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To the Honorable Commissicner of Patents and Trademarks: Please record the attached original documents or copy thersof.

1. Mame of conveying party(ies):
Celestron Acquisition, LLC

Asscciation

D Limitad Partnersnip

[ individuali(s)

D General Partnersnip
E Comperation-State DE
m Cther

Additional name(s) of conveying party{iss) attached? ‘r’esE}No

| 2. Name and address of receiving partylies)

3. Nature of conveyancs:

D Assignment
E] Secunty Agreement

D Ciher

Expcution Date:_ T/91/G2

D Merger

D Crange of Name

Name: Hileo Capital LP

internal
Address:

Sirest Address: 5 Revere Dri'\;"e, SUItE 252

CIW' Northbrock State: 1L Zip: 20082

D indivdualls) citizenshio
D Association
D General Parinership,
@ i Imited Partnersnip
D Corporation-State

[ cter
If assignee is not demiciled in the United States, a domesiic
repraseniative designation is aitached: Yes Me
(Designations must oe a separate deeumsnt Tom assignipant]
Additional namais) & address( es) sttached? Yes (¥ | No

DE

4. Application number(s) or registration number{s):

AL Trademark Application No.(8)

Additional number(s) attached  [v/] Yes [ | No

B. Trademark Raglsiration No.{s)

3. Mame and address of party 10 whom corraspondence
concarning document shouid be mailed:

Name: —hristophar E. Kondracki

Inisrnal Address:

ireot Addrees: 490 Jefferson Davis, Hwy,

Suite 505

8. Total number of applications and
registrations involved: ...

i

7. Totalfea (37 CFR 34 ... :

i Enciosed

Authorized io be charged to deposit account

8. Depasit account number:

15-3545

City- Arfington State: VA zjp; 22202

DO NOT USE THIS SPACE

3. Signaturs.

Christopher E. Kondracki

Lt

Cg/:; ?{éz,

NMame of Parsen Signing

7 Signature

Dats

5]

Tetaf number of pages induding cover srnesl. attacnments. and focument

Mail documenis 12 be recorded with required cover sheet information te:
Commissioner of Patent & Trademarks, Eox Assignments
‘Washington, 0.2, 20231
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Trademark Registrations
Continuation of Item 4B

Mark Registrations
Celestron 1,139,857
Starbright 1,418,234
Ultima 1,547,189
Astro Master 1,557,787
Nexstar & Design 2,423,081
Nexstar (word) 2,408,412
Fastar 2,189,205
Enduro 2,013,624
Regal 2,025,422
Star Hopper 2,023,710
Celestron 1USA 1,139,857
2
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement {this “TP Agreement”) is made as of the 317 dav
of July, 2002 by and berween CELESTRON ACQUISITION, LLC, z Delaware limited habiliy
company with its principal place of business at 2835 Columbia Street, Torrance, California 90303 {the

irantor”), and HILCO CAPITAL LP, 3 Delaware imited partnership, with an otfice located at
5 Revere Dn’vef Sufte 202, Northbrook, Illinois 60062 {the "Lender”)

RECITALS

A Lender has agreed to meke advances of money and to extend certain financial
accommaodationsto Grantor {collectively, the "Loan™), pursuant to a certain Loan and Security Agreement
of even date herewith berween Grantor and Lender, as amended from time 1o nime {as amended, the "Loan
Agresment”’). The Loan is secured pursuant 1o the terms of the Loan Agreement. Lender is willing to
enter inio certain financial accommeodations with Grantor, but oni‘y upon the condition, among others, that
Grantor shall grant to Lender a security interest in certain Copyrights, Trademarks. Patents, and Mask
Works, and other assets, to secure the obligations of Grantor under the Loan Agreement. Definad terms
used but not defined herein shall have the same meanings as m the Loan Agreement.

B. Pursuant to the terms of the Leoan Agreement, Grantor has granted 1o Lender a security
nterestinall of Grantor’sright t1 :le nd interest. whether presently exasting or hereafier acquired in. to and
urdar all of the Collateral (as defined thersin).

