LAR1994 1 111589 10131994 3 Brime Investramt v 10:132003

136¢ 0360 Y00 %

J Sweden 910169 10261989 | 2024 0141992 | Expared registranion Dritanmia Investmont 9

Sgapore SBI05990 Qo190 | BIOSSN0 VI Britaswia krve vt 9 G 02007

1362036300 E .

Registravor
Fagutrwor
Regswmnon
1864.036THAO % Regmyatior Thasland wne» 021987 | 1168 Lyl
Regutration
Reginration

0vanne?

Viewarn am nneios | 17324 02171995 Britarmia brorsinent E] 247004

worre | e

IRIRIE
[
i

us 19,36 01091995 | 1948714 [QUTTL Britasivia Ivestment | ioudspeakers ] wﬂ (Y™
3 1162008

SOUND WITHOUT Caparstion
THEBK) SPEAKER (et bar
0%142006)

i
i
§
i

18650330000 | SPEED MATCHING us. BT 0731998 | 241,087 1141997 3 Sec. $ & 1500
{filed us SPEED L. Jxmnem 1:/042003
MATCH) (ot bar
05/042004)
Sec. S&9bdue
1042007

§

(e o
03042008)

i
Il
i

amopng ane conducting compottons 114 Sec S & 17 due
bving the nstallition of conbueet 04312008
electromct products in vehvices (smt bar
Q/202006)
Sec SR 9due

14459390000 NHSC Repatraoon us s 60 orR19% | 2274458 a1 3

o209
(mat bar
0/3020:0).

Septermber 17, 2003 Page 8 of 13
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Sec TA 1S

11162008
(ot bar
05/162005)
Sec S &9 due
HIG009
(wat Var
05162010)
184% 0410000 SDA | Regutration us 737404 233 12011562 | L264011 71984 | Reginered Britwnnin Ivestment Sec S&9due
~Allew s bpsuerpire Corporstion 01177004
por cloat's (vt bar
intrvctions of 0711772004
(7o ]
1465 0420000 PERFORMANCE Reg:siraton us 66819 07031995 | 2.037.86¢ 0111997 | Regisered Briarnia vestment Sec B&9due
WITHOUT LIMITS Canporation 02112007
section § Dl [l
fied QA0 owtian
- Sextion § Dechratun
sccepred on 05002003
- Notice of Ayt
reponed 082772003
13650430000 | POLK AUDIO Regswation | US. 151119,94 003199 | 216321% 0601998 | Repuered Britwmin bvcstment Sec. 8& 18 duc
Corporalicn 050572004
{3tad bar
12/0972004)
Sec. 8§49 due
06052008
(et bar
122002008).
1865 043AL00 POLK AUDIO Regstaton Ausrala 360809 080111991 | AS60809 08001591 | Reguired Botnni bvestment 08012008
Carporation
1865 043MX20 | POLK AUDIO Repstratwn Mexico 134933 OXIVI992 | 355966 Q3041997 1 Regiseved Busannia Ivesument 1212
Certificate of Renewal | Corporation
ec'd 03232003
1865 043SA00 POLK AUDIO Applitation Saudi Arabia e ﬂmaa Panding ﬁ Ivastament
0
n
n
-
. 1965 043ZA% POLK AUDIO Registration South Africs 1mnn i | um OU1Y1995 | Regutersd (Rencwed Britseznia Invesoment 12202002
Y 0202200) Corparstion
-]
2
3%
]
» D
M Sonmber 17,200 Page9of 13
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18450044700 | POLK Regicramon | Auarn AMS3IS) 1AL | 082 050811992 | Regisrered Brmaneis Investmers ] 0311:2012
Carporation

1465.0444U00 | POLK Regisrtion | Auszain 60808 0011991 | ASEONR 08011991 | Regitmend Briamnis wvestmert 9 08412008
Corpenstion

13650¢4BN00 | POLK Regswation | Brunar 25 06061992 | 13270 06061992 | Regitured Bricamnia lovesumere 06062013
Carporation

1965 0MEGO0 | POTK Regismabon | Egypt 50 05201952 | 083502 019199 | Ragistared Brimncia lvestmeet 9 06202012
Coperation

16S04FR00 | POLK Registraion | France 96504787 ClOb/1996 | 96504 787 010K | Repisred Briameia brvestment 9 01072000 °
Corporshen

13650c4VNO0 | POEK Regeranon | Viemam om navisd | 1730 011195 | Repeered Britanais brvestment [} 117242004
Corphsstion

1865 S4SCN0O S Regsvaion | Chiw 92056564 3N | e2em 10911992 | Regivured Britwais lovestmerd 10702003

1865 045HNOO Regswanon | Honduns Qs HNv s | 63361 10311993 | Repeured Britannia lrvestment 07312008
Comporabon

