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INTELLECTUAL PROPERTY SECURITY AGREEMENT
by and among

PACIFIC AEROSPACE & ELECTRONICS, INC.
AEROMET AMERICA, INC.

BALO PRECISION PARTS, INC.
CASHMERE MANUFACTURING CO., INC.
CERAMIC DEVICES, INC.
ELECTRONIC SPECIALTY CORPORATION
NORTHWEST TECHNICAL INDUSTRIES, INC.
PACIFIC COAST TECHNOLOGIES, INC.
SEISMIC SAFETY PRODUCTS, INC.
SKAGIT ENGINEERING & MANUFACTURING, INC.
PA&E INTERNATIONAL, INC.

- and
~ DDJ Capital Managemeﬁt, LLC, |

- as Agent for the Lenders™

Dated as of March 1, 2001
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SCHEDULES

Schedule A - List of Grantors

Schedule B - List of Lenders

Schedule I - Patents

Schedule IT - Trademarks

Schedule ITT - Licenses

Exhibit A - Form of Trademark Collateral Agreement and Notice
Exhibit B - Form of Patent Collateral Agreement and Notice

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT dated as of
March 1, 2001 is made by Pacific Aerospace & Electronics, Inc., a Washington corporation and
each of its subsidiaries listed on Schedule A attached hereto (each, a “Grantor” and collectively,
the “Grantors”), for the benefit of each of the lenders set forth on Schedule B hereto (each a
“Lender” and collectively the “Lenders”) and DDJ Capital Management LLC, as agent for the
Lenders (the “Agent™). All capitalized terms used herein, unless otherwise defined, are defined
as provided in the Loan Agreement (as defined below).

WHEREAS, Grantors, Lenders and the Agent are entering into the Loan Agreement
dated as of , 2001 (collectively with the schedules and exhibits thereto, the

“Loan Agreement”); and

WHEREAS, it is a condition precedent to Lenders entering into the Loan Agreement tk_lat
Grantors shall have granted the security interests and made the pledges and grants of the secunty
interest contemplated by this Agreement,

NOW, THEREFORE, in consideration of the promises and in orde'r to induce Lenders to
* enter into the Loan Agreement, Grantors hereby agree withLenders for their beqeﬁt as t‘_qllows: ‘

SECTION 1. Grant of Security. Each of the Grantors, as app%iqa}nlg, -hege_:by grant apd
- pledge to the Agent, for the benefit of the Lenders a security intérest in the following, in each
case, as to each type of property described below, and in all Proceeds (as defined below) thereof
(collectively, the “Intellectual Property Collateral”):

(a) all patents, patent applications, and patentable inventions, including,
without limitation, each patent identified in Schedule 1 attached hgreto afld mad.e a p'fxrt he_reof
and each patent application identified in such Schedule |, an‘d mcludmg,‘ without limitation, (1) ail
inventions and improvements described and claimed therein anfi the ngt.mt to make, use, o sell
the same, (i) the right to sue or otherwise recover for any misappropriations thereof, (m)d/al
income, royalties, damages, and other payments and Proceeds now and hereafter due and/or

i
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payable with respect thereto (including, without limitation, payments under all licenses entered
into in connection therewith, and damages and payments for past and future infringements
thereof), and (iv) all rights corresponding thereto throughout the world and all reissues, divisions,
continuations, continuations-in-part, substitutes, renewals and extensions thereof, all
improvements thereon, and all other rights of any kind whatsoever of Grantors accruing
thereunder or pertaining thereto (the “Patents™);

(b)  all trademarks, service marks, trade names, trade dress or other indicia of
trade origin, trademark and service mark registrations, and applications for trademark or service
mark registrations, and any renewals thereof, including, without limitation, each registration and
application identified in Schedule II attached hereto and made a part hereof, and including,
without limitation, (i) the right to sue or otherwise recover for any and all past, present, and
future infringements and misappropriations thereof, (ii) all income, royalties, damages and other
payments and Proceeds now and hereafter due and/or payable with respect thereto (including,
without limitation, payments under all licenses entered into in connection therewith, and
damages and payments for past or future infringements thereof), and (ii1) all rights corresponding
thereto throughout the wosd and all other rights of any kind whatsoever of Grantor accruing
thereunder or pertaining thereto, together in each case with the goodwill of the business
connected with the use of, and symbolized by, each such trademark, service mark, trade name,
trade dress, or other indicia of trade origin (the “Trademarks”); and

(c) all license agreements with any other person or entity (“Person” in
connection with any of the Patents or Trademarks, or such other Person’s patents, trade names,
trademarks, service marks, or other intellectual property, whether such Grantors are a licensor or
licensee under any such license agreement, including, without limitation, the license agreements
listed on Schedule III attached hereto and made a part hereof, and any right to prepare for sale,
sell and advertise for sale, all Inventory (as defined in the LO@ Agreement) now or hereafter
owned by Grantors and now or hereafter covered by any such licenses, and all proceeds thereto
(the “Licenses” and each a “License”).

(d) “Proceeds” shall have the meaning assig_ned to‘ sgch term underdthlei
Uniform Commercial Code and, in any event, shall also include without llmltangn (1) any an ?th
proceeds of any guarantee, insurance, or indemnity paya}jt)le to Lenders from tlri\e(‘go t;;ne E:;m
respect to any of the- Intellectual Property. Collateral;- (i1) any and. all- paymen ds ;E(m j%'ofr -
whatsoevér) made or due and payable to the Lenders from time tp time as cons11 crtual ooty
. confiscation, condemnation,.seizure, or forfeiture of all or any part of the hltgll.ec; 1 or.;;th.er__ |
Collateral by any -governinental authority; (iii) ‘all proceeds .of any salfa, .lease, 1<:erlse,t o
disposition of any of the Intellectual Property Collateral or ngl_lts therein vx./hetl;er. or no he e
therein purportedly granted hereunder is valid or z_ittaches or 1s pelrfected, an (w)t k:;my e
other amounts from time to time paid or payable with respect to or in connection with any

Intellectual Property Collateral.

SECTION 2. Future Intellectual Property Grants.

Should any Grantor obtain an ownership interest in, adopt, use, acquire or apply for

registration of any patent, patent application, patentable invention, trademark, service mark, trade

ici 1gi i i 1 ademark
name, trade dress, other indicia of trade origin, trademark or service mark registration, tr
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payable with respect thereto (including, without limitation, payments under all licenses entered
into in connection therewith, and damages and payments for past and future infringements
thereof), and (iv) all rights corresponding thereto throughout the world and all reissues, divisions,
continuations, continuations-in-part, substitutes, renewals and extensions thereof, all

improvements thereon, and all other rights of any kind whatsoever of Grantors accruing
thereunder or pertaining thereto (the “Patents”);

(b) all trademarks, service marks, trade names, trade dress or other indicia of
trade origin, trademark and service mark registrations, and applications for trademark or service
mark registrations, and any renewals thereof, including, without limitation, each registration and
application identified in Schedule II attached hereto and made a part hereof, and including,
without limitation, (i) the right to sue or otherwise recover for any and all past, present, and
future infringements and misappropriations thereof, (ii) all income, royalties, damages and other
payments and Proceeds now and hereafter due and/or payable with respect thereto (including,
without limitation, payments under all licenses entered into in connection therewith, and
damages and payments for past or future infringements thereof), and (iii) all rights corresponding
thereto throughout the world and all other rights of any kind whatsoever of Grantor accruing
thereunder or pertaining thereto, together in each case with the goodwill of the business
connected with the use of, and symbolized by, each such trademark, service mark, trade name,
trade dress, or other indicia of trade origin (the “Trademarks”); and

(c) all license agreements with any other person or entity (“Person” In
coanection with any of the Patents or Trademarks, or such other Person’s patents, trafie namiss,
trademarks, service marks, or other intellectual property, whether such Grantors are a licensor or
licensee under any such license agreement, including, without limitation, the license agreements
listed on Schedule I attached hereto and made a part hereof, and any right to prepare for sale,
sell and advertise for sale, all Inventory (as defined in the Logn Agreement) now or hereafter
owned by Grantors and now or hereafter covered by any such licenses, and all proceeds thereto

(the “Licenses” and each a “License”).

