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Form PFTO-1594 (Rev, 07/05) U.8. DEPARTMENT OF COMMERCE
OMB Collection 0651-0027 (exp. 6/30/20083 United Slales Patent and Trademark Qffice

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Direclor of lhe U. 5. Patenl and Trademark Office; Please record lhe attached decuments or the new address(es) below.

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

_ . Yes
HI=-5HEAR CORPORATION Addilional names, addresses, or cilizenship altached? K] qu

Name: Comerica Bank-falifornia

. ) o Internal
|;] Individual(z) I:_]'ASSUCIEIllol'I Address__ suipre 1800

[ General Partnarship [ Limited Partnership
] Corporation- State:
o Other ___

Street Address: 110 Eaer (rpan Rivd
City: Long Reach

| stae@California

Counfry;__ USA Zip:_ 90802
Additional names of conveying parties attached? |:|Yes m Noj ] Association

Citizenship (see guidelines)

Gilizenship
3. Nature of conveyance )/Execution Date(s) : (] General Partnership  Gitizenship __
Execution Date(s)__ Auonat 26, 1998 [T imited Partnership ~ Gitizenship )
. ' ’:' Corporalion  Cltizenship
(] Assignment [ Merger .
Coter__ Cilizenship____
l,'-_:__| Security Agreement D Change of Name IF agsigree is not domiciled In 1he Uniled Siates, a domestle

representalive designation Is attached: [ Yez [ No
(Designalions must be a separale document Irom assignment)

K] Other Corrective Assignment

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

See attached lisc See attached list -
______________________________________________________________________________________ Addiional sheel(s) allached? [] Yes [ | No |

C. Identification or Description of Trademark(s) (and Filing Dale if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence 6. Total number of applications and -
concerning document should be mailed: registrations involved: 1
Name: Elizabeth Alexander —

Internal Address: DLA Piper US LLP 7. Total fee (37 CFR 26(b)(8) & 3.41) $_ 40.00

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

2000 Unlversiry Avenue

ZH $540. 00 O7F 1907 75429226

Street Address: _ 2000 University Avenue

D Enclosed
|city; Fast Palo Alto | 8. Payment Information:
Stater Californiz Zip,_ 94303 a. Credit Card  Last 4 Numbers
. Expiration Date
Phone Number: 650-833-2240
Fax Number. 650-834-2001 b, Deposit Account Number  07-1907

Email Address: elizabeth,alexancler@dlapiper.comAuthurfzed User Name DLA Piper US TiP

9. signature: 3 | o dae M2 AN Miciade 02/05/2007

Signaturé*“ Date
Elizabeth P. Alexander Tolat number of pages including cover T
sheet, sttachments. and docurment: | 13 )

Name of Person Signing

Documents to ba recorded (including eover sheat) should be faxed to {571) 273-0140, or malled to:
Mail Slop Assignment Recordation Servlces, Director of the USPTO, P.O. Box 1450, Alexandria, VA 223131450

TRADEMARK
PAGE 21¥*@Q0/D @244 5:38:36 PM [Eastern Standard Time] * SVR:USPTQ-EFXRF-1/0* DNIS:2730140 * (RIEEENIEL OIS DURATIPHIRINIRRE 0806 27



02/05-2007 14:36 FAX 650 833 2001 DLA PIPER US LLP doo3

Corrocted Trademark Application Serial Numbers

75429226
75376656
75304062

Trademark Resistration Numbers

2008260
1873570
1921462
1967178
2151069
1470415
1317608
1191523
1088015
993372
921397
865202
865195
513313
767811
732639
721856
611568

PANO489015.1
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. 09-14-1908

FORM PTO-1594

LTI T —— e

To ths Honorable Commissione | original doeomenis ot copy thersof.