NOW, THEREFORE, for good and valuable consideration. receipt of which 1s hereov
acknowledged and intending to be legally bound, as collateral security for the prompt and compiete
pavment when due of Grantor's Indebtedness {as defined below), Grantor hereby represents, warrants,
covenants and agrees as {cllows:

I Grant of Security Interest. Ascollateral security forthe prompt and complete pavment and
pertormance of all of Grantor's present or future indebtedness, obligations, and liabilities 1o Lender
{hereinafier, the “Indebtedness™), including, without hmitation, underthe Loan Agreement, Granmorhereby
grants a securtty interest in all of Grantor's right, title and interest in. 1c and under iis regi“*er i and
unregistered intellectual property coliateral {all of which shall coﬂecn‘wen be called the "Intellectual
Property Cellateral”), including. without imitation, the following

{a) Anv and all copynight nights, copyright applications, copyright registrarions and
like protections in each work or authorship and derivative work thereof. whether published or
unpublished and whether or not the same also constitutes a trade secret. now or heraatter existing.
created. acquired or held, including without Imitation those set forth on EXHIBIT A artached
hereto {collectively, the "Copyrighrs™}

(b} Any and all trade secret mghts, including any rights to unpatented inventions,
know-how, operating manuals, license rights and agreements, and confidential information, and

TRADEMARK
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any and all inteilectual Droperty s ‘:L IS? T COomputer sotftwars and COmpuUter soMware QIGdUCIS oW

or hereafter existing, created, acquired or heid;

{c) vy and all design rights which may be available 1o Grantor now or hereatier
existing, created, acquired or held;

{d) All patents, patent applications and like pmtechons including, without Imitation.
improvements, divisions, continuations, renewals, relssues, extensions and continuations-in-part
of the same, including without Imitation the patents and patent applications set forth on EXHIBIT
B atiached hereto (collectively, the "Patents”):

{g) Any trademark and service mark rights, slogans, rade dress, and tradenames,
trade styies, whether registered or not, apﬁlicatiom to register and registrations of the same aﬂd
like protections, and the entire goodwill of the business of Grantor connected with and svmbolize
by such rrademarks, including without lmitation those set forth on EXHIBIT C attached hereto
{collectively, the "Trademarks”™),

{H All mask works or similar rights available for the protecuon of semiconductor
chips, now owned or hereaﬁer acquired, including, without limitation those set forth on
EXHIBIT D attached hereto (coﬂecn»e;v- the “Mask Works™):

(g) Any and all claims thr damages by way of past, present and future infringemeins
of any of the rights included above. with the right, but not the obligation. to sue for and collect
such damages for said use or infringement of the intellecruai property rights identified above,

{hj All licenses or other righis to use anv of the Copyrights, Patents. Trademarks. or
Mask Works and all license fees and rovalties anising trom such use to the extent perrmatted by such
license orrights, including, without imitation those setr forthon EXHIBIT E attached hereto: and

{1) All amendments, extensions, renewals and extensions of anv of the Copynighis.
Trademarks, Pafe s, or Mask Works: and

) All proceeds and products of the foregoing, including without lrmitation all
nayments under insurance or any indemnity or warranty pavable inrespect of anv of the foregoing.

2. Authorization and Request, Grantor authorizes and requests that the Register of
Copyrights and the Commissioner of Patents and Trademearks record this TP Agreement.
3. Covenants and Warranties. Grantor represenis, warrants, covenants and agrees as follow
{a) (rantor is now the sole owner of the Inteilectual Property Collateral, except for

!_'l
\.;
non-exclusive Heanses €74 nred D"J (Jrantor to 118 customers in the or d}I'EL course of DUSINgss,

() Performance of this IP Agreement does not conflict with or resuit in a breach of
rial agreement to which Grantor is bound.

