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5. Application number(s) or registration number(s): B. Trademark registration No.(s)
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See attached pages.
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Name: Alex Lempiner
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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 satisfaction, 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 copjunction 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 incorporated 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.

NY3:#7221489\v3
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of

. p‘,\
the()p\ ~day of September, 1999,

POLARIS POOL SYSTEMS, INC., Assignor

By_)gJ\L%/on% }% w

Name:
Title:

HELLER FINANCIAL, INC.,
as Collateral Agent and Assignee

By
Name;
Title:

NY3HT7221489v3
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STATE OF Npw \Tks&\‘(—-)

‘ , ) 88
COUNTY OF E,Qm §lc.'&)

On this._Qj}Lday of Bf_(imbi“, / é}j(/, before me personally came
» \ -
(Z[Z‘C]“‘A j L ﬁ}a ,f\u{ who, being by me duly sworn, did state as follows: that [s]he is

?f € Si( {:'JL of Polaris Pool Systems, Inc , that [s]he is authorized to execute the foregoing

Assignment on behalf of said (‘g)(’q\aa i J(’}(jf\ and that [s]he did so by authority of the Board of

e e
Notary Public

Directors of' said (' 0 { op¢l }7 o
\

e Tl
<ot New Yerk

Notary Public = -

e
Qualified in ~ov f‘f‘(‘lmt‘,‘
Sommiizsion Lepren o i3, 200

09/29,00 341 PM
riew vork 496000 v |/d ms@ 01! doc|
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tJ> IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the;!\ ~ day of September, 1999

POLARIS POOL SYSTEMS, INC., Assignor

By
Name:
Title:

HELLER FINANCIAL, INC,,
as Collateral Agent and Assignee

By/‘?%(/é//%' (/>

Name:
Title;

NY3:#722148%
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STATE OF Nm \|wM )

) ss.:
COUNTY OF _Ngp Mov =)

On this ;_jf_b day of September, 1999, before me personally came

Yy il (’u\\,\,\\ ~who, being by me duly sworn, did state as follows: that [sThe is

'\J\‘ . \eodewt  of Heller Financial, Inc. that [s]he i1s authorized to execute the foregoing

Assignment on behalf of said corporation and that [s]he did so by authority of the Board of

Directors of said corporation. -

( Notary Public

JULIE ANN BOAS
Public, State ot New York
Quatiied 't Ximpe Go
n s Coun
Cammission Expiu:q Aug. 1 7"2000

09/29/99 331 PM
new york 496090 vi jf@msi@ol! dog)
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SCHEDULE A

MARK REG. NO. REG. DATE

See attached.

09/29/96 1.4] PM
new york 496090 v1 (@ s 01! doc]
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SCHEDULE B

PATENT PATENT NO. ISSUE DATE

See attached.

09°29/99 341 PM
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