1.Mam¢ of conveying party(ics): -i 008275*?:5h ——

e ens i FECEIVICE panty(ies):
HI-5HEAR CORPORATION Name; Comerica Bank-Califomia
: Address; 310 East Occen Blvd, Sujte (800
0\ Individual(x) citizenship: ' City: Long Beach Stepe:  CA Zip: 90802
I Individual(s) citlzenchip: -
k Asgpciation: . ¢ ) P '{:‘? w2
| Generl Partnership: Asspoition: o S .
o Limited B h.pﬁ Gieneral Pastnership: AR S 1
e armership: Limited Partnership: oo
Comoatatlon - Statc: . - gp
Other: Corporatlon - State: ' - -
i Ot L E
Additional name(s) of conveying party(ics) attached? [ 1¥es [X]No ﬂ_ J_L
IF assignee is not domiciled in the Ulnited States, & domestls s —
representative designation is attached: C 1Y [
3. Watpe of Conveyanne; ‘1Mo
[ IAssignment [ ]Merger (Dea-lgun.tmns must ke o separats document fom assignment)
X1 Security Agrecment { ]Chenge of Mame - Additional name(s) & address(es) attachod? [ ] Yer [x]No
[ ]0Other
Excculion Date:  Aupust 26, 1998
4, Application number(s) or redemiark number(s);
B. Trademork Registration No(s)
Sec Attached Sheet
Sec Attached Sheet
Addidonal pumbers aitached? . [X] Yes [I1Mao
£ Mamp and address af party to whom corraspondence conceming
document should be majled: & Total number of applications and registrations involved: 22
Home: Erin O'Brien
Intemnal Address: GRAY CARY WARE & FREIDENRICH
400 Hamilion Avenue |
Palg Allg, Califernia 9430
7. Total fee (37 CFRI41)...... $565.00
[ 1 Enclozed
[X] Authorired 1o be charged (o deposit Avesunt
8. Depesit nocount number; _07-1907
(Attach duplicate copy of this page if paying hy depasit account)

DO NOT USE THIS SFACE

9 Statement and slgnature.

Beptember 10, [998.
Dale
Total number of pages comprising cover sheet: [10]
Mai] Documenty bo be recorded with required cover sheet information to: '
U5, Fateot and Trademark Gillce, Office of Fublle Records

B 1213 Jefferyon Daviz Highway, 3rd Floor
a 1 m M’HW Arlinglon, VA 22202

PAVE20367.1
1030967-904 700
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EXHIBITC
Trademarks
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Registration/ Registration/
Application Application

Desain

75/431,262
75/429,226
751376,656
75/304,062
2,008,260
1,873,570
1,921,462
1,967,178
2,151,069
1,470,415
1,317,608
1,191,525
1,088,015
993,372
921,397
865,202
865,195
815,313
767,811
732,639
721,856
611,568
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This Intellectual Property Secority Agreement (the “Agreement”) i made as of August 26, 1998, by and
between HI-SHEAR CORPORATION ("Grantor"), and COMERICA BANK-CALIFORNIA ("Secured Pariy™),

RECITALS

Al Secured Party has agreed to lend to Grantor cartain fimds (the *Lo:an™), and Grantor degires o
borrow such funds fram Securad Party pursnant to the terms of an Amended and Restated Loan and Security
Agreement, dated as of Aupgust 26, 1998 (the "Loan Apreement:" all capitalized texms used herem withont definition
shall have the meanings aseribed to them in the Loan Apresment).

E. In order to indoce Secured Party to enter into the Loan Agreament, Grmtor has agreed to gramt 2
security interest in certain intangible property to Secured Party for purposes of securing the obligations of Grantor
to Secured Party. .

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1 Grant of Scourity Interest. As collateral security for the prompt and complete payment and
performance of all of Grantor's present or future indebtedness, obligations and liabilities to Secured Party, Grantor
hereby grants a security interest and mortgage to Secured Party, as security, in and to Grantor's entire right, tifls and
interest in, to and under the following (all of which shall collectively be ealled the "Collateral™): ;

{a) Any and all copyright righis, copyright applications, copyright registuations and like
protections in cach work or authorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a trade secret, now or hereafter existing, created, acquired or held, incloding without
limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights®):

() Any and all trade secrets, and any and all infellecmal property rights in computer
softwart and computer software prodncts now or hereafter existing, created, acquired or heid,

(c) Any and all design rights which may be available to Grantor now or hereafter existing,
created, acquired or held;

{d) Any and all patents, pateat applications and like protections incloding without limitation
improvements, divisions, continuations, renewals, relssues, extensions and contdnnations-in-par of the same,
including without limitation the patents and patent applications set forth on Exhibit B attached hercto (collectively,
the "Patznis"™);

{e) Any and all rademark and servicemark rights, whether registered or not, applications to
repister and repistrations of the same and like protections, and the enfire goodwill of the business of Grantor
connected with and symbolized by such trademarks, including witheut limitation those set forth an Exhibit C
attached hereto (collectively, the "Trademarks");

4] Any and al! elaims for damapges by way of past, present and futwre infringement of any of
the rights included abave, with the right, but not the obligation, to swe for and collect such damages for said use or
nfringement of the intelleciual property rights identified above;

(4] Any and all licenses or other rights to use any of the Copyrights, Patents or Trademarks,
and all license Fees and royaliies atising from such use to the extent permitted by such license ar rights; and

(h) Any and all samendments, rengwals and extensions of any of the Copyrights, Trademarks

or Patents; and
-PA\S.IHTIIS.I
1030967-500000 1
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- ® Any and all proceeds and products of the foregoing, including without limitation all
payments under insurance or any indernity or warmnty payable in respeci of any of the foregoing.