(d) “Proceeds” shall have the meaning assigned to sgch term underdt:lel
Uniform Commercial Code and, in any event, shall also include without llmltatlpn (12 artl}I'n ?with
proceeds of any guarantee, insurance, or indemnity payz}ple to Lenders from m:;e(i(:l ;n " o
. respect to any of the Intellectual Property Collateral; (ii) any and‘-all paymc’al?demﬁo,rl y any‘ .
whatsoever) made or due and payab'le to the_I‘,enders from time to tlm? t:;115 C[onrzluectual broparty
' confiscation, condernation, seizure, or forfeiture of all or any part 01' f'ase lectual Propt? -
Collateral By any govethmental authority; (iii) all proceeds of any sale, lease, I ,

ispositi | or richts therein whether or not the lien
disposition of any of the Intellectual Property Collateral or ng e Ay and al

i is valid or attaches or is per
herein purportedly granted hereunder 1s va : | - ) e
:)ther arr?ofllr)lts from time to time paid or payable with respect to or in connection with any

Intellectual Property Collateral.

SECTION 2. Future Intellectual Property Grants.

Should any Grantor obtain an ownership interest in, adopt, use, acquire or apply for

i i i i ark, trade
registration of any patent, patent application, patentable invention, trademark, service m

igl rvi istration, trademark
name, trade dress, other indicia of trade origin, trademark or service mark registration,
bl
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or service mark application, or License, which is not now a part of the Intellectual Property
Collateral,

(a)  the provisions of Section 1 will automatically apply thereto,

(b) any such patent, patent application, patentable invention, trademark,
service mark, trade name, trade dress, indicia of trade origin, trademark or service mark
registration, or trademark or service mark application (together with the goodwill of the business
connected with the use of same and symbolized by same), or License will automatically become
part of the Intellectual Property Collateral, and ‘

(c) Grantors will give the Agent reasonably prompt notice thereof in writing.

SECTION 3. Notice. Grantors agree that simultancously with the execution of this
Agreement, and thereafter “upon any amendment of Schedule I or II, the Grantors shall execute
notices in the form appended hereto as Exhibit A or B (each, a “Notice”), as appropriate, with
respect to all of the Intellectual Property Collateral, now owned or hereafter acquired, and shall
deliver each Notice to the Agent for the purpose of recordation under the Uniform Commercial
Code and at the U.S. Patent and Trademark Office or its foreign counterpart, as appropriate.

SECTION 4. Security for Grantors’ Obligations. This Agreement secures the full and
timely payment and performance of all obligations of Grantors now or hereafter existing under
the Loan Agreement (the “Obligations™), whether for principal, interest, fees, expenses, Or

otherwise.

SECTION 5. Grantors Remain Liable. Anything herein to the contrary notwithstanding,
(a) Grantors shall remain liable under the contracts and agreements inclt{ded in the Intellectqal
Property Collateral to which they are a party to the extent set forth therein to perform all of its
duties and obligations thereunder to the same extent as if thi§ Agreement had not been executed,
and (b) the exercise by the Agent, at the direction of a majorty of the ;Lendc?rs_, of any of_ the
~ rights or remedies hereunder shall not release Grantors from any of their duties or obligations -
under the Loan Agreement or otherwise with respect to the Intellectual Property. Colla_tue.rail.

SECTION 6. Representations and Warranties. Grantors represent and warrant, as of the
Effective Date and thereafter automatically upon each amendment of a Schedule, as follows:

() Each Grantor is the legal and beneficial owner of th_e Intelle_ctual Property
Collateral pledged by such Grantor free and clear of any lien, claim, option, or right of others,
except as disclosed in the Loan Agreement and for the liens and secupty 1ntere§ts created under
this Agreement or permitted under the Loan Agreement. No effective financing statement or
other instrument similar in effect covering all or any part of the Intellectual Property Collateral

3
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or listing such Grantor, or any of its subsidiaries, or any trade name of such Grantor or any of its
subsidiaries, as debtor is on file in any recording office (including, without limitation, the United
States Patent and Trademark Office), except as has been disclosed to the Lenders in the Loan
Agreement, that will be terminated at or immediately following the Closing after application of
the proceeds from the Term Loans in accordance with the Loan Agreement, as permitted under

the Loan Agreement or as may have been filed in favor of Lenders relating to this Agreement or
the Loan Agreement.

(b) Set forth in Schedule I is a complete and accurate list of all Patents owned
by Grantors and applied for or registered with the U.S. Patent and Trademark Office or any
foreign patent office. Set forth in Schedule II is a complete and accurate list of all Trademarks
owned by Grantors and applied for or registered with the U.S. Patent and Trademark Office or
any foreign trademark offices. Set forth in Schedule III is a complete and accurate list of all
Licenses in which Grantors is (i) a licensor with respect to any of the Patents or Trademarks, or
(ii) a licensee of any other Person’s patents, trade names, trademarks, or service marks. Grantors
have made all necessary filings and recordations to protect and maintain their interests in the
Patents, Trademarks, and Licenses except as disclosed. '

(c) Each Patent and Trademark is subsisting and has not been adjudged
invalid, unregistrable, or unenforceable, in whole or in part, and to the knowledge of Grantors is
valid, registrable, and enforceable. Each License is subsisting and has not been adjudged invalid
or unenforceable, in whole or in part, and is valid and enforceable. Grantors are not aware of
any uses of any item of Intellectual Property Collateral which would be expected to lead to such
item becoming invalid or unenforceable, including unauthorized uses by third parties and uses
which were not supported by the goodwill of the business connected with such Intellectual

Property Collateral.

(d) Except as permitted under or disclosed in the Loan Agreement, Grantors
have not made any previous assignment, transfer, or agreement constituting a present or future
assignment, transfer, or encumbrance of any of the Intellectual Property Collateral. Grantors
have not granted any license (other than those listed on Schedule I hereto), release, .covenant

"not to sue, or non-assertion assurance to any Person with respect to any part of the Intellectual -

Property Collateral.. .

(e) Grantors have made reasonable efforts to provide proper statutory notice
in connection with their use of each Patent, Trademark, and License.

§3) This Agreement, upon execution and filing of each Nptice (as defined
above), creates in favor of the Lenders a valid and perfected securi-ty ipterest in the Intellectual
Property Collateral of the Grantors, securing the payment of the Obligations.
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(g)  No consent of any Person and no authorization, approval or other action
by, and no notice to or filing with, any governmental authority or regulatory body or other
Person is required (i) for the grant by Grantors of the security interest granted hereby, for the
pledge by Grantors of the Intellectual Property Collateral pursuant hereto, or for the execution,
delivery, or performance of this Agreement by Grantors, (ii) for the perfection or maintenance of
the pledge and security interest created hereby (including the first and only priority nature of
such pledge and security interest), except as disclosed in the Loan Agreement and for the filing
of financing and continuation statements under the Uniform Commercial Code, which financing
statements are in proper form and are duly executed, and the filing and recording of the Notices
in the applicable state filing office and the United States Patent and Trademark Office against
each Patent and Trademark, or (iii) for the exercise by the of its rights provided for in this
Agreement or the remedies in respect of the Intellectual Property Collateral pursuant to this
Agreement.

- (h) To the Grantor’s knowledge, there are no claims by any third party
relating to any item of Inteltectual Property Collateral.

(1) No claim has been made and is continuing or threatened that any item of
Intellectual Property Collateral is invalid or unenforceable or that the use by Grantors of any
Intellectual Property Collateral does or may violate the rights of any Person. To the best of the
Grantors’ knowledge, there is currently no infringement or unauthorized use of any item of
Intellectual Property Collateral.

)] Grantors have taken all reasonably necessary steps to use consistent
standards of quality in the manufacture, distribution and sale of all products sold and the
provision of all services provided under or in connection with any of the Intellectual Property
Collateral and have taken all necessary steps to ensure that all 1¥censed users of any of the
Intellectual Property Collateral use such consistent standards of quality.

(k)  Grantors shall continue to use proper statutory notice in connection with

their use of each of the Patents and Trademarks: * . -

() . Grantors shall take _all_' reasonable steps whic}} _the_yz the Agent _(t)fthz
| 'ihﬁjority of the Lenders’deern appropriate under the circumstances to preserve a11}d .prfotzc the
'Intellectualh Property Collateral, including, without limitation, maintaining the quality ol any

all products or services used or provided in connection with any of the Intel(lie(t:tuﬁlri;?pzrttlz
Collateral, consistent with the quality of the products and services as of the date ) 1
, all licensed users of any of the Intellectua

taking all reasonable steps necessary to ensure that :
Property Collateral use at least such standards of quality.

tors’ knowledge, there are no other users of any of

G
(m)  To the best of the Gran o a Trademark, with due regard to

the Trademarks or variations thereof that are similar enough t
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goods and services with which the respective Trademarks are used, as to be likely to cause
confusion or mistake among consumers. )

(n) To the best of the Grantors’ knowledge, the Intellectual Property
Collateral does not infringe any third-party patent, trademark, copyright, or any other third-party
intellectual property or other proprietary right, and the pledge of such Intellectual Property
Collateral does not and will not create or cause an unlawful disclosure, use, or misappropriation
of a trade secret or similar proprietary right.

