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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (“Agreement”) made as of the 8th day
of November, 2000, by and between Flash Electronics, Inc.(“Borrower”), a California
corporation, with its chief executive office located at 4050 Starboard Drive, Fremont, California

94538 and Citicorp USA, Inc., a Delaware corporation, with its principal office located at 153
East 53" Street, New York, NY 10043 (*Lender™).

WHEREAS, Borrower and Lender are parties to that certain Loan and Security
Agr‘eement dated November 8, 2000 as amended, modified, restated and supplemented from time
to time, (the “Loan Agreement”), pursuant to which Lender is making a loan to the Borrower;
and

WHEREAS, Lender has required Borrower to execute and deliver this Agreement (i) in
order to secure the prompt and complete payment, observance and performance of all of the
“Obligations™ (as defined in the Loan Agreement) and (ii) as a condition precedent to Lender
entering into the Loan Agreement;

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

Borrower agrees as follows:

1. Defined Terms.

(a) Unless otherwise defined herein, each capitalized term used herein that is
defined in the Loan Agreement shall have the meaning specified for such term in the Loan

Agreement.

(b)  The words “hereof,” “herein” and “hereunder” and words of like import

when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and section references are to this Agreement unless otherwise

specified.

(c) All terms defined in this Agreement in the singular shall have comparable
meanings when used in the plural, and vice versa, unless otherwise specified.

2. Incorporation of Premises. The premises set forth above are incorporated into this
Agreement by this reference hereto and are made a part hereof.

3. Incorporation of the Loan Agreement. The Loan Agreement and the terms and
provisions thereof are hereby incorporated herein in their entirety by this reference thereto.
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4, Security Interest in Trademarks. To secure the complete and timely payment,
performance and satisfaction of all of the Obligations, Borrower hereby grants to Lender a
security interest in, as and by way of a first mortgage and security interest having priority over
all other security interests, with power of sale to the extent permitted by applicable law, all of
Borrower’s:

(a) now owned or existing and hereafter acquired or arising
trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications, including, without
limitation, the trademarks, registered trademarks, trademark applications, service
marks, registered service marks and service mark applications listed on
Schedule A attached hereto and made a part hereof, together with any good will
connected with and symbolized by any such trademarks, trademark applications,
service marks, registered service marks, service mark applications, and (i) all
renewals thereof, (ii) all income, royalties, damages and payments now and
hereafter due and/or payable under and with respect thereto, including, without
limitation, payments under all licenses entered into in connection therewith and
damages and payments for past or future infringements or dilutions thereof,

(ii1) the right to sue for past, present and future infringements and dilutions
thereof, and (iv) all of Borrower’s rights corresponding thereto throughout the
world (all of the foregoing trademarks, registered trademarks and trademark
applications, and service marks, registered service marks and service mark
applications, together with the items described in clauses (i)-(iv) in this

paragraph 4(a), are sometimes hereinafter individually and/or collectively referred
to as the “Trademarks”); and

(b) rights under or interest in any trademark license agreements or
service mark license agreements with any other party, whether Borrower isa
licensee or licensor under any such license agreement, together with any goodwill
connected with and symbolized by any such trademark license agreements or
service marks license agreements, including, without limitation, those trademark
license agreements and service mark license agreements listed on Schedule B
attached hereto and made a part hereof, and the right to prepare for sale and sell
any and all Inventory now or hereafter owned by Borrower and now or hereafter
covered by such licenses (all of the foregoing are hereinafter referred to

collectively as the “Licenses”).

5. Restrictions on Future Agreements. Borrower \.Nil'l ngt, withoqt Lender’s prior
written consent, enter into any agreement, including, without limitation, any }1cepse agreiment,
which is inconsistent with this Agreement, and Borrower further agrees that 1t w11} not ctla'l e any
action, and will use its best efforts not to permit any action to be takgn by others, lnC}lg 1ntgﬁ
without limitation, licensees, or fail to take any action, which woulfi in any respect ?h ec.t hfs
validity or enforcement of the rights transferred to Lender under this Agreement or the 11g

associated with those Trademarks or Licenses.

ower represents and warrants that (a) the

Trademarks and Licenses. Borr
) -
° —p ademarks, registered trademarks, trademark

