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EXECUTION COPY

AMENDMENT NO.1TO
TRADEMARK COLLATERAL SECURITY AGREEMENT AND
CONDITIONAL ASSIGNMENT

Dated as of September 30, 1999

AMENDMENT NO. 1 TO TRADEMARK COLLATERAL SECURITY
AGREEMENT AND CONDITIONAL ASSIGNMENT among EBEL U.S.A., Inc., a
Delaware corporation (“EBEL U.S.A.”), Swisswave, Inc., a California corporation
(*Swisswave” and, collectively with EBEL U.S.A_, the “US Grantors™), EBEL S.A., a Swiss
société anonyme (“EBEL S.A.” and, collectively with the US Grantors, the “Grantors™), and
Bankers Trust Company, as security agent (the “Security Agent™) for the financial institutions

party to the Facilities Agreement as amended by the Amendment Agreement dated the date
hereof (the ““Facilities Agreement™).

PRELIMINARY STATEMENTS:

() The Grantors, Fabrique Ebel. Inc., a former New York corporation
(~Fabrique Ebel. Inc.”). and Security Agent have entered into a Trademark Collateral Security
Agreement and Conditional Assignment dated as of September 30, 1994 (such Trademark
Collateral Security Agreement and Conditional Assignment as amended, supplemented or
otherwise modified through the date hereof. the “Trademark Collateral Security Agreement”).
Capitalized terms not otherwise detined in this Amendment have the same meanings as
specified in the Trademark Collateral Security Agreement.

(2) Fabrique Ebcl. Inc. was dissolved by a board resolution ratified by the
shareholders on September 1. 1995.

(3) Unless otherwise defined in the Security Agreement, terms defined in
Article 8 or 9 of the Uniform Commercial Code in effect in the State of New York are used in
this Amendment as such terms are defined in such Article 8 or 9.

(4) The Security Agent and the Grantors wish to, and have agreed to,
amend the Trademark Collateral Sccurity Agreement as hereinafter set torth.

SECTION 1. Amendment to the Trademark Collateral Security Agreement.
The Trademark Collateral Security Agreement is, effective as of the date hereof and subject
to the satisfaction of the conditions precedent set forth in Section 2 hereof. hereby amended
as tollows:

(a) Schedule A to the Trademark Collateral Security Agreement 1s
replaced by Schedule A hereto.

TRADEMARK
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(b) All references in the Trademark Collateral Security Agreement to
“Fabrique Ebel. Inc.” are hereby deleted in their entirety.

() Without limiting the generality of the foregoing or of the provisions of
the Trademark Collateral Security Agreement, each Grantor, to the extent of its
interest therein. herebv (1) grants to Security Agent a security interest in, and (i1)
without limiting the grant of a security interest pursuant to this clause (c)(1) and
effective upon the occurrence of an Event of Default and upon written notice from
Security Agent. grants, sells, conveys, transfers, assigns and sets over to Security
Agent, for its benefit and the ratable benefit of the Finance Parties, all of such
Grantor's right. title and interest in and to (including without limitation the goodwill
of the business symbolized by), all of such Grantor’s right, title and interest 1n and to
the Trademarks specified in Schedule A annexed to the Trademark Collateral Security
Agreement, as amended hereby.

(d) The Grantors hereby represent and warrant that each representation and
warranty set forth in Section 5 of the Trademark Collateral Security Agreement, as
amended hereby. as to the Collateral is true and accurate as of the date hereof.

SECTION 2. Conditions of Effectiveness. This Amendment shall become
effective as of the date first above written when, and only when, Security Agent shall have
received counterparts of this Amendment executed by each of the Grantors. This Amendment
1s subject to the provisions of Section 21 of the Trademark Collateral Security Agreement.

SECTTON 3. Reference to and Effect on the Trademark Collateral Security
Agreement. (a) On and afier the effectiveness of this Amendment, each reference in the
Trademark Collateral Security Agreement to “‘this Agreement”, “hereunder”, “hereof™ or

words of like import referring to the Trademark Collateral Security Agreement and each
reference in the other Finance Documents to “the Trademark Collateral Security Agreement™.
“thereunder™. ““thereot™ or words of like import referring to the Trademark Collateral Security

Agreement. shall mean and be a reterence to the Trademark Collateral Security Agreement, as
amended by this Amendment.

(b) The Trademark Collateral Security Agreement is and shall continue to
be in full force and effect and is hereby in all respects ratified and confirmed. Without
hmiting the generality of the foregoing, the Trademark Collateral Security Agreement and all
ot the Collateral described therein do and shall continue to secure the payment of all
obligations of the Borrowers and Guarantors under the Facilities Agreement.

(c) The execution, delivery and effectiveness of this Amendment shall not.
except as expressly provided herein, operate as a waiver of any right, power or remedy ot
Security Agent under the Trademark Collateral Security Agreement or any of the Finance
Documents. nor constitute a waiver of any provision of the Trademark Collateral Security
Agreement or any of the Finance Documents.

