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ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, Polaris Pool Systems, Inc.,, a Delaware corporation (the
"Assignor") with principal offices at 2620 Commerce Way, Vista, CA 92083-8438, hereby assigns
and grants to Heller Financial, Inc., as Collateral Agent, with principal offices at 500 West
Monroe Street, Chicago, IL. 60661 (the "Assignee"), a security interest in (i) all of the Assignor's
right, title and interest in and to the United States trademarks, trademark registrations and
trademark applications (the "Marks") set forth on Schedule A attached hereto, (ii) all of the
Assignor's rights, title and interest in and to the United States patents (the "Patents") set forth on
Schedule B attached hereto, in each case together with (iii) all Proceeds (as such term is defined
in the Security Agreement referred to below) and products of the Marks and Patents, (iv) the
goodwill of the businesses with which the Marks are associated and (v) all causes of action arising
prior to or after the date hereof for infringement of any of the Marks and Patents or unfair

competition regarding the same.

THIS ASSIGNMENT is made to secure the satisfactory performance and payment
of all the Obligations of the Assignor, as such term is defined in the Security Agreement among
the Assignor, the other assignors from time to time party thereto and the Assignee, dated as of
September 30, 1999 (as amended from time to time, the "Security Agreement"). Upon the occur-
rence of the Termination Date (as defined in the Security Agreement), the Assignee shall, upon
such satistaction, execute, acknowledge, and deliver to the Assignor an instrument in writing

releasing the security interest in the Marks and Patents acquired under this Assignment.

NY3:#7221489v3
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This Assignment has been granted in conjunction with the security interest granted
to the Assignee under the Security Agreement. The rights and remedies of the Assignee with
respect to the security interest granted herein are as set forth in the Security Agreement, all terms
and provisions of which are mcorporated herein by reference. In the event that any provisions of
this Assignment are deemed to conflict with the Security Agreement, the provisions of the

Security Agreement shall govern.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
Yot
thef;x_)(ji ~ day of September, 1999.

POLARIS POOL SYSTEMS, INC., Assignor

By q,)g J\Rxam 0% ~ %W/

Name: J
Title:

HELLER FINANCIAL, INC .,
as Collateral Agent and Assignee

By
Name:
Title:

NY3:#7221489v3
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STATE OF va Vo!F-»
) S§S.:

COUNTY OF }\)Qw L ()

On this 2_,4_1\'_4& day of g‘_ﬁmjﬂ‘(_ /%_.(j before me personally came

( who, being by me duly sworn, did state as follows

Peesdent

that [s]he 1s
of Polaris Pool Systems, Inc, that [s]he is authorized to execute the foregoing

Assignment on behalf of said (o %Q;Q’k'fx:nand that [s]he did so by authority of the Board of

Directors of said( o @;g' EOV_I.
@ffaéé-

Nota Public

LR ¥

N York

WIR1AT

PR
s m_mhf
CToarn

09:29/99 3:41 PM
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
A
the;)\*/ day of September, 1999

POLARIS POOL SYSTEMS, INC., Assignor

By
Name:
Title:

HELLER FINANCIAL, INC.,
as Collateral Agent and Assignee

By M;é 4 bp

Namey

Title:

NY3:#7221489"
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sTaTE oF New Yoyl )

) ss.:
COUNTY OF M(Illiﬁlft )

On this 3_{ [i\ day of September, 1999, before me personally came
\“VLU/\, k. Q@LL\ (l( that [s]he i1s

\/,—QQ_ ?y{’&,\(l('u\}’ of Heller Financial, Inc. that [s]he is authorized to execute the foregoing

_ who, being by me duly sworn, did state as follows:

Assignment on behalf of said corporation and that [slhe did so by authority of the Board of

. . B /___—————\
Directors of said corporation.

. &La/w\ _605\/)_/

Notary Public

JULIE AlNE A0As
Notary Public. “iatc ~t Nev: vork
No " Qa0 390
Qualitied '+ \.:ngs County
mission Expires Aug. 17 2000

JULIE ANN BOAS

ublic, State ot New York
No. 01808011890

Quatified in Kings Coun
Commission Expires Aug. 1 7”2000

09/26/99 3 41 PM
new york 496090 v1 [ ms@01! doc|

PATENT
REEL: 010310 FRAME: 0469



SCHEDULE A

MARK REG. NO. REG. DATE

See attached.
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SCHEDULE B

PATENT PATENT NO. ISSUE DATE

See attached.

