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Rider to Security Agreement —
Patents

THIS RIDER TO SECURITY AGREEMENT (“Rider”) is exccuted as of this 24" day of October,
2013, by and between HAVIS, INC., a Pennsylvania corporation, BLUE MARLIN ASSOCIATES, a general
partnership and MARINE LIGHTING ASSOUIATES, LLC, a Delaware limited hability company
{mdividually and collectively, the “Granter”™), cach with an address at 75 Jacksonville Road, Warminster,
Pennsylvania 18974, and PN BANK, NATIONAL ASSOCIATION (the “Bank”}, with an address at 1000
Westlakes Drive, Suite 200, Berwyn, Pennsylvama 19312-2409, This Rider is incorporated into and made part of
that certain Security Agreement (“Security Agreement”) between the Grantor and the Bank dated October 24,
2013, and also into certain other financing documents and sccurity agreements executed by and between the
Grantor and the Bank (all such documents including this Rider being collectively referred to as “Loan
Documents”). All capitalized terms not otherwise defined i this Rider shall have the same meanings ascribed to
such terms in the other Loan Documents.

As collateral security for the Obligations (as defined in the Sccurity Agreement) under the Loan
Documents, the Grantor has agreed to grant a security interest in and to assign to the Bank the Patent Collateral
{as hercmafter defined). The Bank desires to have it lien and security interest in such Patent Collateral
confirmed by a document wdentifving such security interest and in such form as may be recorded in the United
States Patent and Trademark Office.

NOW, THEREFORE, with the foregoing background deemed incorporated by reference and made part
hereof, the partics hereto, mtending to be legally bound hereby, covenant and agree as follows:

1. Grant of Security Interest. In consideration of and pursuant to the terms of the Security Agreement
and for other good, valuable and sufficient consideration, the receipt and sufficiency of which is hercby
acknowledged, and to secure the Obligations, the Grantor does bereby assign and grant to the Bank a lien and
securtty interest in (a) all of the Grantor’s night, title and interest in and to (i) the United States Letters Patent and
the inventions described and claimed therein set forth on Schedule A hercto and any future patents of Grantor
(hereinafier referred to collectively as the “Patents™); (1) the applications for Letters Patent and the inventions

escribed and claimed therein set forth on Schedule A hercto and any United States Letters Patent which may be
1ssued upon any of said applications and anv future patent applications of Grantor (hereinafier referred to
coliectively as the “Applications”™); (11t} any reissue, extension, division or continuation of the Patents or the
Applications (such reissues, extensions, divisions and continuations being herein referred to collectively as the
“Reissued Patents”); (v} all fiture rovakties or other fees paid or payment or pavments made or to be made to
the Grantor 1n respect of the Patents; and {v) proceeds of any and all of the foregoing (the Patents, Applications,
Retssued Patents and Rovalties and proceeds being herein referred to collectively as the “Patent Rights”); and
(b} all nights, mierests, claims and demands that the Grantor has or may have in existing and future profits and
damages for past and future infringements of the Patent Rights (such rights, interests, claims and demands being
herein called the “Claims”) (the Patent Rights and Claims collectively referred to as the “Patent Collateral”™)

2. Representations and Warranties. The Grantor warrants and represents to the Bank that: (a) the
Grantor 1s the true and lawful exclusive owner of the Patent Rights set forth on Schedule A, including all nghis
and mierests herein granted; (b) the Patent Collateral is valid and enforceable to the best knowledge of the
Grantor; (¢} the Grantor has full power and authority to exccute and deliver this Rider; (d) the Gramtor has no
notice of any suits or actions commenced or threatened against 1, or notice of ¢laims asseried or threatened
against it, with reference to the Patent Rights and the interests granted herein; and (¢} the Patent Rights and all
interests granted herein are so granted free from all liens, charges, claims, options, licenses, pledges and
encumbrances of every kind and character.
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3. Covenants. The Grantor further covenants to the Bank that: (a) until all of the Obligations have been
satisfied 1 full, the Grantor will not enfer into anv agreement, including without limitation, license agreements,
which are inconsistent with the Grantor's obligations under this Rider; and (b) if the Grantor acquires rights to any
new Patent Collateral, the provisions of this Rider shall automatically apply thereto and the Grantor shall give the
Baonk prompt written notice thercot along with an amended Schedule A; provided, however, that notwithstanding
anything to the contrary contained in this Agreement, the Grantor shall have the right to enter into agreements in
the ordinary course of business with respect to the Patent Collateral.

4, Maintenance of Patent Collateral. The Grantor further covenants that: until all of the Obligations
have been satisfied in full, i will (i} not enter mmtc any agreements, inchiding without limitation, license
agreements, which are inconsistent with the Grantor’'s undertakings and covenants under this Rider or which
restrict or impair the Bank’s rights hercunder and (11) maintain the Patent Collateral m full force and effect, where
possibie.