Trademarks listed on Schedule A include all of the tr
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applications, service marks, registered service marks and service mark applications now owned
by Borrower, (b) the Licenses listed on Schedule B include all of the trademark license
agreements and service mark license agreements pursuant to which Borrower is the licensee or
licensor thereunder and (c) no other liens, claims or security interests have been granted by
Borrower to any other Person in such Trademarks and Licenses. If, prior to the termination of
this Agreement, Borrower shall (1) obtain rights to any new trademarks, registered trademarks,
trademark applications, service marks, registered service marks or service mark applications,

(i1) become entitled to the benefit of any trademarks, registered trademarks, trademark
applications, trademark licenses, trademark license renewals, service marks, registered service
marks, service mark applications, service mark licenses or service mark license renewals whether
as licensee or licensor, or (i11) enter into any new trademark license agreement or service mark
license agreement, the provisions of paragraph 4 above shall automatically apply thereto.
Borrower shall give to Lender written notice of events described in clauses (i), (i1) and (iii) of the
preceding sentence on a quarterly basis. Borrower hereby authorizes Lender to modify this
Agreement by amending Schedule A to include any future trademarks, registered trademarks,
trademark applications, service marks, registered service marks and service mark applications
and by amending Schedule B to include any future trademark license agreements and service
mark license agreements, which are Trademarks or Licenses under paragraph 4 above or under
this paragraph 6.

7. Royalties. Borrower hereby agrees that the use by Lender of the Trademarks and
the Licenses as authorized hereunder in connection with the exercise of its remedies under
paragraph 16 shall be coextensive with Borrower’s rights thereunder and with respect thereto and
without any liability for royalties or other related charges from Lender to Borrower.

8. Right to Inspect; Further Assignments and Security Interests. The Lender may at
all reasonable times (and at any time when a Default or an Event of Default exists) have access
to, examine, audit, make copies (at Borrower’s expense) and extracts from and inspect
Borrower’s premises and examine Borrower’s books, records and operations relating to the
Trademarks and the Licenses, including, without limitation, Borrower’s quality control
processes; provided that, in conducting such inspections and examinations, L.ender sha'll use
reasonable efforts not to unnecessarily disturb the conduct of Borrower’s ordinary business
operations. From and after the occurrence of an Event of Default, Borrower agrees that Le_n_der,1
or a conservator appointed by Lender, shall have the ri gpt to establish such reas_onable additiona
product quality controls as Lender or such conservator, In its sole and absolute Judgmznt,tr}?ay
deem necessary to assure maintenance of the quality of products solgl b){ Bgrrower under the t
Trademarks and the Licenses. Borrower agrees (a) not to sell or assign its interest in, or gran
the Trademarks or the Licenses without the prior and express written consent

11 not be unreasonably withheld, (b) to maintain the quality of saic!
in any material

any license under,

of Lender which consent wi (
products as of the date hereof, and (c) not to change the quality of such products

respect without Lender’s prior and express written consent which consent will not be
unreasonably withheld.

9 Termination of Lender’s Security Interest. This Agreement is made for collateral

security purposes only. Upon payment in full of all of the Obligations, this Agreement shall

1 t Borrower’s €Xpense,
i . tlv execute and deliver to the Borrower, a :
e D other be necessary or proper to terminate

all termination statements and other instruments as may
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Lender’s security interest in the Trademarks and the Licenses, subject to any disposition thereof
which may have been made by Lender pursuant to this Agreement or the Loan Agreement.

10. Duties of Borrower. Borrower shall have the duty, to the extent desirable in the
normal conduct of Borrower’s business, to: (a) prosecute diligently any trademark application or
service mark application that is part of the Trademarks pending as of the date hereof or thereafter
until the termination of this Agreement, and (b) make application for trademarks or service
marks. Borrower further agrees (i) not to abandon any Trademark or License without the prior
written consent of Lender and (ii) to use its best efforts to maintain in full force and effect the
Trademarks and Licenses, that are or shall be necessary or economically desirable in the

operation of Borrower’s business. Any expenses incurred in connection with the foregoing shall
be borne by Borrower.