SECTION 7. Lender’s Rights and Further Assurances.

(a) Enforcement of Rights. Grantors agree that from time to time and at their
expense Grantors shall promptly execute and deliver all further instruments and documents, and
take all further action, that the Agent believes may be reasonably necessary or reasonably
desirable, or that the Agent may reasonably request, in order to perfect and protect any pledge or
security interest granted or purported to be granted hereby or to enable the Lenders to exercise
and enforce their rights and remedies hereunder with respect to any part of the Intellectual
Property Collateral. Without limiting the generality of the foregoing, a Grantor will, upon the
reasonable request of the Agent or a majority of the Lenders, with respect to the Intellectual
Property Collateral owned by Grantor, execute and file such financing or continuation
statements, or amendments thereto, and such other instruments or notices as may be reasonably
necessary or desirable, or as the Agent or a majority of the Lenders may reasonably request, in
order to perfect and preserve the pledge and security interest granted or purported to be granted
hereby.

(b) Continuation Statements. Grantors hereby authorize the Agent to file one
or more financing or continuation statements, and amendments thereto, relating to al‘l or any part
of the Intellectual Property Collateral without the signature of Grantors where permitted l?y law.
A photocopy or other reproduction of this Agreement or any ﬁnapcmg statement covenng the
Intellectual Property Collateral or any part thereof will be sufﬁgent as a financing statement

~where permitted by law. .

3 S (c) - “Lender’s Information. - Grantors will ﬁlmi§h to the Agent from time to
time statements and schedules further identifying and describing the Intellectual Property
Collateral and such other reports in connection with the Intellectual Property Collateral as the
Agent may reasonably request, all in reasonable detail.

(d) Prosecution and Maintenance. ~ With respect to each ‘Pa'ten‘t an_d
Trademark, Grantors shall take all necessary or desirable steps, including, vylthout llmltatl.on, in
the United States Patent and Trademark Office, in any applif:able state filing ofﬁp;, or in ani/1
court, to (i) maintain each such Patent or Trademark registration, and (ii) pursue diligently eac

6
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such Patent or Trademark application now or hereafter included in the Intellectual Property
Collateral, including, without limitation, the filing of responses to office actions issued by the
United States Patent and Trademark Office, the filing of affidavits under Sections 8 and 15 of the
United States Trademark Act, the filing of divisional, continuation, continuation-in-part and
substitute applications, the filing of applications for re-issue, renewal, or extensions, the payment
of maintenance fees, and the participation in interference, reexamination, opposition,
cancellation, infringement, and misappropriation proceedings. Grantors agree to take
corresponding steps with respect to each new or acquired Patent and Trademark registration or
application to which they now or later become entitled. Any and all expenses incurred in
connection with such activities will be borne by Grantors. Grantors shall not discontinue use of
or otherwise abandon any Patent or Trademark now or hereafter included in the Intellectual
?roperty Collateral, unless Grantors shall have first determined in their reasonable business
judgment that such use, pursuit, or maintenance of same is no longer desirable in the conduct of
Grantors’ business, in which case Grantors shall give prompt written notice of any such
abandonment or discontinuance to Agent.

..

(e) Abandonment; Notice of Proceeding. Grantors shall notify the Agent and
each Lender promptly and in writing if it learns (i) that any item of the Intellectual Property
Collateral has been determined to have become abandoned or dedicated to the public, (ii) of the
institution of any proceeding (including, without limitation, the institution of any proceeding in
the United States Patent and Trademark Office or any court) regarding any item of the
Intellectual Property Collateral, or (iii) of any adverse determination.

® Infringement Actions. Grantors shall have the duty to take any and all
actions which reasonably may be necessary or desirable to protect the Intellectual Propeity
Collateral, including without limitation the prosecution and defense of infringement actior}s
involving the Intellectual Property Collateral. In the event that Grantors make a determination in
their reasonable business judgment that any item of the Intellectual Property Collateral 1s
infringed or misappropriated by a third party, or that any item of the Intellectual Property
Collateral infringes or may infringe the rights of a third party, then Grantors shall promptly

notify the Agent and each Lender and will take such actions as Grantors, the Agent or a majority

-of Lenders deem appropriate under the circumstances to protect and/or defend such Intellectual

Property Collateral. Such actions may include, but are no.t limited to (i)- suing fOf ir.1ﬁ1ng(3_rne§t
or misappropriation and for an injunction against such infringement or nugappropqat;on,.and (11) .
defending against any "claim, suit, or proceeding brouglit ag'at4nst a Grantor or a Lender with
respect to the Intellectual Property Collateral. During the continuance of any Eveqt of Default,
the Agent, at the direction of the majority of Lenders shall have the right, but shall in no way l?e
obligated, to bring suit in their own name or in Grantors’ names to enforce and .prote.ct rights in
the Intellectual Property Collateral. Any expense in connection with such activities will be borne

by the Grantors.
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SECTION 8. Transfers and Other Liens. Grantors agree that they shall not (i) sell,
assign (by operation of law or otherwise), otherwise dispose of (except as provided in Section
7(d)), or grant any option with respect to any of the Intellectual Property Collateral, or (ii) create
or suffer to exist any lien upon or with respect to any of the Intellectual Property Collateral
except for the pledge and security interest created by this Agreement.

SECTION 9. Lender Appointed Attorney-in-Fact. Grantors hereby irrevocably appoint
the Agent as attorney-in-fact, with full authority in the place and stead of Grantors and in the
name of Grantors or otherwise, upon the occurrence and during the continuance of an Event of
Default (as defined in the Loan Agreement) and, upon notice to Grantors, to take any action and
to execute any instrument that Lender may deem necessary or advisable to accomplish the
purposes of this Agreement, including, without limitation:

(a) to ask for, demand, collect, sue for, recover, compromise, receive, and

give acquittance and receipts for moneys due and to become due under or in respect of any of the
Intellectual Property Collateral,

(b) to receive, endorse, and collect any drafts or other instruments, documents
and chattel paper, in connection with clause (a) above; and

(c) to file any claims or take any action or institute any proceedings that
Lender may deem necessary or desirable to enforce the rights of the Lender with respect to any
of the Intellectual Property Collateral.

SECTION 10. Lender May Perform. 1f Grantors fail to perform any agreement
contained herein, the Agent may itself, upon five (5) days’ notice to Grantors, perfgrm, or cause
performance of, such agreement, and all expenses of Lender incurre_d in connection therewith
shall be promptly paid by Grantors in accordance with Section 14 herein.

SECTION 11. Lender’s Duties. The powers conferred on-the Agent and each .If.f;qder‘ .
‘hereunder are solely to protect initerest in the I’ntéﬂectual Properly‘Collateral and shgll not impose
any duty upon the Agent or any Lender to exercise any such powers. Exc;ept for the safe custody
of any Intellectual Property Collateral in its possession and the accounting for moneys actually
received by it hereunder, Agent shall have no duty as to any Intellectual Property Collatefal,
whether or not the Agent has or is deemed to have knowledge of such matters, or as t.o 'the taking
of any necessary steps to preserve rights against any parties or any other nght.s pertaining to any
Intellectual Property Collateral. The Agent shall exercise reasonab.le care in the custody and
preservation of any Intellectual Property Collateral in its possession and shall accord such
Intellectual Property Collateral treatment equal to that which the Agent accords 1ts own property.
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SECTION 12. Remedies. If any Event of Default has occurred and is continuing:

(a) The Agent, at the direction of the majority of the Lenders may exercise in
respect of the Intellectual Property Collateral, in addition to other rights and remedies provided
for herein, in the Loan Agreement, or otherwise available to it, all the rights and remedies of a
secured party upon default under the Uniform Commercial Code in effect in the State of New
York at such time (the “New York Uniform Commercial Code) (whether or not the New York
Uniform Commercial Code applies to the affected Intellectual Property Collateral) and also may
(1) require Grantors to, and Grantors hereby agree that they will at their expense and upon
request of Lender forthwith, assemble all or part of the documents and things embodying any
part of the Intellectual Property Collateral as directed by Lender and make them available to
Lender at a place and time to be designated by Lender; (ii) without notice except as specified
below and as required by law, sell the Intellectual Property Collateral or any part thereof in one
or more parcels at public or private sale, at any of the Lender’s offices or elsewhere, for cash, on -
credit or for future delivery, and upon such other terms as such Lender may deem commercially
reasonable; and (iil) occupy any premises owned or leased by Grantors where documents and
things embodying the Intellectual Property Collateral or any part thereof are assembled or
located for a reasonable period in order to effectuate its rights and remedies hereunder or under
law, without obligation to Grantors in respect of such occupation. In the event of any sale,
assignment, or other disposition of any of the Intellectual Property Collateral, the goodwill of the
business connected with and symbolized by any of the Intellectual Property Collateral subject to
such disposition will be included, and Grantors will supply to Agent or its designec? Grantors'
know-how and expertise, and documents and things embodying the same, relz_ltmg to .the
manufacture, distribution, advertising, and sale of products or the provision of services re_lat.mg
to any Intellectual Property Collateral subject to such disposition and, ipcluding, but not limited
to. Grantors’ customer lists and other records and documents relating to such Intellectual
Pr’operty Collateral and to the manufacture, distribution, advertising, and sale of such produlcé;
and services. Grantors agree that, to the extent notice of sale. is required by ‘law, at leastht.elll]( -
days’ notice to Grantors of the time and place of any pubhg sale or the tlm_e aft::r lv:ii 1;6(&11 t;/

rivate sale is to be made will constitute reasonable notification. The Agent is not oblig N
P Collateral regardless of any notice of sale given. The
make any sale of Intellectual Property Collateral reg : o and

: i i le from time to time by announcement at the time
Agent may adjourn any public or private sale ; ept as required by law, be
place fixed therefor, and such sale may, without further notice except £ T ’
made at the time and place to which it was so adjourned. -

(b} ~ All cash proceeds received by .the Agent, on behal:l'rt ogfttk;; ﬁzﬁzzsmlﬁ
respect of any sale of, collection from, or other realization upon, all or any pth e e time
Propperty Collateral may be held by the Agent as collateral for, ang/e(z;ione;l4 L erin
thereafter applied (after payment of any amounts Qayable pursuant atrc: Seohe ()b]i,gations A
part) by Agent, for the benefit of the Lenders against all or any p

ds held by
order as the Loan Agreement may require. yf S“lllrpltl"1 :hOfSE;I;;?zﬁsO;hﬁlsgf ;’Oa(;geover to the
e ent in full of all of the
the Agent and remaining after paymen :tled to receive such surplus.

Grantors or to whomever may be lawfully enti
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(©) The Agent or a majority of the Lenders may exercise any and all rights
and remedies of Grantors in respect of the Intellectual Property Collateral.

(d)  All payments received by Grantors in respect of the Intellectual Property
Collateral shall be received in trust for the benefit of the Lenders, shall be segregated from other
funds of Grantors and shall be forthwith paid over to the Lenders in the same form as so received
(with any necessary or desirable endorsement or assignment).

SECTION 13. Indemnity. Grantors agree to indemnify, defend, and hold harmless the
Agent and each Lender and each of its directors, members, officers, employees and agents, on
demand, from and against any and all claims, losses, obligations, damages, fees, costs, expenses,
disbursements, and liabilities, of any kind and nature whatsoever, including the reasonable fees
and expenses of its counsel and of any experts and agents, interest, penalties, and amounts paid
in settlement, arising out of or resulting from this Agreement (including, without limitation, the
assignment of the Intellectual Property Collateral, the use of the Intellectual Property Collateral,
any infringement action or other claim relating to the Intellectual Property Collateral, or the
enforcement of this Agreement), except claims, losses, or liabilities resulting from Lender’s
gross negligence or wiliful misconduct as determined by a final non-appealable judgment of a
court of competent jurisdiction.

SECTION 14. Expenses. All expenses incurred in connection with the performance of
this Agreement and all obligations set forth herein shall be bormne by Grantors. All fees, costs
and expenses, of whatever kind or nature, including reasonable attorneys' and paralegals' fees
and legal expenses, incurred by the Agent or the Lenders in connection with the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharge of any taxes, counsel fees, maintenance fees, encumbrances or otherwise in
protecting, maintaining or preserving the Patents, Trademarks, and Licenses, or in defending or
prosecuting any actions or proceedings arising out of or related to the Patents, Trademarks, and
Licenses, shall be borne by and paid by Grantors on demand by. Lender and until so paid shall be
added to the principal amount of Secured Notes (as defined in the Secunty Agreement) and shall
bear mterest at the rate for such Secured Notes. -

SECTION 15. Security Interest Absolute. All rights of the Agent and the Lenders and
the pledge and security interest created hereunder, and all obligations of Grantors hereunder, are
absolute and unconditional, irrespective of:

(a) any lack of wvalidity or enforceability of this Agreement, the Loan
Agreement, or any other agreement, instrument, or document relating to the Obligations or to the
Intellectual Property Collateral,

10
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(b) any change in the time, manner, or place of payment of, or change in any
other term of, all or any of the Obligations or any other amendment, restatement, or other

modification or waiver of, or any consent to, any departure from the terms of this Agreement or
of the Loan Agreement;

(c)  any taking, exchange, release, or non-perfection of any other collateral, or
any taking, release, amendment, restatement, other modification, or waiver of or consent to any
departure from any guaranty, for all or any of the Obligations;

(d) any manner of application of collateral, or proceeds thereof, to all or any
of the Obligations, or any manner of sale or other disposition of any collateral for all or any of
the Obligations or any other assets of the Grantors, or any of their subsidiaries;

.

(e) any change, restructuring or termination of the corporate structure or
existence of Grantors or any of their subsidiaries; or

€] any other circumstance that might otherwise constitute a defense available
to, or a discharge of, Grantors or a third party Grantor of a security interest.

SECTION 16. Amendments, Waivers, Supplements, Etc.

(a) No amendment or waiver of any provisifm of this Agreement, and no
consent to any departure by a Grantor herefrom, shall be effective unless the same shall be 1n
writing and signed by the Agent and a majority of the Lender.s, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which it is given.

(b) . No failure on the part of the Agent or any Lender to exercise, and no delay

or privilegé hereunder shall operate as a waiver thereof; nor shall -

in exercising, any right, power, further

any single or partial exercise of any such right, power, or privilgge prec}ude any ther Qr.
- exercise thereof or the exercise of any other right. . SR

SECTION 17. Addresses for Notices. All notices and other communications provided
for hereunder shall be as set forth in the Loan Agreement.

SECTION 18. Continuing Security Interest, Assignments. This Agreement shzflll 'cre;tﬁ
a continuing security interest in the Intellectual Property Collateral and shalll(a) rlclzm?n‘illgf tttll !
force and effect until the latest of (i) the indefeasible payment or performance in full of a

11
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Secured Notes, and (ii) the date of termination in whole of all the rights and obligations of
Lender under the Loan Agreement, (b) be binding upon Grantors, and their respective successors
and assigns, and (c) inure, together with the rights and remedies of the Agent and the Lenders
hereunder, to the benefit of Lenders and their respective successors, transferees, and assigns.
Without limiting the generality of the foregoing clause (c), any Lender may assign or otherwise
transfer all or any portion of its rights and obligations under the Loan Agreement (including,
without limitation, all or any portion of the Secured Notes held by it) to any other Person, and
such other Person shall thereupon become vested with all the benefits in respect thereof granted
to such Lender herein or otherwise.

SECTION 19. Release and Termination.

(a) Upon any sale, lease, transfer, or other disposition of any item of
Intellectual Property Collateral in accordance with the terms of the Loan Agreement, the Agent
will, at Grantors’ expense, execute and deliver to Grantors such documents as Grantors shall
reasonably request to evidence the release of such item of Intellectual Property Collateral from
the security interest granted hereby; provided, however, that (i) at the time of such request and
such release, no Default shall have occurred and be continuing, (ii) Grantors shall have delivered
to the Agent, at least ten (10) Business Days prior to the date of the proposed release, a written
request for release describing the item of Intellectual Property Collateral and the terms of the
sale, lease, transfer, or other disposition in reasonable detail, including the price thereof and any
expenses in connection therewith, together with a form of release for execution by tl}e Agent and
a certification by Grantors to the effect that the transaction is in compliance with the Loan
Agreement and as to such other matters as Agent may request, and (ii1) the proceeds_ of any such
sale, lease, transfer, or other disposition required to be applied in accordance with the Loan
Agreement, and (iv) the Agent at the direction of a majority of the Lenders shall have approved

such sale, lease, transfer, or other disposition in writing.