per FA o0 12267002
70 “hes-ant fix” in dot
1863 0453P00 Registabon | Japan 114592 01092 | 2658585 0573114994 | Regimered Britnonia bvestment | speskers, acher goods belongingtaths | JM-11 0573112004
ﬁ_w Cuporazion chn
1165 045FA0D B Repsraion | Panama um w1 | 1o 141996 | Repsured Bricarwia vastmont [] 11142006
September 17, 2003 Page 100f 13
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Brigamiia Investonent
Cerporatien
1943 045TWOL Regutrition | Tarwm ™ 109 tione | ene VNN | Regisured Bricannia lnvestment 08731201
Corporaben {(tat bar
0224201
18650490000 | THE SPEAKER Regatatin | US 13406935 naam | 126008 0VNMA Brigwnia toudspeshers | Sec.1&90e
SPECIALISTS Corporstion 0221:2004
(ot bar
08721.2004).
1865049100 | THE SPEAKER Reptranos | tseael nm wivim | B 09031998 | Regwured Briannis ktvestoe 06192013
SYECIAUSTS Cavporation
18650500000 | POWER PORT Aplicatios | US. 8182 cs0u1997 bandoned Dritanwin & dsps
Chest dacided ot o fle | Corporien
Appesi Bricf Wanching
regimer w0 gee [
Nolkmeh rptewy
repswion for 4
POWERPORT mark
1865 030KROO. | POWER PORT Regutraton | South Korea 9129143 0628/1997 | ada19¢ 1002198 | Regisiorad Briania 10022008
Corporaten
18650510000 | Casket Backet Regsranon | US WIER1Y cn3es | 2051419 DUOVI997 | Regivered Britaonia & dsp Sec. 1& 15 due
Soc 1S rominder | Compersten 0aos200)
st 10 chiesd o0 ._.1.aeﬂ8=
o S S A9
04082007
(ot tar
1004,2007).
8650520000 | HOHVELOCITY | Rapnon | US. WM6,001 031798 | 2,009,655 122/19% | Expired Britsria sad oudyp -
COMPRESSION Pes chus’s ingructions Carporation
DRIVE
465.052KR00 HIOH VELOQITY Registration South Koren 91-9145 0281997 | Q41% 10021998 | Regisered Dritannia invesument 10022008
COMPRESSION Carporstion
DRIVE
3650530000 | DYNAMKC Magisrstion s oam | 1 0194 | Reginwed Dritannit vesmem | electranic equamen; rameiy, Sec. B& 9ot
BALANCE Carporation loudepealeers QN 4200
{ma b
0152004)
Page 11 of 13
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Corporston
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(seat bar
12192007) |
Sec. 8 & 9due
06/192013
(stat bar
1219201 1)
1345 0580000 SIGNATURE Registranon us. 74514002 1222199 | 2,112.6826 AN | Repamed "!’! Ioudspeakers for hore e 9 Sec. § & (5 due
REPERENCE Sec SA15 eminder | Corprtion hini20
THEATER sers wocliont o SJ
01142003 o200
Sec. $ k9 due
112007
(st bar
0511/2008)
1365.0590000 RADIANT Absndoned us - - - - Abandoned Applicanon ii
SURROUND Agphcation Carporsion
1$65.060KR00 DA Registration Sowth Kore 825589 11191983 | 198301 00/16/1990 | Rogimered 'tl!ii 04162010
Cosparation
1365.0710000 ACOUSTIC Pending Uited Staes A7 PENDING i'i!-
RESONANCE Applicaion Allownd 0120772003 Corperition
CONTROL Sutsmnt of Use o
EOT due 070772003,
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U.S. and International Trademark Portfolio

In the Name of
Polk Investment Corporation
or
Polk Audio, Inc.
1865 0480000 | Exprred Us. W48 03BNNT | 10MS17 QARIITE | Expired registranon Polk lsvesment
Reptrstion Carporation
1865 0600000 | POLKSTAND Expired us. - - - - | Expred Regimanon | Polk irvestment -
—i, ! n .
1865.0730000 REAL-TIME Repstration Unized States 711139.263 Hastem | LMo 120141981 | Expired rogrstrabion Polk fyvestment
ARRAY Corporation
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ACKNOWLEDGMENT

STATE OF MARYLAND )
) SS.:
COUNTY OF [®alt) nrore )

BE IT REMEMBERED, that on this [@5]th day of September, 2003, before me, a
Notary Public of the State of MARYLAND, personally appeared GEORGE KLOPFER, the
President of BRITANNIA INVESTMENTS CORPORATION, who, I am satisfied is the person
who signed the within Instrument, and I having first made known to him the contents thereof, he
thereupon acknowledged that the said Instrument made by the corporation and sealed with its
corporate seal, was signed, and sealed with the corporate scal and delivered by him as such

officer and is the voluntary act and deed of the corporation, made by virtue of authority from its
Board of Directors.

Do ke

M.‘a Cormiimyion Tuprvas: Ao

09/22/03
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STATE OF MARYLAND )
)SS.:
COUNTY OF [Pxlimale. )

KNOW ALL MEN BY THESE PRESENTS, that BRITANNIA INVESTMENT
CORPORATION a corporation of the State of Delaware with its principal place of business at
(“Assignor’), hereby irrevocably appoints MERRILL LYNCH
BUSINESS FINANCIAL SERVICES INC., having a place of business at 222 North LaSalle
Street, Chicago, Ilinois 60601 (“Secured Party”), under a Collateral Assignment of Patents and
Trademarks, dated September , 2003, by Assignor in favor of Secured Party, (as the same
may hereafter be modified, amended or supplemented, the Collateral Assignment and its
successors and assigns as such and each officer thereof, its true and lawful attomey, upon the
occurrence of an Event of Default (as defined in the Security Agreement) which is then
continuing, with full power of substitution, to perform the following acts on behalf of Assignor:

l. Execution and delivery of any and all agreements, documents, instruments
of assignment, or other papers which Secured Party, in its sole discretion, deems
necessary or advisable for the purpose of assigning, selling or otherwise disposing
of all right, title and interest of Assignor in and to any Patents and Trademarks
listed in Schedule 1 and Schedule IT and all Future Patents and Future
Trademarks and registrations and recordings relating thereof and pending
applications therefor and all other Collateral (as defined in the Assignment of
Patents and Trademarks of even date herewith), and for the purpose of recording,

registering and filing of, or accomplishing any other formality with respect to the
foregoing.