5. Negative Pledge. The Grantor shall not sell, assign or further encumber its rights and interest in the
Patent Collateral without prior written consent of the Bank.

6. Remedies Upon Default. (3) Anything herein contained to the contrary notwithstanding, 1f and while
the Grantor shall be n default hereunder or an Event of Default exasts under the Loan Documents, the Grantor
hereby covenants and agrees that the Bank, as the holder of a security interest under the Unitorm Commercial
Code, may take such action permitted under the Loan Documents or permitted by law, in its exclusive discretion,
to foreclose upon the Patent Collateral covered hercby.

{b} For such purposes, and in the event of the Grantor's defaolt hercunder or an Event of Default
under the Loan Documents and while such default or Event of Detault exists, the Grantor hereby authornizes and
empowers the Bank to make, constitute and appoint any officer or agent of the Bank as the Bank may select, in its
exclusive discretion, as the Grantor's trug and lawful attorney-in-fact, with the power to endorse the Grantor's
name on all applications, documents, papers and instruments necessary for the Bank to use the Patent Collateral or
to grant or issue any exclusive or non-exclusive hicense under the Patent Collateral to anyone ¢lse, or necessary
for the Bank to assign, pledge, convey or otherwise transfer title i or dispose of the Patent Collateral itself or to
anvone else. ¢ Grantor hereby ratifies all that such attorney shall tawfully do or cause to be done by virtue
hereof, except for the gross negligence or willful misconduct of such attomey. This power of attomey shall be
irrgvocable for the life of this Rider and the Loan Documents, and until all the Obligations are satisfied in full

{¢) The Grantor expressly acknowledges that this Rider shall be recorded with the Patent and
Trademark Office. Contemporancously herewith, the Grantor shall also execute and delver to the Bank such
documents as the Bank shall reasonably require to permanently assign all rights in the Patent Collateral to the
Bank, which documents shall be held by the Bank, in escrow, until the occumrence of an Event of Default
hereunder or under the Loan Documents. Afier such occurrence, the Bank may, at its sole option, record such
escrowed documents with the Patent and Trademark Office.

7. Prosecution of Patent Applications. (a) The Grantor shall, at its own expense, diligently maintain all
patents and diligently file and prosecute all patent apphications relating to the mventions described and claimed in
the Patent Collateral in the United States Patent and Trademark Office, and shall pay or cause to be paid i their
customary fashion all fees and disbursements in connection therewith, and shall not abandon any such application
or disclaim or dedicate any Patent without first using its best efforts to prosecute any sach application or maintain
any such Patent. The Grantor shall not allow any Patent Collateral to lapse without the prior written consent of
the Bank.

(b Any and all fees, costs and expenses, including reasonable attornevs’ fees and expenses
incurred by the Bank in connection with the preparation, modification, enforcement or termination of this Rider
and all other documents relating hereto and the consummation of this transaction, the filing and recording of any
documents (ncluding all taxes m connection therewith) in public offices, the pavment or discharge of any taxes,
reasonable counsel fees, maintenance fees, encumbrances or costs otherwise incurred in defending or prosecuting
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any actions or proceedings arising out of or related to the Patent Collateral shall be paid by the Grantor on
demand by the Bank.

{c) The Grantor shall have the right to bning suit in the name of the Grantor to enforce the Patent
Collateral, in which case the Bank may, at the Bank’s option, be joined as a nominal party to such suit if the Bank
shall be satisfied that such joinder is necessary and that the Bank is not thereby incurring any risk of liability by
such joinder. The Grantor shall promptly, upon demand, reimburse and indemunify, defend and hold harmless the
Bank for all damages, costs and expenses, including reasonable attornevs’ fees, incurred by the Bank pursuant to
this paragraph and all other actions and conduct of the Grantor with respect to the Patent Rights during the torm of
this Rider.

8. Subiect to Security Agreement. This Rider shall be subject to the terms, provisions, and conditions
set forth in the Security Agreement and may not be modified without the written consent of the party against
whom enforcement is being sought.

9. Isconsistent with Security Agreement. All rights and remedies herein granted to the Bank shall be
in addition to any rights and remedies granted to the Bank under the Loan Documents. In the event of an
inconsistency between this Rider and the Secarity Agreement, the language of the Security Agreement shall
control. The terms and conditions of the Secunity Agreement are hereby incorporated herein by reference.

18, Termination of Aoreement. Upon payment and performance of all Obligations under the Loan
Documents, the Bank shall execute and deliver to the Grantor all documents necessary to terminate the Bank's
security interest in the Patent Collateral.