(b) Upon the later of (i) the indefeasible payment or performance in full of the

Obligations, or (i) the date of termination in whole of all rights and obligations of the Lenders

under the Loan Agreement, the pledge and security interest granted by the Grantors hereby-shall

terminate and all rights to the Intellectual Property Collateral 'shz}ll rev:etrt, to the S?;;ir(;);;lgiz
[ inati t will, upon receipt of a written request and a
Grantor. Upon any such termination, the Agent will, up p.ts o rantors shall cenonibly

"Grantors® expense, execute and deliver to Grantors such documen
request to evidence such termination.

’ ’s 1 and

SECTION 20. Remedies Cumulative. All of the Agent’s and eaihb{;:}?;igrhi r:g?tz il
remedies with respect to the Intellectual Property Collateral, whether esta She ey oy e
the Loan Agreement, or by any other agreements or by law, shall bethm:r:lgsa A;r e o
ercised singularly or concurrently. Grantors acknowledge. and agree tha e wnder
in ded to limit or restrict in any way the rights and remedies of_ the Agent or any e
1tﬁteelll,oean Zgreement but rather is intended to facilitate the exercise of such rights an )
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The Agent and the Lender shall have, in addition to all other rights and remedies given it by the
terms of this Agreement and the Loan Agreement, all rights and remedies allowed by law and the
rights and remedies of a secured party under the Uniform Commercial Code as enacted in any
jurisdiction in which the Intellectual Property Collateral may be located.

SECTION 21. Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by the different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page
to this Agreement by telecopier shall be as effective as delivery of a manually executed
counterpart of this Agreement.

SECTION 22. Governing Law; Terms. This Agreement shall be govemned by and
construed in accordance with the laws of the State of New York (without giving effect to its
conflicts of law principles), except to the extent that the validity or perfection of the security
interest hereunder, or remedies hereunder, in respect of the Intellectual Property Collateral are
governed by the laws of a jurisdiction other than the State of New York. Unless otherwise
defined herein or in the Loan Agreement, terms used in Article 9 of the New York Uniform

Commercial Code are used herein as therein defined.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK.
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly executed

and delivered by its respective officer, thereunto duly authorized, as of the date first above
written.

PACIFIC AEROSPACE & ELECTRONICS, INC.

By:\_(}\\/‘bﬁ\k

Name: Donald A. Wrighf® ~
Title:  President and Chiéf Executive Officer

AEROMET AMERICA, INC.

By: k (\\/%—ﬁy

Name: Donald A. WrTght;l o
Title:  Executive Vice President

BALO PRECISION PARTS, INC.

By: N O \L.A‘ﬂ’

Name: Donald A. Wrightv\j
Title: Executive Vice President

CASHMERE MANUFACTURING CO., INC.

Name: Donald A. Wright
Title: Executive Vice President
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CERAMIC DEVICES, INC.

Name: Donald A. Wrig
Title:  Executive Vice President

ELECTRONIC SPECIALTY CORPORATION

By:‘k@\\b %
Name: Donald A. Wright
Title:  Executive Vice President

NORTHWEST TECHNICAL INDUSTRIES, INC.

By,g()\ Qm

Name: Donald A. anl-ﬂ
Title:  Executive Vice President

PACIFIC COAST TECHNOLOGIES, INC.

By:
- Name: Donald A. Wright
. Title:  Executive Vice President

* SEISMIC SAFETY PRODUCTS, INC.

By: %Q\ \/\

Name: Donald A. Wrigh
Title: Executive Vice Plesident

-
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SKAGIT ENGINEERING &
MANUFACTURING, INC.

By: & (\\\’b‘kﬂ)

Name: Donald A. Wr1
Title: Executive Vice PI‘CSldent

PA&E INTERNATIONAL, INC.

Name: onald A. Wrigjt
Title: President
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By:
Name:
Title:

PA&E INTERNATIONAL, INC.

By:
Name:
Title:

ACCEPTED:

LENDERS:
B Il CAPITAL PARTNERS, L.P.

By: DDJ Capital III, LLC, its General
Partner

By: DDJ Capital Management, LLC,
Manager

ay: By: Z/O»ﬁé&f ,__4\

3

Wendy Landon/
Name: We Schnipper Clayton Name? fox
Title: Authorized Signatory Title: XMeynber Authorized Signatory

16
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By:
Name: Wendy Sghnipper Clayton
Title: Authorized Signatory

By:
Name: Wendy per Clayton
Trmle: AuthoriZed Signatory

|

Name:
T{tle: Authorized Signatoxy

LIBC/1 1070188

By
o ey

B IIIA CAPITAL PARTNERS, L.P.
By: GP III-A, LLC its General Partner

By: DDJ Capital Management, LLC,
Manager

By: 7¢QL‘M pd

Namc: Wendy Larfdon
Title: Authorized Slgnatory

7

DDJ CANADIAN HIGH YIELD FUND

By: DDJ Capital Management, LLC, its
attorney-in-fact

o Lo T

Name. Weudy Lafidoir
Tlt].c Authorized Signatory

State Street Bank & Trust, solely in its
capacity as Custodian for Gencral Motors
Employees Global Group Pension Trust as
directed by DDI Capital Management, LLC,
and not in its individual capacity
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03/02/01 FRI 10:47 FAX 617 537 6584

MASTER TRUST GE

B IIIA CAPITAL PARTNERS, L.P.
By: GP II-A, LLC its General Partner

By: DDJ Capital Management, LLC,
Manager

By:
Name:
Title:

DDJ CANADIAN HIGH YIELD FUND

By: DDJ Capital Management, LLC, its
attorney-in-fact

By:

Name:
Title:

State Street Bank & Trust, solely in its
capacity as Custodian for General Motors
Employees Global Group Pension Trust as
directed by DDJ Capital Managemeant, LLC,
and not in its individual capacity

By: B A

‘Name: rdme= 5%

| Title:  Avsh Sxuberg

@uuz
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

On M aRC h ‘ , 2001, before me, the undersigned, a Notary Public in
and for said State, personally appeared DONALD A. WRIGHT, persenally knowmrto-me-or
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his authorized
capacities, and that by his signatures on the instrument the person, or entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal

AJ}LR/WPCM/\YQ OJM!@@

Notary Public in Wr s/and ounty ae/d/State
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COMMONWEALTH OF MASSACHUSETTS )
) ss:

county oF _Norkale )

) to me known, who, before me duly sworn, did depose and say that s/e is

Tzed ¢ of DDJ Capital Management LLC, the limited liability company
described in and a;hich executed the above instrument; that he has been authorized to execute
sald instrumnent on behalf of said limited liability corapany; and that he signed said instrument on
behalf of said limited liability company pursuant to said authority.

o -,
(A h ‘
- - L
& u
B )
AT T e S P R
S - LORRA 4
W - e

L N Notary Public

N On the Q™ day of MartA 2001, before me personally came
Auotaart

T « . T .-
S~ coa

-"'-::_{lzilqta:ial Se,-aLf

4 " f{ II.A l.'.;
]
|
A

'''''
——r e

COMMONWEALTH OF MASSACHUSETTS )
) 8s:

COUNTY OF Mool k- )

On the Q¢ day of \-’\Of{:jg_ __ 2001, bcforc me personagyt /%aemlz

\Q?J\df)&}v\. o Clawdony_ to me known, who, before me duly sworm, did depose haimddsazfritb :d si.n i
Avth nzg;gi%- -aneh‘;ﬂ[e of B 111 Capitel Partoers, L.P., the limited partnersnip ¢ ;ﬁ D

| ? which executed thie above instruitient; that he has been gu';horw;d to gxecute sai énh. e
" behalf of said limited liability company; and thqt bg signed said 1ns_trum?nt on be g ; 4

" limited partnership pursuant to.said authority. .

% 0 con

Notary Public
.~"'#h.’~w““d
":x'. e
7018.8
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COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF N\ )

T On the iﬂ day of YAectW 2001, before me personally came
Osephn I, Mg to me known, who, before me duly sworn, did depose and say that she is

Aothome d Siervedort,  of DDJ Capital Management LLC, the limited liability company
described 1n and which cxecuted the above instrument; that he has been authotized to execute
said instrument on behalf of said limited liability company; and that he signed said ibsttument on
behalf of said limited liability company pursuant to said authority.

s
~
‘_\"‘ -
o - “l
o - ",
> s ~,

- et - . v . -

W&o T - A

b - A
S~ o~ .
2 .