2. Execution and delivery of any and all documents, statements, certificates
or other papers which Secured Party, in its sole discretion, deems necessary or
advisable to further the purposes described in paragraph 1 above.

10
09/22/03
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This Power of Attorney is made pursuant to the Collateral Assignment and may
not be revoked until the indefeasible payment in full of all *‘Obligations,” as such term is defined
in that certain Loan Agreement dated May 29, 2003 among Secured Party, Assignor and the
other parties thereto.

Dated: September @3, 2003

ATTEST: BRITANNIA INVESTMENT
CORPORATION

By: %:w.M

Name: "Tom . Tackre
Title: €xacchue Assistat

3303037.04
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This COLILATERAL ASSIGINMMENT OF PATENTS AND TRADEMARKS is
de thiz {349 day o€ Santembar, 2002, by RRITAANIA VEESTMUNT CORPGRAT{QN
rmerly known as Polk Investment Corporation), a corporation of the State of Delaware ha'n!xg
principal office at 2550 Britannia Boulevard, San Diego, California 92173 (the “Assignor”),
favor of MERRILL LYNCH BUSINESS FINANCIAL SERVICES INC., having an address at
2 North LaSalle Street, Chicago, lllinois 60601 (“MLBFS™).

RECITALS:

WHEREAS, the Assignor owns the entire right, title, and interest in and to the
:ents and Trademarks (as each is defined below) ; and

WHEREAS, MLBFS has made certain loans, advances, extensions of credit or
ier financial accommodations to Polk Audio, Inc. pursuant to a certain WCMA Loan and
surity Agreement dated as of May 29, 2003 (as the same may hereafter be modified, amended
supplemented, the “Loan Agreement™). All capitalized terms used herein and not specifically
‘ined herein shall have the meanings ascribed to them in the Loan Agreement; and

WHEREAS, pursuant to the Loan Agreement and certain other Loan Documents,
signor has granted to MLBFS a security interest in (a) the patents, patent applications and
‘ent licenses set forth in Schedule I annexed hereto (collectively, the “Patents™), which the
signor hereby represents is a correct and complete list of patents, patent applications and
‘ent licenses in which it has any beneficial interest, as of the date hereof and:

() all other extant letters patent of the United States or any other country or
political subdivision, all formulations, inventions, registrations and recordings
thercof in the United States or any other country or political subdivision, all
applications for letters patent of the United States or any other country or political
subdivision (the “Future Patents’), including, without limitation, all formulations,
inventions, registrations, recordings and applications in the United States Patent
and Trademark Office or any other country or political subdivision; (ii) all
reissues, continuations, divisions, continuations in part or extensions of any of the
foregoing; (iii) all formulations and inventions disclosed and claimed therein,
including all improvements thereto and the right to make, use and/or sell the
formulations and inventions disclosed and claimed therein; (iv) the right to sue for
past, present and future infringement of any of the foregoing; (v) any written
agreement executed or to be executed by the Assignor granting to any third party
any right to practice any formulation and/or invention disclosed or claimed in a
patent, now or hereafter held by the Assignor, or granting to the Assignor any
right to practice any formulations and/or inventions disclosed and claimed in a
patent now or hereafter owned by any third party; and (vi) any claim of the
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Assignor against third parties for past, present or infringement of any patent or
patent license, and any and all other amounts from time to time paid or payable in
connection with any of the foregoing, and any and all other proceeds of the
foregoing; and

(b) the trademarks, trademark registrations and trademark applications set forth in Schedule 11
annexed hereto (collectively, the “Trademarks™), which the Assignor hereby represents is a
correct and complete list of trademarks, trademark registrations, and trademark applications in
which it has any beneficial interest as of the date hereof, and;

@) all other trademarks, trademark registrations and trademark applications
(the “Future Trademarks"), and all of the goodwill of the business connected with
the use of, and symbolized by, each trademark, trademark registration and
trademark application, including, without limitation each trademark, trademark
registration and trademark application referred to in Schedule 11 annexed hereto;
(ii) each trademark license, including, without limitation, each trademark license
listed in Schedule I1 annexed hereto, and all of the goodwill of the business
connected with the use of, and symbolized by, ecach trademark licensed; and (iii)
all products and proceeds of the foregoing, including, without limitation, any
claim by the Assignor against third partics for past, present or future unfair
competition, violation of intellectual property rights, or infringement or dilution
of any trademark or trademark registration, including, without limitation any
trademark or trademark registration referred to in Schedule 1I annexed hereto,
and any trademark licensed under any trademark license, including, without
limitation, any trademark license listed in Schedule ¥ annexed hereto, or for
unfair competition with or injury to any trademark, trademark registration or
trademark licensed under any trademark license or the goodwill associated with
any of the foregoing;

(collectively, the “Collateral”) to secure any and all obligations of the Assignor to MLBFS set
forth in the Loan Agreement and the other Loan Documents including, without limitation, the
obligations of the Assignor to MLBFS arising under that certain unconditional Guaranty of
Assignor dated May 29, 2003 (collectively, the “Obligations™).

