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PATENT ASSIGNMENT

THIS PATENT ASSIGNMENT (the "Assignment") made and entered into
this 23rd day of June, 1998, by and among SUMMIT MANUFACTURING, INC.

("Summit"), a Pennsylvania corporation, AMERICAN HIGH MAST SYSTEMS, INC.
("AHMSI"), a Pennsylvania corporation (Summit and AHMSI being referred to
herein individually and collectively as the "Assignor"), and FIRST UNION

NATIONAL BANK, a national banking association and successor by merger to
CoreStates Bank, N.A. (successor by merger to Meridian Bank) (the "Assignee").

BACKGROUND

A. The Assignee and Assignor have entered into a Loan Agreement
dated August 14, 1996, as amended and restated on the date hereof (which,
together with any future amendments, modifications, or supplements thereto or
restatements thereof, is referred to herein as the "Loan Agreement"”), pursuant
to which the Assignee agreed to make certain credit facilities available to
the Assignor, on the terms and subject to the conditions set forth therein.

B. As a condition to the Assignee’s agreement to provide credit
facilities to the Assignor, the Assignor has agreed to grant to the Assignee a
gecurity interest in all existing and future Patents.

C. The parties hereto have agreed to enter into this Assignment
to set forth the terms and conditions upon which such security interests will
be granted.

NOW, THEREFORE, the parties, INTENDING TO BE LEGALLY BOUND, agree:

SECTION 1. INTERPRETATION

1.1 General Provisions. Unless expressly provided in this
Assignment, or unless the context requires otherwise, any capitalized terms
used in this Assignment which are not soc defined, but which are defined in the
Loan Agreement, shall have the meanings given to such terms in the Loan
Agreement.

1.2 Defined Terms. As used in this Assignment or the Background
provigions hereof, the following terms shall have the following meanings:

Event of Default. As that term is defined in the Loan

Agreement.
Obligations. &As that term is defined in the Loan Agreement.

Patents. Collectively, the Letters Patent of the Unitead
States or other Country or Territory, more specifically described on
Schedule A attached hereto and made a part hereof, all future
improvements to such Letters Patent, inventions and any Letters Patent
of the United States or other Country or Territory hereafter acquired by
Assignor including, without limitation, all proceeds thereof including,
without limitation, license fees and royalties and proceeds of
infringement suits, and all rights corresponding to such Letters of
Patent or inventions throughout the world, and all re-issues, divisions,
continuations, renewals, extensions and continuations in part thereof.

SECTION 2. ASSIGNMENT AND CREATION OF SECURITY INTERESTS

2.1 Grant. To secure the prompt payment and performance by the
Assignor of the Obligations, Assigncr pledges all of its right, title and
interest in and to the Patents including, without limitation, any income
derived from the licensing thereof, to the Assignee, and grants a security
interest to the Assignee in the Patents. Additionally, effective upon the
occurrence of an Event of Default, Assignor grants to the Assignee an absolute
assignment of all of its right, title and interest in the Patents, which
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assignment shall be automatic without any requirement by Assignor to execute
and/or deliver any additional documents, instruments, or agreements.

2.2 Recordation. Assignor agrees that an original of this
aAssignment shall, at Assignor’'s expense, be recorded in the United States
Patent and Trademark Office and any other offices which the Assignee deems
necessary and/or appropriate to perfect the security interests and other
rights granted herein.

2.3 Waiverg. Except for notices expressly required by the Loan
Agreement, Assignor waives all notices of any character whatsoever with
respect to this Assignment and the Obligations including, but not limited to,
notice of the acceptance hereof and reliance hereon, notice of the present
existence or future incurring of any of the Obligations, notice of the amount,
terms and conditions thereof, and notice of any defaults thereon. Assignor
waives the benefit of all laws now or hereafter in effect in any way limiting
or restricting the validity or effectiveness of this Assignment, including
without limitation, all defenses whatsoever hereto, except the defense of
irrevocable payment in full of the Obligations.