09/29/99 341 PM
new york 496090 vl [@ms@01! doc)

PATENT
REEL: 010310 FRAME: 0473



spcgsiueed } abeq 66/2Z/6

R §8-09S-GZ [G8-uel-9Z | 8¥90/58 | B3V 'S (09¢) Jouee|] j00g]  xedojy

N 18-Bnv-6| [S8-ver-Gz| eoz€s)'z | weg (09¢) seues|9 jood|  xadojy

= 66-094-0Z |S8-UBM-GZ | V'E0SZ0SE |AueuvsD {09e) 1euee|5 j0od]  xedojy

o 69-usr-pz |ge-uer-pZ| /$5'9/G | BllRASNY {0g¢) seues|5 j0od[ xedojy

= , sjusjed uBjasoy -

=

> 17'051/09 "ON Uoneaiddy 861901 vsn Jeued|) |ood e 1oj Begiey4 ejqesodsig suejo

..I. 26G°611/60 ‘ON [enes 869012 vsn 5]004 BUIWUIMS Jo) Jouee|D paJamod vonong suejod

&% B805'6.1/60 ‘ON [ees 8619071 vsn (spe.d) Jun Johuoy Asiwey) edg suejod

% 86£'560/6C ON |el1eS 86-120-2C VSN (ov€) Jeueej5 004 sliejod

= ¥68'060/60 ON [BI19S 86-unr—0 VSN (0¥E) Jouee|D 004 pesemod uoidNg|  siejeg

= T6C°811/09 ON Uojeonddy 66-993-10 ) Jeuea|D j0od ® o) Buydno)) jeams suejod

wo,o 690°L} 1/09 ‘ON UoHEs)ddy 66-ver-s¢ YsSn d8uee)) (004 B Joj J9jj0su0) Mo|4 slejoq

, suoyeajiddy Jusjeq sejeis peyun
&
= 66-uer-9z [16-unr-0Z| Szy'e98’s | wsn |08Z) bed Jeiild Jeuee|3 (004 ¢ Joj Jejjos Bujunopy suejog
166} Ul Jijewisjep) woy) peseynd| 16-Aew-gz [68-deS80| 052'610°G | wSn 13suadsiq |BdIUWEYD DljEUIO)NY suejoq

66-XeN-»D_|26-Dnv-62] 1¥E'60PQ | VSN (082) Beg jen4 sue|od
68-AON-LZ [88-AON-SI| 0:8"188"Y | WwsSn (€£0056) lonuog Kiejes Jemolg sy sue|od
06-bnv-1Z [88-AON-GI| €£1°056'Y | vsn (v£0056) Kiquessy Jemoig Jiv| ~ suejoq
98-190-1Z |#8-AON-GO| 0Z¥'819F | VSN si8ueaj) jood 1a) Beg Jejji 4 parordu suejod
88-JeW-67 |¥8-AON-10| £96'¥620 | SN Deg Je)i4[  suejog
98-JeN-L| |¥B-AON-10] €Z¥'SL6'Y | VSN _Beg uonoejo5 suqeq peacidw)|  suejog
18-993-Z |v8-Kep-80] €.€'8820 | vSn Beg Jsiiid| _ suejog
98-Aen-92 |cg-AeiN-LZ| 986’885y | SN (09¢) Joues|5 joog|  suejog

. 68-03Q-Ll |pB-uer-oz| 6.¥'aSS'y | vSn (09¢) Joues|3 joog|  suejod

i s)uned sajrg pajun

=

- aeq aeq Joquinp

- sylewdy  anssj LIEK juaeyd  Anjunod apiL Jaumg -

W

= sjudjed

= "3U] 'Swa)sAg |004 Suejod

x3
ix,

212815758 PATENFGE. 82

93 19:40

OCT Be

0474

010310 FRAME:

REEL



spgsjusjed

¢ abey

66/22/6

PAGE . 83

2128197583

PATENT
010310 FRAME

0475

REEL

"$891jJ0 yiewapey) ublaloj BANI8dSaI BY) YIM PEPIOIIS LBBQ JOU BABY SLLIBU
jo abuBYyd ay) pue Jebiaw ay; Buduapial sjuewNI0q "duj ‘swe)sAg j0od suejod 0} 8weu sy paBueyo uolerodio) uoipsinboy suejo ‘1eblew ey Buimojoy
pue ‘uonesodio?) uoisInbay sizejod ol pebueiu xedoly ‘y661 ‘0f sequusides uQ sjusjed Yons jo Jeumo pesaisibei ey; si ( xedojy,) -ouj ‘sBuipjol xadojy,