NOW, THEREFORE, in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the Assignor hereby
agrees:

1. Assignment. In order to secure the prompt payment, and observance of
the Obligations, the Assignor does hereby collaterally assign to MLBFS any and all of its rights
in the Collateral. It is expressly understood and agreed that the collateral assignment hereunder
1s in addition to, and not in replacement of, the security interests in the General Intangibles and

Intellectual Property granted under the Loan Agreement, and the Assignor hereby acknowledges
and affirms such grant of security interest in favor of MLBFS.

2. Assignor’s Covenants. The Assignor hereby agrees and covenants:

08/22/03
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() Validity: Actions. The Assignor has notified MLBFS in writing of
(i) all prior licenses, conveyances and transfers of which it is aware and which are in effect as of
the date hereof and (ii) all suits pending, or litigation threatened, of which the Assignor has
actual knowledge, in each case which relate in any way to any of the Patents or Trademarks. The
Assignor (either itself or through licenses) will, for each Patent and Trademark and all Future
Patents and Future Trademarks, take reasonable steps to ensure that the Assignor does not
knowingly do any act, or knowingly omit to do any act, whereby any Patent or Trademark or
Future Patent and Future Trademark may become invalidated or dedicated and shall continue to
mark any products covered by a Patent or Future Patent with the relevant patent number as
required by the patent laws. Notwithstanding the foregoing, provided that no Event of Default
shall have occurred and be then continuing, the Assignor may abandon any Collateral that the
Assignor deems to be worthless or of little value (collectively, the “Abandoned Collateral’),
provided, however, the Assignor shall provide MLBFS with prior notice of the same.

(b) Notification. The Assignor shall deliver to MLBFS at least
znnually at the time of the delivery of its annual financial statements to MLBFS during the term
of the Loan Agrcement, (i) a written report of the status of each part or item of the Collateral,
detailing (x) for any newly acquired patents and trademarks, the nature thereof and the status or
any applications for registration thereof, (y) for existing Patents and Trademarks, (A) the status
of any applications for renewal or extension of the registration thereof and (B) any information
regarding the abandonment or dedication of the same, and (z) any other determination or
development regarding the ownership of any of the Patents and Trademarks and Future Patents
and Future Trademarks and the Assignor’s right to register the same, or to keep and maintain the
same, including, but not limited to, the commencement of, or any development in, any litigation
or proceeding affecting any Patent, Trademark, Future Patent to Future Trademark in the United
States Patent and Trademark Office or any court. In addition, the Assignor shall notify MLBFS
within thirty (30) days of its acquisition and registration of any new patents and trademarks.

(©) Filings. With respect to any Future Patents or Future Trademarks,
at the request of MLBFS, Assignor shall execute, deliver and file for record, at its expense, in the
United States Patent and Trademark office, notice of this security interest in favor of MLBFS in
the form required by and reasonably acceptable to MLBFS.

(d) Maintenance. Subject to Section 2(a) with respect to Abandoned
Collateral, the Assignor will take all steps reasonably necessary in any proceeding before the
United States Patent and Trademark office to maintain and pursue each application relating to the
Patents and Trademarks and all Future Patents and Future Trademarks, which are or may become
a part of the Collateral or may become subject to the Loan Agreement (and tc obtain the relevant
grant or registration) and to maintain each registration of all such Patents and Trademarks and
Future Patents and Future Trademarks for the full term or terms permitted by law, including,
without limitation, appropriate filing of applications for renewal, affidavits of use, affidavits of
incontestability and maintenance fees, and where appropriate, to initiate opposition, interference
and cancellation proceedings against third parties.

(e) Infringement, Misappropriation or Dilution. Subject to Section

;(a) with respect to Abandoned Collateral, the Assignor will protect the Collateral from
infringement, unfair competition, misappropriation, dilution and/or damage. In the event that the
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Assignor believes that any Collateral has been infringed, misappropriated or diluted by a third
party, the Assignor shall, to the extent that Assignor decms appropriate in its reasonable business
judgment, promptly sue for infringement, misappropriation or dilution and to recover any and all
damages for such infringement, misappropriation or dilution, and take such other actions as are
appropriate under the circumstances to protect such Collateral, including the defense of any legal
actions making such claims.

) Validity. The Assignor has notified MLBFS in writing (i) of all
prior licenses, conveyances and transfers of which it is aware and which are in effect, and (ii) of
all suits pending, or litigation threatened of which the Assignor has actual knowledge which
relate in any way to any of the Collateral.

3. Acknowledgement of Rights and Remedies. The Assignor does hereby
further acknowledge, affirm and consent and agree to the rights and remedies of MLBFS with
respect to the assignment of, and grant of security interests in, the Collateral made and granted
hereunder and more fully set forth in the Loan Agreement, the terms and provisions of which are
fully incorporated herein by r=ference as if set forth herein.

4, Termination of Assignment. Upon the final and indefeasible payment in
full of all of the Obligations, this Assignment of Patents and Trademarks shall terminate and be
void and of no further force or effect and all rights in the Patents and Trademarks shall be
reassigned to the Assignor. At such time and upon the request of Assignor, MLBFS will provide
to the Assignor, at the Assignor’'s ecxpense, all releasc and reassignment documents and
agreements reasonably requested by the Assignor, including without limitation all documents
necessary to evidence such reassignment in the United States Patent and Trademark Office.

5. No Waiver: No Obligation of MLBFS. (A) The failure of MLBFS to
exercise any right granted to it under this Assignment of Patents and Trademarks shall not be,
nor shall it be construed to be, 2 waiver thereof and shall not bar MLBFS from continuing to
exercise such rights in the future.