2 Authorizatiop and Reguest. Grantor authorizes and requests that the Register of Copyrights and
ihe Commissioner of Patents and Trademarks record this secuity agreement.

kR Covenants gpd Wamznties. Grantor represents, warants, covenants and agrees as follows:

@) Grantor is now the sole owner of the Collateral, except for non-exclusive licenses granted
by Grantor 1o its customers in the ordinary course of business;

(1] Performance of this Agreement does not conflict with or xesult in a breach of any
agreement to which Grantor is party or ty which Grantor is bound, ¢xeept to the exient that certain intellectual
property agreementis prohibit the assignment of the tights thereunder to a third party without the licensor's or other
party's consent and this Agreament constitutes an assignment;

{c) During the tuﬁ of this Agreement, Grantor will nat transfer or otherwise cncumber any
interest in the Collateral, sxcept for non-exclusive licenses granted by Grantor in the ordinary course of business or
[ as get forth in this Agreement,

{d) To its knowledge, each of the Patents is valid and enforcesble, and no part of he
Collateral has been judged invalid or unenforceable, in whols or in pat, and no claim has been made that any part
of the Collateral violates the rights of any third party; . ‘

(e) Grantor shall deliver to Secured Party within (30) days of the last day of each fiscal
guarter, 2 report signed by Grantor, in form reasonzbly aceeptable to Secured Party, listing any applications or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications ar registrations, Grantor shall promptly advise Secured Party of any material change in the
composition of the Collateral, including but not limited to any subsequent ownership right of the Grantor in or to
any Trademark, Patent or Copyright not specified in this Agreement; ‘

4] Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights (ii) use its best efforts to detect infringements of the Trademarks, Patenis and
Copyrights and prompily advise Secured Party in writing of material infrmgements detected and (iij) not allow any
Trademarks, Patents or Copyrights ta be abandoned, forfeited or dedicated to the public without the written consent
of Secured Party, which shall not be tnreasonably withheld, unless Grantor determines that reasonable business
practices suggest that abandonment is appropriate; '

(£) Grantor shall register or canse to be registered (to the extent not already registered) with
the United States Patent and Tradcmark Office or the United States Copyxight Office, as applicabls, those
intellectnal property rights listed on Exhibits A, B and C hercto within thirty (30) days of the date of this
Agreement. Grantor shall register or cause to be registered with the United States Patent and Trademark Offics or
the United States Copyright Office, as applicable, those additional intellectual property rights developed ar acquired
by Grantor from time te time in copnection with any product prior to the sale or licensing of such prodngt 10 any
third party (including without limitation revisions or additions to the intellectual property rights listed on such
Exhibits A, B and C). Grantor shall, from time to time, execute and file such other instraments, and take sach
furiher actions as Secured Party may reaganzbly request from time to time to petfect or continue the perfection of
Secured Party’s interest in the Collateral;

(h) "This Agreement creates, and in the case of after aciuired Collaters), this Agreement will
create at the time Grantor first has rights in such after acquired Collateral, in favor of Securcd Party a valid and
perfected first priority secutity interest in the Collateral in the United States seouing the payment and performance
of the obligations evidenced by the Loan Agreement upon making the filings refared to in clause (i) below,

PARIITI6
1030967-500000 2
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- @ To its kmowledge, except for, and upan, the filing with the United States Patent and
Trademark office with respect to the Patents and Trademarks and the Register of Copyrights with respect to the
-Copyrights necessary to perfect the security interests created heseundes, and except as has been already made or
obtained, no mnthorization, approval or other action by, and no notice to or filing with, any 1.8, governmenial
authority or U.S, regulatory body is required either (i) for the grant by Grantor of the security interest granted
hereby or for the execution, delivery or performance of this Agreament by Grantor in the U.S, or (i) for the
perfection in the United States or the exercise by Secured Party of its rights and remedies hereunder;

- e et

G) All information heretofore, herein or hereafier supplied to Secured Party by or on bahalf
of Grantor with respect to the Collateral is accurate and complete in all material Tespects;