S Notary Public

"""""""

COMMONWEALTH OF MASSACHUSETTS )
) ss:

coUNTY oF Norkdle )

On the Qf day of Yecdd~ 2001, before me personally came

fo me known, who, before we duly sworn. did depose e.md say _that ;/he is
of B 11 Capital Partners, L.P., the limited p_a:(’tner_shlp_glcrlcs.s:;112}::111;1:1 tagg -
Ve instrument; has been authorized to execute said instrument 0

o e d said instrument on behalf ,Of said

which-executed the :
behalf of said limited liability company; and that he signe

.- limited partnership pursuant to said authority. EPERE |

Notary Publie
San o,
< Al Seak -,
< :. i ,—\ \-.‘ ::-‘,
”.:/:‘-.
o 24
1107018 8
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COMMONWEALTH OF MASSACHUSETTS )

COUNTY OF Nocells | )

nd
On the 3™~ day of e\ 2001, before me personally came

S to me known, who, before me-cTuly sworn, did depose and say that sfhe is
A S of B III-A Capital Partners, L.P, the limited partnership described in and
which executed the above instrument; that he has been authorized to execute said insttument on

behalf of said limited liability company; and that he signed said instrument on behalf of said
limited partnership putsuant to said authority.

‘y“" -v,.‘_\“ . .
o =" . )

R i P O— Q C?‘——‘QQ/QL
ST ey ‘ ' -
NN Notary Public
E _ P

f\‘ . e ? .
., [Notarial Se4ld~ -
5 . RN _.;'\-'- :_-

COMMONWEALTH OF MASSACHUSETTS )
) ss:

COUNTY OF Nodoll )

On the Qf day of “atc\ __ 2001, before me personally came
\—&/‘é@‘;d«n o (lordonto me known, who, before me duly swomn, did depose and say that s/he is

: of DDJ Canadian High Yield Fund, by DDJ Capi.tal Management LLC,
the limiteé liabiliﬁcompany described in and which exectted the above instrument; that he has

been authorized to exccute said instrument on behalf of said limited liability company; and that
he signed said instrument 6n behalf of said limited liability company pursuant to said authority.

e, o N ’ P ) . . . .
“ T, - : ) : a
- - ", . .- . .

B e © Notary Public

v, o
el

- .; -

A

. -

o

: [Notad;l“Se@il‘;‘. i
SN S

0
PRESEN
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COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF Worko\\ )

On the Q™* day of Yo\ 2001, before me personally came
\ardon  to me known, who, before me duly swom, did depose and say that sthe is

YANorzEd S\GMQQE% of B l1I-A Capital Partners, L.P, the limited partnership described in and
which exectted the above instrument; that he has been authorized to execute said instrument on

behalf of said limited liability company; and that hc signed said instrument on behalf of said
limited partnership pursuant to said authority.

..‘. -
~ “
~ *,
) - v,
-~ . . hi
. .
~ - m——— 1,
- . -
ST R .
Pl w7
~ . . .,

R Notary Public

[Notarial Sedfl &

COMMONWEALTH OF MASSACHUSETTS )
) s8¢

COUNTY OF Noexrkelle )

On the 8«“& day of WMerch 2001, before me personally came
\Landaon " to me known, who, before me duly sworn, did depo‘se and say that s/he és
A AnoR el Siengong__ of DDJ Canadian High Yield Fund, by DD Capital Managf:t:lhexgthLIi ,
the limited liability company described in and which cxccqted_ th'c above _n'xstnnnent, ‘a ;thai
becn authorized to. execute said instrument on .beha_lf qf smd'lmuted liability cqmpgny,th and that
' he signed said “istrument on behalf of said limited liability eorapany pursuant to said au qnty.

T L

. R Notary Public
- [NotanalScalI:
25
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COMMONWEALTH OF MASSACHUSETTS )

} 8s:
COUNTYOF“anj#MQL’ )

A .
On the _Z__ day of Vﬂkwc,k __ 2001, before me persopally came
to me known, who, before me duly swom, did depose and say that &/he is

_a_me‘ w‘ of State Street Bank and Trust, the fodien. _ described in and which
ex the above instrument; that he has been authorized to execute said instrument on behalf
of said limited liability company; and that he signed said instrument on behalf of said company

pursuznt to said authority. .
R Notary %blic
LT

;:l;:_,;:. "f:’—;- ;’.‘; ' : M“;HE(_]_E&YLWARD
: ~[Noagat = I Notary
ERCEENE WA g by Comumission Expires Juty 42, 2008
R RN

BRI A
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Schedule A: List of Grantors

Name

Pacific Aerospace & Electronics, Inc.
Aeromet America, Inc.

Balo Precision Parts, Inc.

Cashmere Manufacturing Co., Inc.
Ceramic Devices, Inc.

Electronic Specialty Corporation
Northwest Technical Industries, Inc.
Pacific Coast Technologies, Inc.

Seismic Safety Products, Inc.

Skagit Engineering & Manufacturing, Inc.

PA&E International, Inc.

LIBC/1107018.8

28

Jurisdiction of Organization

Washington
Washington
Washington
Washington
Washington
Washington
Washington
Washington
Washington
Washington

Washington

REEL: 011837 FRAME: 0814
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Schedule B: List of Lenders

Name

B III Capital Partners, L.P.
B III-A Capital Partners, L.P.

DDJ Canadian High Yield Fund
By DDJ Capital Management LLC

State Street Bank & Trust

As Custodian for General Motors Employees
Global Group Pension Trust

ot

29
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Jurisdiction of Organization

Massachusetts

Massachusetts

Massachusetts

Massachusetts

PATENT
REEL: 011837 FRAME: 0815



7A00886 194 1V']

PATENT
011837 FRAME

$93) Jayuny ON 409404 NI TVNINYAL TVONLOITE | Z0'80°01 | S80€%0 | 06SwIs'y | 288001 | *~  *° Dsouf | siivly | U110
ATIAVNEOVd LIVaH . ) vsn
anp ¥0d ATEWESSY TYNIWYAL SR s B ot
599 Jayung oN 90¥04 NI DNIIVIN ¥O4 GOHLEW | 200£%0 | S8°0€%0 | LOT'¥ISY | $8720%0 | = o e vsn
anp ATEWESSY ONILYTNSNI e A | A
39 19Ny ON GO¥OJNI | aFTvES ATIVOLLAWNEH | Z0'€T%0 | S8'€T90 | I6LZiS | ¥8700 | , ysoureg | SipLYTY
anp | . o AN | TL3AA <MD
533} Jayung ON 40¥O04 NI ATEWASSY TYNIWYAL | T09TE0 | $8'92°€0 | 22508 | 1891L0 J | osewer] smwwty | 1
o _ VSN
$29) JaYunj ON o Ak | 113N g
‘pareEIsuIy 40¥04 NI ATENESSY TYNIWNEL | 20110 | §8'51'10 | 8Le‘ser’y | 189140 - ysewe | SLYTY Aw mﬁ
anp ATEWESSY ONILVINSNI R A B o
593) Jayun) ON JOUO4 NI aa1vas ATIVOLLAWNEH | 10+2L0 | v8wTL0 | 9z6tovy | 1goriy | = ¢ QSWRl | GHLYLY “
anp ATAVINGOVI LYVEH . e I 64 .us\.,hum
53] Jayung oN IOMOJ NI | YO ATHWESSY TYNIWNEL | 109790 | v8'97'90 | 98L'9se'y | 1891l | ~ - Dsowef | GHLYTY d_|
anp : LIS LKLY | . <MD
529 Jaqung oN 90¥0 NI ATEWISSY TYNIWNEL | 10150 | v8'€1€0 | sse'9ery | 185160 |- -~ sower | spivly | OM1'LOd
EITREE T
V ANY NId TYNIW¥AL V |
SV HONS SYSEWAN QOVdS o
anp NdgMLEd STVES OINVIED S AN | LA .OMMW p
ooy gy on | 30904 NL|___ Q38N ATAAISSTNOON _ . O souEl | S/vLbly

(1002 ‘gz judy paredaly)

LAVHD SNLVLS INALVd
'ONI ‘SHIDOTONHOAL LSV0D U:EUA&

SUETE|

INTNTIIOV ALRNOIS ALdAdO0dd A<DHU@AA@HZ_
dHL OL
1dTNAIHDS

0816

REEL



1007 43quiaza(] 10j PAJNPayds st 15023l AJLIN9aS oy} JO 95ta[0y A O) 1SRN A1LINIIS PapN{RUL “3Uf \LDd O wauIBISsY |