(B) MLBFS shall have no obligations as to the Collateral,
including but not limited to taking any steps toward renewing any registrations of the Collateral
or taking any action to defend any of the Collateral from any claims from infringement, unfair
competition, misappropriation, dilution or damage or otherwise.

6. Goveming Law. Except to the extent that federal law preempts the
construction hereof, this Assignment of Patents and Trademarks shall be govermned by, and
construed and interpreted in accordance with the laws of the State of Hlinois applicable to
contracts made and performed in such State (without giving effect to conflict of laws principles).

7. Scverability. The terms of this Assignment of Patents and Trademarks are
severable. If any term hereof shall be found to be invalid or unenforceable, it shall not affect the
validity of the remaining terms.

8. Further Assurances. The Assignor agrees to execute any and all such
documents and certificates, take such actions and make such filings and registrations as may be
necessary (in the reasonable discretion of MLBFS) to effect the terms hereof.

4
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IN WITNESS WHEREOF, the undersigned has executed and delivered this
Assignment of Patents and Trademarks as of the date hereinabove written.

WITNESS: BRITANNIA INVESTMENT
CORPORATION
By: y é—‘-'—}'k_f By:. ‘/
Name: 50, Thokes - Gedrge Klopfer \’
Title: &“_b‘\"iyg At&“lgv-\" * Pl‘csid
6
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ACKNOWLEDGMENT

STATE OF MARYLAND )
) SS.
COUNTY OF [Baltf mere )

BE IT REMEMBERED, that on this [25]th day of September, 2003, before me, a
Notary Public of the State of MARYLAND, personally appeared GEORGE KLOPFER, the
President of BRITANNIA INVESTMENTS CORPORATION, who, I am satisfied is the person
who signed the within Instrument, and I having first made known to him the contents thereof, he
thereupon acknowledged that the said Instrument made by the corporation and sealed with its
corporate seal, was signed, and sealed with the corporate scal and delivered by him as such

officer and is the voluntary act and deed of the corporation, made by virtue of authority from its
Board of Directors.

Lo ke

M Cormirmion Tupreey: 1107
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STATE OF MARYLAND )
COUNTY OF [Pxlipmple. )

KNOW ALL MEN BY THESE PRESENTS, that BRITANNIA INVESTMENT
CORPORATION a corporation of the State of Delaware with its principal place of business at
(“Assignor’””), hereby irrevocably appoints MERRILL LYNCH
BUSINESS FINANCIAL SERVICES INC., having a place of business at 222 North LaSalle
Street, Chicago, Illinois 60601 (*“Secured Party™), under a Collateral Assignment of Patents and
Trademarks, dated September , 2003, by Assignor in favor of Secured Party, (as the same
may hereafter be modified, amended or supplemented, the Collateral Assignment and its
successors and assigns as such and each officer thereof, its true and lawful attomey, upon the
occurrence of an Event of Default (as defined in the Security Agreement) which is then
continuing, with full power of substitution, to perform the following acts on behalf of Assignor:

l. Execution and delivery of any and all agreements, documents, instruments
of assignment, or other papers which Secured Party, in its sole discretion, deems
necessary or advisable for the purpose of assigning, selling or otherwise disposing
of all right, title and interest of Assignor in and to any Patents and Trademarks
listed in Schedule 1 and Schedule Il and all Future Patents and Future
Trademarks and registrations and recordings relating thereof and pending
applications therefor and all other Collateral (as defined in the Assignment of
Patents and Trademarks of even date herewith), and for the purpose of recording,

registering and filing of, or accomplishing any other formality with respect to the
foregoing.

2. Execution and delivery of any and all documents, statements, certificates
or other papers which Secured Party, in its sole discretion, deems necessary or
advisable to further the purposes described in paragraph 1 above.
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This Power of Attorney is made pursuant to the Collateral Assignment and may
not be revoked until the indefeasible payment in full of all “Obligations,” as such term is defined

in that certain Loan Agreement dated May 29, 2003 among Secured Party, Assignor and the
other parties thereto.

Dated: September @3, 2003

ATTEST: BRITANNIA INVESTMENT
CORPORATION

Title: i‘&uﬁ‘\\vu AS\'J""‘O—\*

3303037.04
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This COLIL.ATERAL ASSIONMENT OF PATEINTS AND TRADEMARKS is
de thiz {34 day o€ Septembar, 26032, by BRITAMMNIA (NVEESTMUENT CG@GRA‘I’IQN
rmerly known as Polk Investment Corporation), a corporation of the State of Delaware having
principal office at 2550 Britannia Boulevard, San Diego, California 92173 (the “Assignor™),
favor of MERRILL LYNCH BUSINESS FINANCIAL SERVICES INC., having an address at
2 North LaSalle Street, Chicago, Illinois 60601 (“MLBFS™).