TRADEMARK
REEL: 001977 FRAME: 0742



o
] ;

SECTION 4. Execption in Counterparts. This Amendment ray be cl(ccnwd '
in any number of counterparts and by different parties hereto in soparate coun each of
which when 50 executed shall be dearued to be an originel and all of which taken together
shall constitute but one and the seme agreement. Dellvery of an executed counterpazt of e
signature page to this Amendment by telecopier shall be offective as delivery of a mynually
excoutad countarpart of this Amendment.

. SECTION 5. Goveming Lawy. This Amendment shall be governed bl, and
constried in accordance with, the laws of the State of New York. ;'

IN WITNESS WHEREOF, iho parties ixcreto have caused this Amnnclment to;
be exccuted by their respactive offleers thereunto duly authorized, as of the date firstiabove
written.

as a QGrantor

By:
Neme: S ARARLG P

EBEL U.S A, INC,, as a Grantor

By: _2.-O0ABA
Names:
Titla: (s iwligua

SWISSWAVE, INC., as & Grantor

By: _] M{

Name: & 1 fgt A

e e A a—ntn, Sl s St ot . Al o e 4 e e O, it & ¢ ot & e b,

BANKERS TRUST COMPANY, es Sccun'iy Agent

|

By: |
Tide: ‘
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SECTION 4. Execution in Counterparts. This Amendment may be executed
in any number of counterparts and by 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 but one and the same agreement. Delivery of an executed counterpart of a

signature page to this Amendment by telecopier shall be effective as delivery of a manually
executed counterpart of this Amendment.

SECTION 5. Goveming Law. This Amendment shall be governed by, and
construed in accordance with, the laws of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to

be executed by their respective officers thereunto duly authorized, as of the date first above
written.

EBEL S.A., as a Grantor

Name:
Title:

EBEL U.S.A,, INC,, as a Grantor

Name:
Title:

SWISSWAVE, INC., as a Grantor

By:
Name:
Title:

BANKERS TRUST COMPANY, as Security Agent

By /%/‘”/b-?

Name: %A/ T3 epegiag
Title: Yy Q(?_E s AT
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SCHEDULE A

TO TRADEMARK COLLATERAL SECURITY AGREEMENT AND
CONDITIONAL ASSIGNMENT

Registered Owner

EBEL. US A

EBLL. S A.

Inc.

IUnited States Trademark
Registration Description

Ebel (Mark and Design)

Ebel (Mark and Design)

Ebel (Mark)

Ebel (Mark and Design)

Beluga (Mark)

Discovery (Mark)

EBEL The Architects of

Time (Mark and Design)

Voyager (Mark)

Modulor

Lichine

Registration
Number

1247027

833650

1355253

1655257

1370055

1381260

1458244

1557864

2094133

74/151809
(Application
Number)
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Date

Registered August 2,
1983, assignment to
EBEL U.S.A_, Inc.
recorded (April 2.
1991)

Registered August 15,
1967

Registered August 20,
1985

Registered September
3, 1991

Registered November
12, 1985

Registered February
14. 1986

Registered September
22,1987

Registered September
26, 1989

Registered September
9, 1997

Application filed
March 27. 1991
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SHEARMAN & STERLING

FAX: 212-8-48-7179 599 LEXINGTON AVENUE ABT DHABI
TELEX: 667200 W1 NEW YORK, N.Y. 10022-6069 B BEIJING
www.shearman.com DUSSELDORF

212 848-4000 FRANKFIRT

HONG KONG
LONDON

WRITER'S DIRFOT NTUMBER! MENLO PARK
212-848-4882 NEW YORK
PARIS

SAN FRANCISCO

October 13, 1999 SINGAPORFE

TOKYO
TORONTO
WASHINGTON, D.C.

Hon. Commissioner of Patents and Trademarks
Washington, D.C. 20231

Re:  Trademark Security Agreement
from Ebel S.A., Ebel U.S.A., Inc., Fabrique Ebel, Inc.,
and Swisswave, Inc.
in favor of Bankers Trust Company
Our Ref; 772/296

Sir:

Enclosed for recording is a Trademark Security Agreement from Ebel S.A .,
Ebel U.S.A., Inc., Fabrique Ebel, Inc., and Swisswave, Inc. in favor of Bankers Trust
Company. Also enclosed is our check for $265.00 to cover the recording fees and a
Recordation Cover Sheet. If our check is missing or otherwise insufficient, or if any additional
fees are required, please charge (or credit any overpayment) to Deposit Account No. 50-0324.

Please return the recorded Security Agreement to the undersigned.

Respectfully sbb jtted,

I hereby certify that this correspondence is being deposited with

the United States Postal Service as first class mail in an envelope

1
addressed to the Honorable Commissioner of Patents and Dav d M. Kleln ES(]
Trademarks. Washlngmn D C. 20231. on October 13, 1999 SHEARMAN & STERLING

599 Lexington Avenue

( New York, NY 10022
: - / u ) (212) 848-4000

Enclosure

NYDOCS04/258152
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