7400886 1981V

S ion wa| oo | v
106171 30904 NI JOLONANOD QILVINSNI | LO6190 | 066190 | €85'SE6y | 2870760 sower | SwLyTy | oU11Dd
TVIGALVIN
ONIZ4NLS ANITIVISAYD
V NV X074 INO LSVAT LY ‘ vsi
WO¥d QFWY04 TVIIELYIN A} GTATA g
WsIil 'IO¥O4 NI | ONLLYTINSNIIVORLOETA | LOSISO | 061 | L09'ST6% | €8°02°0! ysowey | SLyTy | 291D
YOLOINNOD TVOILOTA1d £ vsn
anp ONIONAOYUd 40 QOHLAN AN GLeA A
$99J Jayunj oN dOUOA NI | % JOLDANNOD TVORLIOFT | $0'6T90 | L8v1'v0 | LEELSOY | 86290 D sawef | SYLvLY ML)
ATENASSY TYNIWYAL vsn
anp ONIIVIN 40 QOHLIW . kA | gLAkA | V3
$30) 1oyunj ON 9004 NI | ANV ATENESSY TYNINNEL | v0v0T1 | c81ec0 | zscpsoy | vsv0ed Ssawef | SpLpTy | OU'LOd
anp ATEWASSY ONILVINSNI _ sy | Lok | VS0
$99} Joyunj ON 9004 NI aaTvas ATIVOILAWNAH | €001'90 | 980190 | 85L€6sy | $8°20°S0 __ ysawef | SaLbTy | ou1'LOd
anp YIAYWEOVL LAVAH i AR | 91N | vsil
$39J Jayuny ON GOMO4 NI |  ¥Od ATENASSY TYNIANAL | zovotl | se1zso | ozssisw | zsvotl ; ~ysowef | SpLyTy | vl 'LDd
ATENASSY | srafx | VSl

" RIINAOOX

PATENT
011837 FRAME

0817

REEL



7AQ088619#: 1V

1007 8O p,T W
jualed jo souenssi
aedonue | (S[EISW UM JUSULED) BIUOIILY)
10'17°€0 anp ASTYEHL G40NA0Ud -
sBuIMeIp [euuo) STVIELYIN DINVED opse | VSO | 2
pueaag anss] | ANV STYINELYIN JINVYEO ; emrzy | ou'10d | B
‘QIMOTIV | ONILVEYL ¥Od STOHLIW 667710 | rTscue0 | iowseruend | ET08/L E
. Uapamg pue : o
spuepiayiaN ‘Aler]
‘urellg 18910
‘a0ues YleWUs(g ti€0!
‘Kueusian STVAS HONS ONILVIOd /66SN/10d ol 104
‘WasuAYOANT | -YOONI SHITENESSY ANV 661150 W e
‘Al[enuue -PUEROZINS | SIOVIUNS DITTVLAW OL ateg _ adoang
anp 23 ‘ol SoMun0d | DIAVYED DNITVES ATIVD Ao | e 2u1 ‘104
souzuaiuely | poreuBisaqipand | -LLAWMAH ¥OJ SAOHIAW 918 12666 | s e | (03/pLVL
1007 80 pT W : o
uated jo souenss]
siedronue $10°¢Z $TVES HONS ONILVIOd :
J0 poutwqns | -JOONI SEITEWESSY ANV
sBumesp [puoj | SFOVIENS JITTV.LAW OL i vsn
pueaog anss] | OINVYED DNITVES ATIVD o e | o od
‘pasolje sunel) | -LLAWNAH 404 SAOHLAW S6T1'S | 0gT'9L0/60 | Jowselueud | 108/vLCY
A AOVIOVd . HqINH
. SOINOULOETE IAVM S| 1PN RS
L9150 -0¥OIN ANV memmﬁ | ok Sholfel .ummawm
09150 40¥04 NI MOQNIM FAINDTAYM | 9T'61€0 | 669111 | 807°986'S | 867110 | 969°900/60 piempg | 1261/PLYLY —
601070
S0°L0°¥0 SIOVIOV iofe], | ¢ loyfel _uMm,mm
“10°00'70 30¥04 NI DINOULOATA A1VIVES | 714740 | L6100 | Tai'sey’s | S66L90 v piMpd | LPLYCY
SIDVIOVd HONS
ONI'TVES % DNIDNAO¥d
L081°10 40 SQOHLIW % SIDVIOV4 Co Lokl ) T s;w .M_mmm
£0'81°10 20¥04 NI DINOMLOATA ATaVIVaS | 21tz | se8io | ooz'eers | v62090 | v piempd | LiLY B
$0'67°60 SYOLOANNOD _ s_ﬁ 2u110d
__I06T60 40804 NI TVLAWAVIINISSIA | 21°L0'10 | v6'67°50 | £89°867°S | Z6L0'10 2 wh.« e
T L . T BT Tl U S

;.?&

0818

011837 FRAME:

REEL



‘pi0%a1 03 dn

i

SuImo[[0] 2JE am N U popI02211

7008861 9#-1V7]

2K 10u -ouf ‘104 O JuWUBISSY ,

Vi A
SR e

0819

011837 FRAME

REEL

-
2nP YOLOINNOD , B , e / ﬂ %:W / .oﬂm.mm | =
_ : L  9uk Ly
$99) Jayuiny ON 90404 NI Iviaw-g ¥vingnl | so9z60 | (871060 | 08069 | S8'9T60 | _ ¥ 2“:@3 wm_ " vsa |2
LNIOf NOILISNVYL aa1vas .. , ._muwc am% Spivzy | ou'iod -
£0'S0°11 40904 NI ONINVI 4O QOHLAW | 011011 | T650°50 | p6s‘601's | 1681°¢0 L ik % vsn M
IOVIOVA TAVMOUOIN / e S , gy | LD
¢ 3 - : —\ﬁ\;ﬁ
£0°07°70 3004 NI ¥O4 LNIOf NOILISNVIL | 011071 | 160280 | 610°1p0° | 06'10'11 Jwenim | L
‘pa|1j asuodsal .
‘Auo suondafqo . .
[BULIOJ PaAIdQI o - ezodey | v ezoded
0€ 1HdV UONJE 39O YOLOENNOD DJILINUEH - .:mw%w oempd | LiplyTy | 2L
uo Afjenuuy 1814 ‘ulpuad 3TaVATAM YISV 76'0£ V0 J S
Swed
ezodey uolstodld
nE AU | N W E0¥O0d WOLOINNOD OLLAWYEH 19 £89 SR | M%M eLvzy | o
uo Ajjenuuy NI wored N q1avaTam ¥asvT | z11050 | L6500 | 1as0dd | z610S0 | BE8OE0ET6 I : - oies ven
t 0de
90'11°01 JOLIANNOD OLLIWIHH . 0 ww«av,m LIWLYTY au] ‘10d
‘70°11°01 30904 NI FTEVATIM ¥ASYT | TUIIp0 | S61Ip0 | TLT'SOV'S | 260750 y ven
MOLOENNOD OILENNEH ’ eodwy | 1 EEMYE | g 104
. - 14 falin
£0'S0'11 40404 NI 91EVaTaM ¥ASYT | 116020 | T650'50 | Logfoll's | 16600 [ piempd | LUV
‘uapamg pue
spuelJayioN ‘Arely ¢ 1arese7]
‘urelg 18310 i
‘aouel] yeWu( * 61860 10d adoing
‘Aueuwan) | (wnjuein yim Sulutels Bjuodoaz) 1665N/L0d )
‘uraIsuYaL] Ag9¥IHL aIdONA0Ud 66'11°50 Zog/pLyT | oM 1Dd
A|[enuue -pUE[IZIMS STVINELVIN DINVYED areq : .
anp 23 212 SALIUN0D | NV STVIIALVIN DINVIID Auoud |
sdueuaurely | pareudisaq ‘paftd ONLLVHYL ¥04 SGOHLIN 8:5p€ 026 66
1 ; st .A : S 2
i ¥ !