RECITALS:

WHEREAS, the Assignor owns the entire right, title, and interest in and to the
.ents and Trademarks (as each is defined below) ; and

WHEREAS, MLBFS has made certain loans, advances, extensions of credit or
ier financial accommodations to Polk Audio, Inc. pursuant to a certain WCMA Loan and
surity Agreement dated as of May 29, 2003 (as the same may hereafter be modified, amended
supplemented, the “Loan Agreement™). All capitalized terms used herein and not specifically
‘ined herein shall have the meanings ascribed to them in the Loan Agreement; and

WHEREAS, pursuant to the Loan Agreement and certain other Loan Documents,
signor has granted to MLBFS a security interest in (a) the patents, patent applications and
‘ent licenses set forth in Schedule I annexed hereto (collectively, the “Patents™), which the
signor hereby represents is a correct and complete list of patents, patent applications and
‘ent licenses in which it has any beneficial interest, as of the date hereof and:

(i) all other extant letters patent of the United States or any other country or
political subdivision, all formulations, inventions, registrations and recordings
thereof in the United States or any other country or political subdivision, all
applications for letters patent of the United States or any other country or political
subdivision (the “Future Patents™), including, without limitation, all formulations,
inventions, registrations, recordings and applications in the United States Patent
and Trademark Office or any other country or political subdivision; (ii) all
reissues, continuations, divisions, continuations in part or extensions of any of the
foregoing; (iii) all formulations and inventions disclosed and claimed therein,
including all improvements thereto and the right to make, use and/or sell the
formulations and inventions disclosed and claimed therein; (iv) the right to sue for
past, present and future infringement of any of the foregoing; (v) any written
agreement executed or to be executed by the Assignor granting to any third party
any right to practice any formulation and/or invention disclosed or claimed in a
patent, now or hereafler held by the Assignor, or granting to the Assignor any
right to practice any formulations and/or inventions disclosed and claimed in a
patent now or hereafter owned by any third party; and (vi) any claim of the

3037.01 09/22/03
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Assignor against third parties for past, present or infringement of any patent or
patent license, and any and all other amounts from time to time paid or payable in
connection with any of the foregoing, and any and ajl other proceeds of the
foregoing; and

(b) the trademarks, trademark registrations and trademark applications set forth in Schedule 11
annexed hereto (collectively, the “Trademarks”™), which the Assignor hereby represents is a
correct and complete list of trademarks, trademark registrations, and trademark applications in
which it has any beneficial interest as of the date hereof, and:

() all other trademarks, trademark registrations and trademark applications
(the “Future Trademarks"), and all of the goodwill of the business connected with
the use of, and symbolized by, each trademark, trademark registration and
trademark application, including, without limitation each trademark, trademark
registration and trademark application referred to in Schedule 11 annexed hereto;
(ii) each trademark license, including, without limitation, each trademark license
listed in Schedule II annexed hereto, and all of the goodwill of the business
connected with the use of, and symbolized by, cach trademark licensed; and (iii)
all products and proceeds of the foregoing, including, without limitation, any
claim by the Assignor against third partics for past, present or futurc unfair
competition, violation of intellectual property rights, or infringement or dilution
of any trademark or trademark registration, including, without limitation any
trademark or trademark registration referred to in Schedule II annexed hereto,
and any trademark licensed under any trademark license, including, without
limitation, any trademark license listed in Schedule II annexed hereto, or for
unfair competition with or injury to any trademark, trademark registration or
trademark licensed under any trademark license or the goodwill associated with
any of the foregoing;

(collectively, the “Collateral”) to secure any and all obligations of the Assignor to MLBFS set
forth in the Loan Agreement and the other Loan Documents including, without limitation, the
obligations of the Assignor to MLBFS arising under that certain unconditional Guaranty of
Assignor dated May 29, 2003 (collectively, the “Obligations™).

NOW, THEREFORE, in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the Assignor hereby
agrees:

1. Assignment. In order to secure the prompt payment, and observance of
the Obligations, the Assignor does hereby collaterally assign to MLBFS any and all of its rights
in the Collateral. It is expressly understood and agreed that the collateral assignment hereunder
1s in addition to, and not in replacement of, the security interests in the General Intangibles and
Intellectual Property granted under the Loan Agreement, and the Assignor hereby acknowledges
and affirms such grant of security interest in favor of MLBFS.

2. Assignor’s Covenants. The Assignor hereby agrees and covenants:

00/22/03
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(a) Validity; Actions. The Assignor has notified MLBFS in writing of
(1) all prior licenses, conveyances and transfers of which it is aware and which are in effect as of
the date hereof and (ii) all suits pending, or litigation threatened, of which the Assignor has
actual knowledge, in each case which relate in any way to any of the Patents or Trademarks. The
Assignor (cither itself or through licenses) will, for each Patent and Trademark and all Future
Patents and Future Trademarks, take reasonable steps to ensure that the Assignor does not
knowingly do any act, or knowingly omit to do any act, whereby any Patent or Trademark or
Future Patent and Future Trademark may become invalidated or dedicated and shall continue to
mark any products covered by a Patent or Future Patent with the relevant patent number as
required by the patent laws. Notwithstanding the foregoing, provided that no Event of Default
shall have occurred and be then continuing, the Assignor may abandon any Collateral that the
Assignor deems to be worthless or of little value (collectively, the “Abandoned Collateral®),
provided, however, the Assignor shall provide MLBFS with prior notice of the same.

(b) Notification. The Assignor shall deliver to MLBFS at least
=nnually at the time of the delivery of its annual financial statements to MLBFS during the term
of the Loan Agrcement, (i) a written report of the status of ecach part or item of the Collateral,
detailing (x) for any newly acquired patents and trademarks, the nature thereof and the status or
any applications for registration thereof, (y) for existing Patents and Trademarks, (A) the status
of any applications for renewal or extension of the registration thereof and (B) any information
regarding the abandonment or dedication of the same, and (z) any other determination or
development regarding the ownership of any of the Patents and Trademarks and Future Patents
and Future Trademarks and the Assignor’s right to register the same, or to keep and maintain the
same, including, but not limited to, the commencement of, or any development in, any litigation
or proceeding affecting any Patent, Trademark, Future Patent to Future Trademark in the United
States Patent and Trademark Office or any court. In addition, the Assignor shall notify MLBFS
within thirty (30) days of its acquisition and registration of any new patents and trademarks.