(WED) 10. 6799 19:19/8T 19:17/NC. 4862164573 F 3

66-1dv-2Z 10d Jsues|) (004 € Joj uBisag suelod

/661 Ui 7)j0}S UBRLLLIBH LWoJ) peseyding 2'£59806¢6 | edoing Wws|ueyasy Jeues|d |00d siiejod

66-uer-c4 | €08°092C | BpRURD (082) Jaure;) oo € Joj Beg 1a)iid sejod

¥S¥Z1/865SN/LOd ON [BUSS 10d 96-unr-g} SNOLIBA (082) Jeuea|3 jood e o) Beg seyij]  suejod

suojjropddy juejed ubiauo

Weied UbIEeq ¥O£19829-80 ©ON IeUeS | 86-AON-El |96-994-/Z] 6biG8 | Epeued “Beg Ja)114 18UBR| 004 € Joj Jejjo] Bujunoy|  shiejog

waied uBiseq| 86-inf-01 [86-a°4-12] piTL @6 | eouesy _Beg Je)j14 JouBa|) (004 € JOj JE|j0D Bununopy suejod

eied ublseQl 86-00-1Z |86-934-22| 861 ¢yl | ueds Beg Ja))1 3 seuea]) 004 & Joj Jejod Bupunow| — siejod

Jieieg ubiseg 86-934-1Z] €pSGEL | ®exnsny |  Deg Jajyid Jeuee]) |00 e ioj JejoD Bununo|  siejod

98-000-GL [68-1°09) | S/6'€/5'T | eoueld “beg se)duopeayddy uBjseq .Xadoly

06-uer-cz |88-des-10| 606'¥9Z’') | epeue) (0g¢) Jeuea|?) jood X800y

£ 68-des-61 |sg-uer-gL | 6Gv65C | | BpeEUED (09¢) Jeues|D jood] —xedojy
[amn )
o

o 8jeQ eyeQ Jequinn
= YWy  enss| a)i4 jusjed  Agunod ap31y JBUMO
sjuajed

FROM W&C

"0U| ‘SWa)sAS 004 suejod

'S99 19:41

OCT @6



(WED) 10. 6°99 19:19/8T. 19:17/NO. 4862164573 P 4

s g~jed-j)

| abed

0£0'901/60 "ON uoAeatddy

66/2Z/6

P NV FAX DEPT

i
CR

8661 u G1equagny seinaq woij paubissy 86-unr-62 vsn Ifej iy pesEuiwini ue Bugears Joj smpieddy| sje Epliory

! suoguajjddy Juned sayns pan
866) U Biequeny veBrog woij peubiesy|  96-des-80 | J6-unr-Z0 | 856.6€Q vsn DI REIOISM] SIS TP
8861 U Biequeigny sebrioq) wojy peublsy( Beunr-20 | L6-Unf20 | /26v6ed vsn _ Ui NEUGSM] SIS 8PS
8851 U Biequayany weBnoq woy peubpsy| egidvvy | 96-OnveL | 08Z'eELS vsn Stepee/ eajeioasq Bunews so) sojeq pejisjues| sjed epuad
@661 W Biequeny seBnoq wayj paubhsy| €8190-50 | z6Dv£0 | vri'eYZ'S vsn sood Buuwms 0 ez Bugea) icj sysaeddy| sy epyas

. N SAMS pRUn e

0eQ aeq oquInN
sy enss| a3 jused  Anunop "ML 1oumo

FROM W&C

nUARY s2EE PN
"ouf 'sye4 epyoj4

2128197583 ) o \ G004
REEL: 010310 FRAME: 0476

OCT ©6 '98 19:41

RECORDED: 10/19/1999