7A0088619#%: vl

‘ -
"PapiIodal m
1o paudis 194 . =
10U Inq 21njeusis N <
J0J peplemlo} o
swuissy .
T0°€27°08
st 3uny 1341 ou]
pue :o._.m%mckww ‘saruon3a(g
¥
aut|pea(] ‘Burpuad . e
uonealjdde HLYJddIND JAISSVd BT prisBudH | uoisoi0) uowmwwnw<
[ruoisiaold | ONISQ SWALSAS JONVAIND 00vT01 | -656'TVT/09 pieq | 1T6/0LYTY .
10'87°90 . 660890
Suy 13u1 1od T P au]
[enuslod ‘pajuesd $SL'171/09 ‘go1u0n3|d
uonnad ‘uonnad .0} Ajuolg x>
/A B dNILN el ™ 2ouds0iaY
‘pajy wawuBissy SWALSAS LYOdSNYUL
‘paly $q1 ‘Suipuag NOISIOTAd-HOIH oorszoo | 9'809/60 | “prouumiswir | noigvLety | WS
; vSn
U]
‘satuond3g
®
wirso .
dsoy
‘80'17°50 49TI0ULNOD o — uowcw&
‘Y0150 00111 . ¥0T002/60 .
 TYREGE

"ONI ‘SDINOYLOATY 2 HDVISOdAV UEH&«&

(1007 ‘7z |udy pasedaid)

0820

011837 FRAME:

REEL



7AQ088619#: 1V

| ZapuBW | VSN
.. ’ 1 oluouy . g
60°90°L0 AATVA 440LNHS ALTAVS e 19 i wwo“m
U900 FTEVHEIO ATTVIINVI RO yoaW ) W
10°90°L0 D¥O4 NI ANV OLLYWOLOY | SI'90'10 | 8690110 | S8e'boL's | S6€1°€0 . QSR | seivirer -
ZOPUBWIDY %mD
] OILOJUY U] "Spoid
el MOOW | € IO s
0T GOYOINI | FATVA 490 LNHS ALAAVS | TI'STH0 | S6STH0 | IE0'60K'S | £6'60°11 ‘D sauief | SUVLYLY —
VS
SNLVYVddV 103N | TUONW wwmm
£0'60°71 30404 NI 440 LNHS ALFAVS | 119270 | 66090 | Iv8'6l1's | 169720 gsownr | suwirty | RES
vsn
oy “spoid
OIN | TIOW b&wm
10°L7'80 40404 NI | E0IATQ A40LNHS ALIIVS 80'L0°€0 | 06'LTT0 | 0TL'E06'r | 88'L0E0 swer | BUvLYLY e
helzls e i g ; ) ikt S [ 5 micistoun oy TR T I . X o et
b e 47 n . 3
X Z
AL AR Y o 3 i Eub . u..,..b,,..ui oy AR & abhic gl : = R

PATENT
011837 FRAME

(1007 ‘7z 1udy patedayy)

'ONI ‘SLDNAOUd ALAAVS DIASIAS

0821

REEL



7A0088619#: 1V

PATENT
011837 FRAME

L0671 -L069
anp Tv MANTY
mmcd.ﬂ— -70'6°T1 ‘au| ,m“uzvo.&
anp [0 §1/8 99§ SIALSAS NOILNENILSIA | £661 6 90 : JATVA v | Koyes onusis
‘qIYELSION | L SVO TVANLVN ¥0d STATVA 68€°611°7 965760 | vL6'691/SL ven - | ADANHIYON | 9UpLl tus|
SYOLDINNOD
90°01°6 - ANV SIOVIVd DINOUL |
90°01°€ anp [eMauy -D87d ¥O4 SIOIAEA DNI'TVES .
2001°6 - 10°01°6 JILTWNEH ANV SYOLOAN MOUUOWOL
anp (93] §1/8 998 -NOO JINOYLOZTd ATAWVN | 9661 ‘01 1dos . HLIAM _ 201 L0d
'QIYALSION | 6 ‘SLNENOJINOD OINOULIFTE 9868661 Y6E0'S0 | PYR'TISIHL vsn - L SHINLYYA | TUpLITY
90°01'6 -
90°01°€ 2np [eMAUNY SHOIAZA ONITVAS JILIN
70°01°6 - 10°01°6 -49H ANV SYOLOINNOD |
anp 109 §1/8 "04S DINOYIOETE ATAWYN | 9661 ‘01 1des FIVINVAAY U] 1
‘Q9¥ILSIONY | 6 ‘SININOJWOD DINOYLOTTE 7863661 p6E0'S0 | 68L 1ZS/PL vsn TOILAWYEAH | LIpLITY
60°90°€0 SYANVINEOVd ‘
anp [emaual 1XaN 1¥VIH 40 ININOdWOO V SV | 6L61 ‘9 “Tely | o . 20 10d
‘q3¥aLSIONY | 17°01 | Q70S STYINALYI DINYYED ISP L0750 | 08S'LI/EL vsn - PEREIY o:.wz
SNLVLS SSVID SEDIAYES/ SA00D 4Lva/'ON | dlva | 'ON . w daLLyh TANOISSY
TINI NOILVULSIONY | ONITIA | TVIYdS Eaz;@.o %E«é JAINTIT

(1007 ‘77 1udy paredaid)
"ONI ‘SOINOILDATH 2 ADVISOUAY U_Eu<m
HOd LJOdHTT SALVIS M&<Emm§rﬁ

Sylewdpea],

i

INFNTTIOV ALRNDAS ALYddOdd A<DHU@AAMPZ~

JHL OL

I ' INAAHOS

0822

REEL



SCHEDULE 111
TO THE
INTELLECTUAL PROPERTY SECURITY AGREEMENT

License Agreements

Technology Transfer Agreement by and between Herman L. ("Jack") Jones, an individual, and
Pacific Aerospace & Electronics, Inc., dated December 30, 1998
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EXHIBIT A

FORM OF
TRADEMARK COLLATERAL AGREEMENT AND NOTICE

This TRADEMARK COLLATERAL AGREEMENT AND NOTICE dated as of

, 1s among [Company Name], a corporation with its principal place of
business at (“Assignor”), and [Client Name], a corporation with
offices at (“Assignee”) pursuant to a [Loan Agreement] dated ,

by and [between][among] Assignor and Assignee and pursuant to certain other loan documents
referenced therein (collectively, the “Loan Documents”).

WHEREAS, Assignor is the owner of certain trademarks, including all federal
applications and/or registrations therefor, together with the goodwill of the business connected
with the use of and symbolized thereby, as listed on Exhibit 1 hereto (the “Marks”); and

WHEREAS, Assignee has agreed to extend certain credit to Assignor on condition that
the Assignor pledge and grant to Assignee as collateral for the Liabilities (as defined in the Loan
Documents) a security interest and lien in and to the Marks and all Proceeds thereof and all other
related claims and rights as more fully described in a certain Intellectual Property Security
Agreement (t_he “Collate;al Agreerr_lent’_’) in favor of Fhe ‘t.\‘ssignee, da.ted I by ane |

| [between][among] A351gnor and A551gnee |

' NOW THEREFORE, for good and valuable con51derat10n as securlty for the due and

timely payment and performance of the Secured Obligations, Assignor hereby pledges and grants

to Assignee a security interest and lien in and to the Marks and all Proceeds thereof and gives

notice of such security interest and the existence of such Collateral Agreement providing

therefor.
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Executed as of the date first above written.

[Assignor]
[Assignee]
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EXHIBIT 1

To Trademark Collateral Agreement and Notice

Country Registration No. Registration Date
(State) Word Mark (Serial No.) (Filing Date)
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EXHIBIT B

FORM OF
PATENT COLLATERAL AGREEMENT AND NOTICE

This PATENT COLLATERAL AGREEMENT AND NOTICE dated as of

, is [between][among] [Company Name], a corporation with its principal
place of business at (“Assignor”) and [Lender], a with offices at
(“Assignee’) pursuant to a [Loan Agreement] dated , by and

[between][among]among Assignor and Assignee and pursuant to certain other loan documents
referenced therein (collectiVely, the “Loan Documents”).

WHEREAS, Assignor is the owner of certain United States patents and/or patent
applications as listed on Exhibit 1 hereto (the “Patents’); and

WHEREAS, Assignee has agreed to extend certain credit to Assignor on condition that
the Assignor pledge and grant to Assignee as collateral for the Liabilities (as defined in the Loan
Documents) a security interest and lien in and to the Patents and all Proceeds thereof and all

other related claims and rights as more fully described in a certain Intellectual Property Security

Agreement (the “Collateral Agreement”) in favor of the Assignee dated , by and

[between][among] A551gnor and Asmgnee

NOW THEREFORE for good and valuable con51derat10n as secunty for the due and.

tifhely payment and performance of the Secured Obllgatlons A551gnor hereby pledges and grants

1ves
to Assignee a security interest and lien in and to the Patents and all Proceeds thereof and give

j vidin
notice of such security interest and the existence of such Collateral Agreement proviaing

therefor.

Executed as of the date first above written.
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[Lender]
[Grantors]
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EXHIBIT 1

To Patent Collateral Agreement and Notice

Patent Owner/
Number Issue Date Assignee Title
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