2.4  Pperfection.

(a) Assignor shall execute and deliver to the Assignee,
concurrently with the execution of this Assignment and at any future time or
times at the reasonable request of the Assignee, all additional assignments,
certificates of title, conveyances, assignment statements, financing
statements, renewal financing statements, security agreements, affidavits,
notices and all other agreements, instruments and documents in form
satisfactory to the Assignee.

{(b) Assignor shall take all other steps reasonably
requested by the Assignee in order to: (i) perfect and maintain the security
interests and liens granted in this Assignment; (ii) fully consummate all of
the transactions contemplated in the Loan Agreement and the Loan Documents;
and (iii) ensure that, upon an Event of Default, title and ownership to the
Patents shall immediately, automatically, and absolutely vest in the Assignee
or its nominee.

2.5 Power of Attorney.

(a) Upon acceleration of the Obligations by the Assignee
pursuant to the Loan Agreement or otherwise or upon the Assignor’s failure to
perform any covenant or agreement contained herein, Assignor irrevocably
appoints the Assignee and any of the Assignee’s officers, employees or agents
as Assignor‘s true and lawful attorneys with power to:

(i) Sign the name of Assignor on any financing
statement, renewal financing statements, notice, assignment or other
similar document which in the Assignee’s opinion, must be filed in order
to perfect or continue perfected the security interests granted herein
or, upon the occurrence of an Event of Default, vest title to the
Patents in the Assignee or its nominee;

(ii) Receive, endorse, assign and deliver, in the
name of Assignor or in the name of the Assignee, all checks, notes,
drafts and other instruments relating to the Patents including, but not
limited to, receiving, opening and properly disposing of all mail
addressed to Assignor concerning the foregoing, and notify postal
authorities to change the address for delivery of mail to such address
as the Assignee may designate;

(iii) Take or bring at Assignor’s cost, in its name
or in the name of the Assignee, all steps, actions and suits considered
by the Assignee necessary or desirable to effect collections of any of
the items described in clause (i), to enforce payment of any of the

/RDG/74291/01230.647 2 PATENT
REEIL: 9297 FRAME: 0737



items described in clause (i), to settle, compromise, sell, assign,
discharge or release, in whole or in part, any amounts owing on any of
the items described in clause (i), to prosecute any action or proceeding
with respect to such items, to extend the time of payment of any and all
such items, and to make allowances and adjustments with respect to such
items; and

{iv) Do all other things necessary to carry out the
transactions contemplated by thies Assignment, the Loan Agreement, and
the Loan Documents.

(b) This power, being coupled with an interest, is
irrevocable so long as any of the Obligations remain unpaid.

2.6 Future Patents. The Assignor authorizes the Assignee to
modify this Assignment by amending Schedule A to include any future Patents.
The security interests granted herein as to future Patents shall be valid and
effective whether or not such Schedule A is amended. Nothing contained in
this Agreement shall impose an obligation on the Assignee to amend such
Schedule A.

2.7 Agsignors’ Right to Use Patents. Unless and until an Event
of Default shall have occurred, the Assignor shall retain the legal and
equitable title to the Patents and shall have the right to use the Patents in
the ordinary course of its business, but shall not be permitted to sell,
assign, transfer, license, or otherwise encumber the Patents.

SECTION 3. REPRESENTATIONS, WARRANTIES

Assignor represents and warrants to the Assignee that:

3.1 Title. MAssignor is the sole owner of the Patents as set
forth on Schedule A hereto and all rights to the Patents, free from the
obligation of any license or encumbrance, except for encumbrances in favor of
the Assignee. There are no lawsuits threatened or pending relating to the
Patents or Assignor’s title thereto.

3.2 Assignments Contrary. Assignor has the right to assign the
Patents to Assignee and has not entered into any assignment, license, contract
or understanding in conflict with this Assignment.

3.3 Authority Authorization.

(a) Assignor has the corporate power to execute and
deliver this Assignment.