(c) Filings. With respect to any Future Patents or Future Trademarks,
at the request of MLBFS, Assignor shall execute, deliver and file for record, at its expense, in the
United States Patent and Trademark office, notice of this security interest in favor of MLBFS in
the form required by and reasonably acceptable to MLBFS.

(d) Maintenance. Subject to Section 2(a) with respect to Abandoned
Collateral, the Assignor will take all steps reasonably necessary in any proceeding before the
United States Patent and Trademark office to maintain and pursue each application relating to the
Patents and Trademarks and all Future Patents and Future Trademarks, which are or may become
a part of the Collateral or may become subject to the Loan Agreement (and t¢ obtain the relevant
grant or registration) and to maintain each registration of all such Patents and Trademarks and
Future Patents and Future Trademarks for the full term or terms permitted by law, including,
without limitation, appropriate filing of applications for renewal, affidavits of use, affidavits of
incontestability and maintenance fees, and where appropriate, to initiate opposition, interference
and cancellation proceedings against third parties,

(e) Infringement, Misappropriation_or_Dilution. Subject to Section

2(a) with respect to Abandoned Collateral, the Assignor will protect the Collateral from
mfringement, unfair competition, misappropriation, dilution and/or damage. In the event that the
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Assignor believes that any Collateral has been infringed, misappropriated or diluted by a third
party, the Assignor shall, to the extent that Assignor deems appropriate in its reasonable business
judgment, promptly sue for infringement, misappropriation or dilution and to recover any and all
damages for such infringement, misappropriation or dilution, and take such other actions as are
appropriate under the circumstances to protect such Collateral, including the defense of any legal
actions making such claims.

H Validity. The Assignor has notified MLBFS in writing (i) of all
prior licenses, conveyances and transfers of which it is aware and which are in effect, and (ii) of
all suits pending, or litigation threatened of which the Assignor has actual knowledge which
relate in any way to any of the Collateral.

3. Acknowledgement of Rights and Remedies. The Assignor does hercby
further acknowledge, affirm and consent and agree to the rights and remedies of MLBFS with
respect to the assignment of, and grant of security interests in, the Collateral made and granted
hercunder and more fully set forth in the Loan Agreement, the terms and provisions of which are
fully incorporated herein by reference as if sct forth herein.

4, Termination of Assignment. Upon the final and indcfeasible payment in
full of ali of the Obligations, this Assignment of Patents and Trademarks shall terminate and be
void and of no further force or effect and all rights in the Patents and Trademarks shall be
reassigned to the Assignor. At such time and upon the request of Assignor, MLBFS will provide
to the Assignor, at the Assignor’s cxpense, all release and reassignment documents and
agreements reasonably requested by the Assignor, including without limitation all documents
necessary to evidence such reassignment in the United States Patent and Trademark Office.

5. No Waiver: ligation of MLBFS. (A) The failure of MLBES to
exercise any right granted to it under this Assignment of Patents and Trademarks shall not be,
nor shall it be construed to be, a waiver thereof and shall not bar MLBFS from continuing to
exercise such rights in the future.

(B) MLBFS shall have no obligations as to the Collateral,
including but not limited to taking any steps toward renewing any registrations of the Collateral
or taking any action to defend any of the Collateral from any claims from infringement, unfair
competition, misappropriation, dilution or damage or otherwise.

6. Govemning Law. Except to the extent that federal law preempts the
construction hereof, this Assignment of Patents and Trademarks shall be governed by, and
construed and interpreted in accordance with the laws of the State of Nlinois applicable to
contracts made and performed in such State (without giving effect to conflict of laws principles).

7. Severability. The terms of this Assignment of Patents and Trademarks are

severable. If any term hereof shall be found to be invalid or unenforceable, it shall not affect the
validity of the remaining terms.

8. Further Assurances. The Assignor agrees to execute any and all such
documents and certificates, take such actions and make such filings and registrations as may be
necessary (in the reasonable discretion of MLBFS) to effect the terms hereof.

4
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IN WITNESS WHEREOF, the undersigned has executed and delivered this
Assignment of Patents and Trademarks as of the date hereinabove written.

WITNESS: BRITANNIA INVESTMENT
CORPORATION
By: Y é—*ﬂ»}k{ By:: ( /
Name: 760, TGikes - Gedrge Klopfer \4
Title: e rue Ausatand - Presid
6
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SCHEDULE 1

PATENTS

Status as of September 10, 2003

TITLE APP. NOJSER. NO/REG. NO. { COUNTRY S&W REFERENCE | STATUS
BANDPASS SUB-WOOFER HAVING | 07/764,335 US. 09890.0200 ABANDONED
PAIRED FACE-TO-FACE DRIVERS