11. Fees and Expenses. Any and all reasonable fees, costs and expenses, ot whatever kind or nature,
including the reasonable attorneys' fees and legal expenses incurred by the Bank in connection with the
preparation of this Rider and all other documents relating hereto and the consummation of this transaction, the
filing or recording of any documents {including all taxes in connection therewith) in public offices, the pavment
or discharge of any taxes, reasonable counsel foes, maintenance foes, encumbrances or costs otherwise incurred in
protecting, maintaiming, preserving the Patent Collateral, or i defending or prosecuting any actions or
proceedings arising out of or related to the Patent Collateral, m each case m accordance with the terms of this
Rider, shall be borne and paid bv the Grantor on demand by the Bank and until so paid shall be added 1o the
principal amount of the Obligations to the Bank and shall bear mterest at the contract rate therefor.

12. Additienal Remedies. Upon the occurrence of an Event of Default under the Loan Documents, the
Bank may, without anv obligation to do so, complete any obligation of the Grantor hereunder, in the Grantor's
name or in the Bank's name, but at the Grandor's expense, and the Grantor hereby agrees to reimburse the Bank in
full for all reasonable expenses, including reasonable attomev's fees, mcurred by the Bank in protecting,
defending and maintaining the Patent Collateral.

13. Governing Law. THIS RIDER WELL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE
PARTIES HERETO BETERMENED IN ACCORBANCE WITH THE LAWS OF THE STATE WHERE THE BANK'S OFFICE
INDICATED ABOVE IS LOCATED, EXCLUDING ITS CONFLICT OF LAWS RULES, EXCEPT THAT THE FEDERAL
LAWS OF THE UNITED STATES OF AMERICA SHALL GOVERN TO THE EXTENT APPLICABLE.

14. Counterparts. This Rider may be signed in any number of counterpart copics and by the parties
hereto on separate counterparts, but all such copies shall constitute one and the same mstrument. Delivery of an
executed counterpart of a signature page to this Rider by facsimile transmission shall be effective as delivery of a
manually executed counterpart. Any party so executing this Agreement by facsimile transmission shall promptly
deliver a manually executed counterpart, provided that any failure to do so shall not affect the validity of the
counterpart executed by facsimile transmission.
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PNC BANK, NATIONAL ASSOCIATION

._(SEAL)

.

Ly as o v e 2o
= ¥ C
Nafthe: Daniel Takonshian
Title: Senior Vice President
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STATE OF PENNSYLVANIA }
) S8
COUNTY OF PHILADELPHIA )

personally appeareﬁ “Déniel Takoushizm , who ackxmwkdg;,d hlmseifhemeif LY be
the Senior Vice President of PNC BANK, NATIONAL
ASSOCIATION and that he/she, as such officer, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing on behalf of said bank as such officer.

IN WITNESS WHEREQF, I hereunto set my hand and official seal.
f?ﬁs & B “.

& &&%ﬁ Gt SRR
Notary Pubhc

My commission expires:
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SCHEDULE ATORIDERTO SECURITY AGREEMENT - PATENTS

Patent or Application No. Issue or Filing Date Title

13429251 8/8/2000 Telescoping Computer Mount

526,680 8/15/2006 Console with Internal Printer Mounting
Slide Cut Tray

7,211,907 3/1/2007 Programmable Power Control Unit

13/329,930 12/19/2011 Vehicle Trunk Mounting Systems and
Methods
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PATENT ASSIGNMENT

WHERFEAS, HAVIS, INC., a Pennsylvania corporation, BLUE MARLIN ASSOCIATES, a
general partnership, and MARINE LIGHTING ASSOCIATES, LLC, a Delaware limited hability
company (individually and collectively, the “Grantor”) are the owners of the entire night, title and
interest in and to the United States patents, patent applications listed on Schedule A attached hereto and
made a part hereof, the inventions described therein and all rights associated therewith (collectively, the
“Patent Collateral”), which are registered in the United States Patent and Trademark Office or which
are the subject of pending applications in the United States Patent and Trademark Office; and

WHEREAS, PNC BANK, NATIONAL ASSOQCIATION, having a place of business at 1000
Westlakes Drive, Suite 200, Berwyn, Pennsylvania 19312-2409, identified as the “Bank” under that
certain Rider to Security Agreement - Patents of even date herewith (the “Grantee”) is desirous of
acquiring said Patent Collateral;

WHEREAS, the Grantee has a security interest in the assets of the Grantor adequate to carry on
the business of the Grantor; and

WHEREAS, the Rider provides that this Assignment shall become effective upon the
occurrence of an Bvent of Default as defined in the Security Agreement dated as of October 24, 2013 by
and between the Grantor and the Grantee.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the Grantor, its successors and
assigns does hereby transfer, assign and set over unto Grantee, its successors, transferees and assigns, all
of its present and future right, title and interest in and to the Patent Coliateral and all proceeds thereof
and all rights and proceeds associated therewith.
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