(b) No consent of any other party, and no consent,
license, approval, authorization of, or registration or declaration with, any
domestic or foreign governmental authority, bureau or agency is required in
connection with the execution, delivery, performance, validity or
enforceability of this Assignment, except for the filing of this Assignment
with the United States Patent and Trademark Office which may be required in
order to perfect the Assignee’s assignment hereunder.

SECTION 4. DEFAULT AND REMEDIES

4.1 Default. Upon the occurrence of an Event of Default,
Assignor agrees to deliver to the Assignee or its nominee all original United
States and other Letters Patents and copies thereof, and all technical and
descriptive materials, information and manuals related to the Patents.
Assignor also agrees to deliver to the Assignee or its nominee copies of all
contracts, licenses and cother arrangements relating to the Patents.

4.2 Remedies. Upon the occurrence of an Event of Default, the

Assignee, in addition to any other rights and remedies contained in the Loan
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Agreement and the Loan Documents, shall have all the rights and remedies
permitted to it under Federal or other applicable law as an assignee of a
patent, and to the extent applicable, shall have all the rights and remedies
of a secured party under the Pennsylvania Uniform Commercial Code, all of
which shall be cumulative to the extent permitted by law.

4.3 Application of Proceeds.

(a) Upon the occurrence of an Event of Default, Assignor
irrevocably waives the right to direct the application of all payments
(including proceeds of the licensing of the Patents) which may be received by
the Assignee for the benefit of Assignor.

{b) The proceeds of any sale or other disposition of all
or any part of the Patents shall be applied by the Assignee in the following
order:

(1) First, as to payment of all costs and expenses
due under the Loan Agreement and related documents, including, without
limitation, all costs and expenses of collecting the Obligations and
reasonable attorneys’ fees;

(ii) Second, to the payment in full of the
Obligations, in such order and amounts as the Assignee, in its sole
discretion, shall determine; and

(iii) Third, to Assignor to the extent of any
surplus.

4.4 Choice of Remedies. To the extent that any of the
Obligations are secured at any time by property other than the Patents, or by
a guaranty, endorsement or property of any other person, the Assignee in its
sole discretion may:

(a) Determine which rights, security, liens, security
interests or remedies the Assignee at any time shall pursue, relinquish,
subordinate, modify or take any other action upon; and

(b) Proceed against such other property, guaranty or
endorsement upon and after the occurrence of an Event of Default, without in
any way modifying or affecting the Assignee’s rights, security, liens,
security interests or remedies, or the Obligations, or the validity of this
Assignment.

SECTION S. MISCELLANEOQUS

5.1 Duration. This Assignment shall be effective for the full
term for which the Patents were granted and for the term or terms of any
extension thereof, except that this Assignment shall be sooner terminated by
Assignee, at Assignor’s expense, if the Obligations and all other sums
required to be paid under the terms of the Loan Agreement and the Loan
Documents have been irrevocably paid in full.

5.2 Payment of Costs. Assignor agrees to pay the Assignee all
reasonable costs and expenses (including reasonable attorney’s fees and legal
expenses) which may be incurred in the enforcement of this Assignment.

5.3 Infringement. Assignor agrees to defend, indemnify and hold
the Assignee harmless from and against any loss, cost, expense, damage or
liability relating to any claim or action brought or threatened against
Assignee based on an allegation that the Patents or any part thereof infringe
a United States or foreign patent, copyright or other proprietary right of a
third party or constitutes misuse or misappropriation of a trade secret. This
Section 5.3 shall survive the termination of this Assignment, the Loan
Documents and the Loan Agreement.
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5.4 Enforcement By Assignee. Assignee shall have the right, but
shall in no way be obligated, to bring suit to enforce the Patents and any
license or other agreement related thereto, in which event Assignor shall, at
the request of Assignee, do all lawful acts and execute all documents required
by Assignee in aid of such enforcement. Assignor shall promptly upon demand
reimburse and indemnify the Assignee for all costs and expenses incurred in
connection with any actions taken by Assignee pursuant to this Section 5.4.