BANDPASS WOOFER AND METHOD | 2,198,116 CANADA 09890.0203 ISSUED
BANDPASS WOOFER AND METHOD | EP 959294422 EPO 09890.0205 PENDING
BANDPASS WOOFER AND METHOD | PCT/US95/10118 PCT 09890.0216 COMPLETE
BANDPASS WOOFER AND METHOD | 07/9%4,697 (FWC of 07/764,335) | US. 09890.0217 ABANDONED
BANDPASS WOOFER AND METHOD | 95195236.6 CHINA 09890.0234 ISSUED
BANDPASS WOOFER AND METHOD | 5,475,764 (CIP of 07/954,69T) | US. 00890.0236 ISSUED
SOUND SYSTEM WITH ISOLATION | 4,759,066 Us. 09890.0300 ISSUED

OF DIMENSIONAL SUB-SPEAKERS

METHQD AND APPARATUS FOR 4,439,432 UsS. 09890.0400 EXPIRED
REPRODUCING SOUND HAVING A

REALISTIC AMBIENT FIELD AND

COUSTIC IMAGE

METHOD AND APPARATUS FOR 1,198,683 CANADA 09890.0403 EXPIRED
REPRODUCING SOUND HAVING A

REALISTIC AMBIENT FIELD AND

COUSTIC IMAGE

METHOD AND APPARATUS FOR 2529933 JAPAN 09890.0410 EXPIRED
REPRODUCING SOUND HAVING A

REALISTIC AMBIENT FIELD AND

COUSTIC IMAGE

METHOD AND APPARATUS FOR 2,122,459 UNITED KINGDOM 09890.0421 ISSUED
REPRODUCING SOUND HAVING A

REALISTIC AMBIENT FIELD AND

COUSTIC IMAGE

477683
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TITLE

APP. NO./SER. NO/REG. NO.

COUNTRY

S&W REFERENCE

STATUS

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

4,924,963

Us.

09890.0500

EXPIRED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

2,002,593-0

CANADA

09890.0503

ABANDONED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

89250128.9

EPO

09890.0505

ABANDONED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

2911

JAPAN

09890.0510

ABANDONED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

4,569,074

Us.

098%0.1700

ISSUED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

P3519644.0-09

GERMANY

09890.1707

ISSUED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING AN
EXPANDED ACOUSTIC IMAGE

4,497,064

US.

09890.1800

EXPIRED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING AN
EXPANDED ACQUSTIC IMAGE

1,195,933

CANADA

09890.1803

EXPIRED

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING AN
EXPANDED ACOUSTIC IMAGE

2128059

UNITED KINGDOM

09890.1821

ISSUED
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TITLE

APP. NO./SER. NO./REG. NO.

COUNTRY

S&W REFERENCE

STATUS

METHOD AND APPARATUS FOR
REPRODUCING SOUND HAVING A
REALISTIC AMBIENT FIELD AND
COUSTIC IMAGE

4,630,298

US.

09890.1900

ISSUED

A COMPACT AND EFFICIENT SUB-
WOOFER SYSTEM AND METHOD
FOR INSTALLATION IN
STRUCTURAL PARTITIONS

4,903,300

Us.

09890.2500

ABANDONED

SUB-WOOFER SYSTEM USING A
PASSIVE RADIATOR

4,350,847

Us.

09890.2600

EXPIRED

OPTIMIZED LOW FREQUENCY
RESPONSE OF LOUDSPEAKER
SYSTEMS HAVING MAIN AND SUB-
SPEAKERS

4,638,505

US.

09890.2700

ISSUED

TWEETER SPEAKER FOR THE
MM3000

07/856,944

US.

09890.3200

ABANDONED

TWEETER SPEAKER FOR THE
MM3000

29/014,643

US.

09890.3217

ABANDONED

TWEETER SPEAKER FOR THE
MM3000

29/028,239

US.

09890.3257

ABANDONED

PORTED LOUDSPEAKER SYSTEM
AND METHOD

08/177,080

Us.

09890.3700

ABANDONED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WTTH REDUCED AR
TURBULENCE

2,198,113

CANADA

09890.3703

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AR
TURBULENCE

95930898.2

09890.3705

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

981056273

Hong Kong

09890.3708

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

8-508269

JAPAN

09890.3710

ISSUED
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TITLE

APP. NO./SER. NO./REG. NO.

COUNTRY

S&W REFERENCE

STATUS

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

PCT/US95/10664

09890.3716

COMPLETE

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

5,517,573 (CIP of 08/177,080)

UsS.

09890.3717

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

P19508771-0

BRAZIL

09890.3728

ISSUED

PORTED LOUDSPEAKER SYSTEM
AND METHOD WITH REDUCED AIR
TURBULENCE

95195235.8

CHINA

09890.3734

PENDING

PORTED LOUDSPEAKER SYSTEM
AND METHOD

5,809,154

uUsS.

09890.3736

ISSUED

IMPROVED BASS-REFLEX
LOUDSPEAKER

5,696,357

UsS.

09890.4100

ISSUED

IMPROVED BASS-REFLEX
LOUDSPEAKER

PCT/US96/13636

09890.4116

PENDING

AUDIO SPEAKER WITH INTEGRAL
BRACKET

5,730,409

us.

09890.4200

SURRENDERED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

60/114,601

UsS.

09890.4600

ABANDONED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

PCT/US99/31244

09890.4616

COMPLETE

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

89-100035

TAIWAN

09890.4620

REGISTERED

IMPROVED LOUDSPEAKER
MOUNTING SYSTEM

1-2000-00019

PHILIPPINES

09890.4674

ABANDONED

TRADEMARK
REEL: 003072 FRAME: 0266



Y010 ‘INVL 9¥8200 133N
MAUVNIAVHL

SCHEDULE D
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