) Grantor shail not enter into any agresment that would materially impair or conflict with
Grantor's ebligations hercunder without Secured Party's prior written cansent, which conseit shall not be
unreasonzbly withheld, Grantor shall not permit the inclusion in any material coniract t which it becomes a party
of auy provisions that could or might in any way prevent the creation of a security imterest in Grantor's rights and
interests in any property included within the definition of the Collateral acquired under such contracts, except that
cextain contracls may contain anti-assignment provisions that could in effect prohibit the creation of a security
interest in such contracts if Grantar is required, in its commercially reasonable judgment, to accept snch provisions:;
and

@O Upon any exccutive officer of Grantor obtaining actial Imowledge thereof, Grantor will
prompily notify Secured Party in writing of any cvent that materially adversely affects the value of any Collarersl
the ability of Grantor to dispose of any Collateral or the rights and remedies of Secured Party in relation thereto,
including the levy of any legal process against any of the Callateral. }

4. Secured Pany's Rights. Secured Party shall have the right, but not the obligation, to take, at
Grantor's sole expense, any actions that Grantor is required under this Agreement to take but which Grantor fails to
take, after fifteen (15) days' notice to Grantor. Grentor shall reimburse and indemnify Secured Party forall
reasonable costs and reasonable expenses incurred in the reasonable exercse of its rights wder this section 4.

5. Inspection Rights Grantor hereby grants to Secured Party and its employees, [epresentatives and
agents the right to visit, during reasonable howrs upon prior reasonable written notice 1o Grantor, any of Granior's
plants and facilities that manufacture, install or store praducts (or that have dane sg during the prior six-month
period) that are sold utilizing any of the Collateral, and to inspect the products and quality control recards relating
thereto upon reasonable written notice to Graatar and as often as may he reasonably requested,

6. Further Assurances: Attomey jn Fagt.

(a) On a continuing basis, Grantor will make, execnte, acknowledge and deliver, and file and
record in the proper filing and recording places in the United States, all such instruments, including appropriate
financing and continuation statements and collateral agreements and filings with the United States Patent and
Tradeinark Office and the Register of Copyrights, and take all such action as may reasonably be deemed necessary
or advisable, or as requested by Secured Party, to perfect Secured Party's security interest in all Copyrighis, Patents
and Trademiarics and otherwise 10 carry out the intent and purposes of this Agieement, or for assuring and
confinming to Secured Party the grant or perfection of a security interest in all Collateral

(b) Grantor hereby imevocably appoints Secured Party as Grantor's attormney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party's
discretion, to take any action and to execute any instmment which Secured Party nay deem necegsary or advisable
lo accomplish the purposes of this Agreement, including (i) to modify, in its sole discretion, this Apreement without
first obtalning Grantor's approval of or signature to such modification by amending Bxhibit A, Exhibit B and
Exhibit C, thereof, as appropriate, to include reference to any right, title or interast in auy Copyrights, Patents or
Trademarks acquired by Grantor afier the execution hereof or to delete any reference to any right, title or interest in
any Capyrights, Patents or Trademarks in which Grantor no longer has or claims mny right, title or intcrest, (if) to

PAELI16.2
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file, in its sole discretion, one or more financing or continuation statements and amendments thercta, relative to any
of the Collateral without the signamre of Grantor where permitied by law and (ifi) after the ocewtrence of an Event
of Default, to transfer the Collateral imio the name of Bank or 2 third party 1o the extent permitted under the
California Uniform Commercial Coda,

7. Events of Defguli. The ocoumrence of any of the following shall constitute an Event of Defarit
under the Agreement:

{3) An Event of Default occurs under the Loan Doctunents; or

()] Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as
to any breach that is capable of cure, Grantor fails to cure such breach within five (5) Buginess Days of the
occurrence of such breach

g Remedies. Upon the ocourrence and continnancge of an Event of Defalt, Secured Party ghall have
the right ta exercise all the remedies of a secnred party under the California Uniform Contmercial Code, incinding
without limitation the right to require Grantor to assemble the Collateral and auy tangible property in which Secured
Party has a security interest and to make it available to Secured Party at a place designated by Secured Party.
Secured Party ghall have a nonexclusive, royalty free license to yse the Copyrights, Patents and ‘Trademarks to the
cxtent reasonably necessary to permit Seoured Party to oxefcise itg rights and remedies upon the occnmence of an
Event of Default. Grantor will pay any expenses (including reasonabie attomeys' fees) incurred by Secured Party in
cornestion with the exercise of amy of Secured Party's rights herennder, including without limitation any cxpense
incurred in disposing of the Collateral. All of Secured Party's rights and remedies with respect to the Callaternl shall
be cumalative.