5.5 Successors and Assigns. This Assignment shall inure to the
benefit of and be binding upon the respective successors or assigns of the
parties hereto.

5.6 Severability. In the event that any part of this Assignment
is deemed unenforceable under the law of any state or federal law, such
unenforceability shall not affect any other provision and this Assignment
shall be construed to achieve the intent of the parties as if such
unenforceable provision(s) had never been contained herein.

5.7 Governing Law. All issues arising hereunder shall be
governed by the domestic internal law (but not the law of conflict of laws) of
the Commonwealth of Pennsylvania to the extent Federal law does not apply.

5.8 Amendment and Restatement of Prior Assignment. This
Assignment amends, restates, supersedes, and replaces that certain Patent
Assignment dated August 14, 1996 executed by Assignor in favor of Assignee (as
modified through the date hereof).

EXECUTED this 23rd day of June, 1998.

SUMMIT MANUFACTURING, INC., a

Pengsylvanxa»go:gg;at
""""""""""" 1
W/zﬂ

.....

By : [/ ~
N ~ /ﬂﬁigpdfh Pawar,
President
/ T 2
Attest i - ALy N F e

Secretary

AMERICAN HIGH MAST SYSTEMS, INC., a
Pennsylvania corporation

/(v.( [ ( y
Robert 5. Butterworth,
Pres;ﬁent'//w

u/
Attest: 4

B V2
sef}eﬁary

"Asgignor”

FIRST UNION NATIONAL BANK, a national
banking asgsociation

- /!
ol /
Iy
Name: Frank Heston
Title: Vice President

"Assignee"
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COMMONWEALTH OF PENNSYLVANIA
188.
COUNTY OF CHESTER

On this 23rd day of June, 1998, before me, a notary public, the
undersigned officer, personally appeared RAJENDRA PAWAR, who acknowledged
himself to be the President of SUMMIT MANUFACTURING, INC., a Pennsylvania
corporation, and that he as such officer, being authorized to do so, executed
the foregoing instrument for the purposes therein contained by signing the
name of the corporation by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

YLLU G et

Notary Public

K”‘”‘” NOTARIAL SEAL
| MICHELE A GOTTIER, Notary Public
Wayne, Chester County
My Commission f.xpires Nov. 2, 1998

COMMONWEALTH OF PENNSYLVANIA
:188.
COUNTY OF CHESTER

On this 23rd day of June, 1998, before me, a notary public, the
undersigned officer, personally appeared ROBERT S. BUTTERWORTH, who
acknowledged himself to be the President of AMERICAN HIGH MAST SYSTEMS, INC.,
a Pennsylvania corporation, and that he as such officer, being authorized to
do so, executed the foregoing instrument for the purposes therein contained by
signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

T b & G At

Notary Public

NOTARIAL SEAL
MICHELE A GOTTIER, Notary Public

il‘\ﬂ Commission Expires Nov. 2, 1998

/RDG/74291/01230.647 6 PATENT
REEL.: 9297 FRAME: 0741



COMMONWEALTH OF PENNSYLVANIA
:88.
COUNTY OF CHESTER

On this 23rd day of June, 1998, before me, a notary public, the
undersigned officer, personally appeared FRANK HESTON, who acknowledged
himself to be a Vice President of FIRST UNION NATIONAIL BANK, a national
banking association, and that he as such officer, being authorized to do so,
executed the foregoing instrument for the purposes therein contained by
signing the name of the association by himself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hznd and official seal.

WA o

Notary Public

{

NOTARIAL SEAL
MICHELE A, GOTTIER, Notary Public
Wayne, Chester County

Expras Nov. 2, 1998
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SCHEDULE A

Patent
Registered Owner Patent Description Registration Number Country
American High Mast System for Raising and 5,570,546 Usa
Systems, Inc. Lowering Communications
Equipment
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