11. Lender’s Right to Sue. From and after the occurrence of an Event of Default,
Lender shall have the right, but shall in no way be obligated, to bring suit in its own name to
enforce the Trademarks and Licenses and, if Lender shall commence any such suit, Borrower
shall, at the request of Lender, do any and all lawful acts and execute any and all proper
documents required by Lender in aid of such enforcement. Borrower shall, upon demand,
promptly reimburse Lender for all costs and expenses incurred by Lender in the exercise of its
rights under this paragraph 11 (including, without limitation, reasonable fees and expenses of
attorneys and paralegals for Lender).

12. Waivers. Lender’s failure, at any time or times hereafter, to require strict
performance by Borrower of any provision of this Agreement shall not waive, affect or diminish
any right of Lender thereafter to demand strict compliance and performance therewith nor shall
any course of dealing between Borrower and Lender have such effect. No single or partial
exercise of any right hereunder shall preclude any other or further exercise thereof or the
exercise of any other right. None of the undertakings, agreements, warranties, covenants and
representations of Borrower contained in this Agreement shall be deemed to have been
suspended or waived by Lender unless such suspension or waiver is in writing signed by an
officer of Lender and directed to Borrower specifying such suspension or waiver.

13. Lender’s Exercise of Rights and Remedies upon an Event of Default.
Notwithstanding anything set forth herein to the contrary, it is hereby expressly agreed t_hat upon
the occurrence of an Event of Default, Lender may exercise any of the rights and remedies
provided in this Agreement, the Loan Agreement and any other Loan Documents.

14. Severability. Whenever possible, each provision o_f this Agreement shall l?e_
interpreted in such manner as to be effective and valid un@e-r applicable law, but the provisions
of this Agreement are severable, and if any clause or provision §ha11 be held invalid and B
unenforceable in whole or in part in any jurisdiction, theq such 1n‘va_11d1.ty.or unenforceablht_y
shall affect only such clause or provision, or part hereo.f, in s_uch jurisdiction, and shall not in any
manner affect such clause or provision in any other jurisdiction, or any other clause or provision

of this Agreement in any jurisdiction.

#14127253v1

TRADEMARK
REEL: 002197 FRAME: 0623



15.  Modification. This Agreement cannot be altered, amended or modified in any

way, except as specifically provided in paragraphs 4 and 6 hereof or by a writing signed by the
parties hereto.

16. Cumulative Remedies; Power of Attorney. All of Lender’s rights and remedies
with respect to the Trademarks and the Licenses, whether established hereby, by any other
agreements or by law, shall be cumulative and may be exercised singularly or concurrently.
From and after the occurrence of an Event of Default and the giving of written notice by Lender
to Borrower of Lender’s intention to enforce its rights and claims against Borrower, Borrower
hereby irrevocably designates, constitutes and appoints Lender (and all Persons designated by
Lender in its sole and absolute discretion) as Borrower’s true and lawful attorney-in-fact, and
authorizes Lender and any of Lender’s designees, in Borrower’s or Lender’s name, from and
after the occurrence of an Event of Default, to (a) endorse Borrower’s name on all applications,
docurnents, papers and instruments necessary or desirable for Lender in the use of the
Trademarks or the Licenses, (b) assign, pledge, convey or otherwise transfer title in or dispose of
the Trademarks or the Licenses to anyone on commercially reasonable terms, (c) grant or issue
any exclusive or nonexclusive license under the Trademarks or, to the extent permitted, under the
Licenses, to anyone on commercially reasonable terms, and (d) take any other actions with
respect to the Trademarks or the Licenses as Lender deems 1n its best interest. Lender shall take
no action pursuant to subparagraphs (a), (b), (c) or (d) of this paragraph 16 without taking like
action with respect to the entire goodwill of Borrower’s business connected with the use of, and
symbolized by, such Trademarks or Licenses. Borrower hereby ratifies all that such attorney
shall lawfully do or cause to be done by virtue hereof. This power of attorney is coupled with an
interest and shall be irrevocable until all of the Obligations shall have been paid in full.
Borrower acknowledges and agrees that this Agreement is not intended to limit or restrict in any
way the rights and remedies of Lender under the Loan Agreement, but rather is intended to
facilitate the exercise of such rights and remedies. Lender shall have, in addition to all other
rights and remedies given it by the terms of this Agreement, all rights and remed.ies 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 Trademarks or the Licenses may be located or deemed

located.