9. . Indemnity. Grantor agrees to defend, indemnify and hold harmless Secired Party and its officers,
eployees, and agents against: (a) all obligations, demands, claims, and liabilities claimed or asserted by any other
party in connection with the transactions contemplated by this Agreement, and (b) all losses or expenses in any way
suffered, incutred, or paid by Secured Party as a restlt of or in any way arising out of, following or consequential to
tmitsactions between Secured Party and Grantor, whether under this Agresment or otherwise {(inclnding withoni
limitation reasonable atomeys' fees and reasonable expenses), excepi for losses arising from or out of Secured
Party's grass negligence or willful misconduct

10, Course of Dealing. No course of desling, nor any failure to exercise, nor any delay inl exercising
any right, power or privilege hereunder shall operate as a waiver thereof,

11, Attomeys' Fees. If any action relating 1o this Agresment is brougin by cither party hercto against
the other party, the prevailing party shall be entitled to recover reasonable attorneys' fees, costs and disbursements.

12, Amendments. This Agresment may be amended only by a written instrument signed by both
parti¢s hereto.

13, Counterparts. This Apreement may be executed in two or more counterparts, cach of which shall
be deemed an original bui all of which together shall constitut the same instrument.

14. iformj isdi ; fver. This Agreement shall be governed by the laws of
the State of California, withowt regard for chaoice of law provisions. Grantor and Secured Party consent to the
xdusive jurisdiction of any state or federal court lacated in Santa Clara County, California GRANTOR AND
SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR.
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE LOAN AGREEMENT, THIS AGREEMENT,
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT
CLADRMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR. STATUTORY CLATIMS.

PAVBITTIEZ
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. IN'WITNESS WHEREOF, the parties hereto have exeanted this Agreement on the day and year first above
writterL

GRANTOR:
address of Grantor: ' HI-SHEAR CORPORATION
2600 Skypatk Drive BYM
Torrance, CA 90509-2975

xm:(_\)ﬁm_-: vewt A Con
- e 7 A

SECrEe T 9

SECURED PARTY
Address of Secuted Party: ’ COMERIGABANK-CALIFORNIA
310 East Ocean Blvd. By: o) P YR
Suite 1800 (/ 4 _
Long Beach, CA 90802

Tis: V P
Attn: Jack Kasakian

i
PA\R13716.2
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i Copyrights
e Registration Nugber i
‘ The Hi-Kote 1 coating systemand ~ TX218450 0312679
- jts use in inhibiting aluminnm
corosion: report no. 4-01020
PAM13T16.2
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¥l EXHIBITB
- Patents
T Dzseuption Registration Number i
i 5,562,379 10/08/96
H# 5,533,849 07/09/96
" 5,526 669 06/18/96
5,485,762 01/23/96
5,439,339 08/08/95
5,231,903 08/03/93
5,180,265 01/19/93
5,135,340 0R/04/92
5,117,667 06/02/92
5,109,735 05/05/92
5,098,238 03/24/92
5,011,352 04/30/91
4,971,501 11/20/90
4,957,401 09/18/90
4,924,734 05/15/90
4,919,577 04724/90
4,899,045 02/06/90
4,877,363 10/31/89
4,823,653 : 04/25/89
4,819,522 04/11/89
4,815,907 03/28/89
4,756,652 07/12/32
4671715 06/09/87
4,668,583 05/26/57
4,649,795 0311787
4,624,153 11/25/86
4,604,953 08/12/26
4,593,583 06/10/86
4,560,425 12/24/85
4,539,872 09/10/85 i
4,485,510 12/04/84
4,408,936 10/11/83
4,402,774 09/06/83
4,355,531 10/26/82
4,326,825 04/27/82
4,297,063 10/27/81
4785377 08/25/81
4,278,120 07/14/81
4,254 809 03/10/81
4,237,768 12/09/80
4,216 585 08/12/80
4,112,992 09/12/78
4,111,568 09/05/73
4 068,555 01/17/7%
4,043,000 08/23/17
3,983,304 09/28/76
3,979,351 09/07/76
1,942,570 03/09/76
3,926,090 12716775
PAB137162
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3,910,154 10/07/75
3,858,479 01/07775
-3,851,6%0 12/03174
1,813,984 06/04/74
3,305,863 04/23/74
3,652,350 03/28/72
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