17. Successors and Assigns. This Agreement shall be binding upon Borrower_and its
successors and assigns, and shall inure to the benefit of Lender a_nd its SUCCESSOrs and assigns.
Borrower’s successors and assigns shall include, without lim.itatlon, a receiver, trustee or d.ebtor-f
in-possession to the extent that any of the foregoing are considered to be a successor or ass;gn'?
or for the Borrower; provided, however, that Borrower sh;lll not voluntarily assign or transier its
rights or obligations hereunder without Lender’s prior written consent.

18 Governing Law. This Agreement shall be construed and enfo'rced agd the rights
and duties of th_e—p-:arties shall be governed by in all respects in accordance with the internal laws
(as opposed to conflicts of law provisions) and decisions of the State of New York.

19 Notices. All notices or other communications hereunder shall be given in the
manner and to the addresses set forth in the Loan Agreement.

#14127253v1

TRADEMARK
REEL: 002197 FRAME: 0624



20. Lender’s Duty. Lender shall not have any duty with respect to the Trademarks or
the Licenses. Without limiting the generality of the foregoing, Lender shall not be under any
obligation to take any steps necessary to preserve rights in the Trademarks or the Licenses
against any other parties, but may do so at its option, and all expenses incurred in connection
therewith shall be for the sole account of Borrower and added to the Obligations secured hereby.

21. Section Titles. The section titles herein are for convenience of reference only,
and shall not affect in any way the interpretation of any of the provisions hereof.

#14127253v1

TRADEMARK
REEL: 002197 FRAME: 0625



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the _7_ day of November, 2000.

FLASH ELECTRONICS, INC., a California
corporation

Name:  Matthew) L
Title: ¢ haivim cun

Accepted and agreed to as of the
day of November, 2000, by:

CITICORP USA, INC.

By:

Name:
Title:

#14127253
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STATE OF Gm“\ga:w\i N )
) SS
COUNTY OF Sewiten { {ara)

The foregoing Trademark Security Agreement was executed and acknowledged before

me this Tth dayof NSV 2000,by Maovtnens ) w > personally known to
me to be the Cn LT v B of FLASH ELECTRONICS, INC., on

behalf of such corporation.

(SEAL)

‘ V////f/II/I/I//IIIII/I///If.-"/ff/!/llli 'y

— HONG-JIN GUAN %
— 7 xS TSIy . Ly £ A n
THR® R < e G ﬁ}, COMM. 1116440

Notary Public _HoN &~ N S AN g" 2R ) N S ooy
3 2 % “egreme My Comm. Expires NOV. 11, 2000
COlmty’ b O *—O\ k \\ (\)\\\f\ b = AQ '//I////I/////Iy'lf/ Sl 'I'/fpf L ’I’////ff.’///f

My commission expires: AN iR

-8-
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e IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement
as of the | day of November, 2000.
FLASH ELECTRONICS, INC., a California

corporation
By:
Name:
Title:
Ac&epted and agreed to as of the
2 day of November, 2000, by:
CITICORP USA, INC.
Title: V1CE /)é’fICG"n‘
._9__
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STATE OF New York

)
) SS
COUNTY OF pg, ) York. )

The foregomg Trademark Security Agreement was executed and acknowledged before

me this 2 day of _Novem be- . 2000, by [wome 8 Sorcium , personally known to
me to be the \(i¢e 47,@;,0@« of CITICORP USA, INC., on behalf of such
corporation.
(SEAL) /.QCM\M/ 7

ELEANOR M FER

_ tata of New York
{
Notary Public_ °  Neo.24.0% FE4810351%

County,  Comwnission Expires March 30,202 )

My COMmMmiss1on €xXpires:

-10-
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Schedule A
to
Trademark Security Agreement

Dated as of November &, 2000

Trademarks
Mark Registration Number
Flash Electronics (and design) 2312921
-11~-
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Schedule B
to
Trademark Security Agreement

Dated as of November 8, 2000

Licenses

None

~-12—
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