']
B
¥}
—
4]
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{c) During the term of this 1P Agreement, Grantor will not transfer ot otherwise
encumber any interest in the Intellectual Property Coellateral, except for non-exclusive licenses
cranted by Grantor in the ordinary course of business or as set forth in this [P Agreement:

(D) To its knowledge, each of the Paterts is valid and enforceable, and no part of the
intellectual Froperty Collateral has been judged invalid or unenforceable, in whole or in part, and,
except as disclosed inthe Loan Agreement. no claim has been made that any part of the Iniellectual
Property Cellateral violates the rights of any third party:

{e) Grantor shall promptly advise Lender of any matenal adverse change in the
composition of the Collateral, including but not limited to anv subsequent ownership rignt of the
Grantor in or to any Trademark, Patent, Copynight, or Mask Work specitied in this IP r\c_frgeme,...

0

{fH Grantor shall {1y protect, defend and maintain the validity and enforceability or'the
Trademarks, Patents, Copynights, and Mask Works, (ii) use its best efforts to detect infringements
ofthe Trademarks Patents, Copyrights, and Mask Works and promptly advise Lender in writing
of material infringements detected and (33) not allow any Trademarks, Patents, Copyrignts, or
“ask Works to be abandoned, forfeited or dedicated to the public without the written consent of
Lender, which shall not be unreascnably withheld. unless Grantor detemjnes that reasonable
business pracrices suggest thar abandonment is appropriate.

U

Copyrights, if not so already registered. and shall, fTom time to time, execute and file such othe
instruments, and take such flirther actions as Lender ma}' reasonably reguest fFom time 1o time 1o

(g Grantor shall promptly register the most recent version of any of Granter'
T

=

perfect or continue the perfection of Lender's interest In the Intellectual Property Collateral:
{n) This IF Agresment creates, and in the case of affer acquired Intellectual Propertv

Collaterai, this IP Agreement will o "-te ar the time Grantor first has rights in such after acquired
Inrellectual Property Collateral, in faver of Lender a valid and perfected first prionty secu*‘iw
interest and collateral assignment in the Intellectual Property Collateral in the United States
securing the payment and ﬁeﬁomaqce of'the coligations evidenced by the Loan Agreeme ‘
making the filings referred to in clause (1} below;

i
nrupon

{1) To its knowledge, except for, and upon, the 8hing of UCC financing statements
inthe apprepriate filing office and wath the United States Patent and Trademark office with respec
to the Patents and Trademarks and the Register of Copyrights with respect to the Copyrighis
Mask Works nacessary 1o perfect the security interests created hersunder and exceprt as has been
zlready made or obtained, no authorization, approval or other action DV and no notice 1o or flin
with, any ULS. governmental authority or U S regulatory body is required erther {1} for the grant
by Grantor of the securiy mterest granted hereby, or for the execution, delivery or performas
of this IP Agreement by Grantor in the U S or (i) tor the perfection in the United Siates or fhg
exercise by Lender of its rights and remedies thersunder;

(’b

PR R 3
S FHITSER i =

TRADEMARK
REEL: 002536 FRAME: 0827



ALIZED FATEMT TEL:?P03-415-1557 Aug 2902 10:55 Mo .006 F.OY

%) All information heretofore, herein or hersafter supplied to Lender by or on behalt
of Grantor with respect to the Inteliectual Proveriv Collateral 18 accurate and complets in all
material respects.

.

{k) Grantor shall not enter into any agreement that would materially impair or condlict
with Grantor's obligations hereunder without Lender's prior written consent. which consent shall

not be unreasonably withheld. Grantor shall not permt the inclusion in any matenal contract to
which 1t becomes a party of any provisions that could or might in any way prevent the ¢reation of
a security interest in Grantor's rights and interest in any property included within the definition of
the Intellecrual propertv Collateral acquired under such contracts.

b Upon any executive officer of Grantor obtaining actual knowledge thersgof]
Grantor will promptly notify Lender in writing of any event that materially adversely affects the
valie of anv material Intellectual Property Collateral, the ability of Grantor to dispose ot any
material Intellectual Property Collateral of the rights and remedies of Lender in relation thereto.
including the levy of any legal process against any of the Intellectual Property Collateral.

4. Lender's Rights Tender shall have the right. but not the obligation, to take, at Grantor's
sole expense, any actions that Grantor is required under this [P Agreement to take but which Grantor tails
10 take. after ffeen (15) days notice 1o Granter. Grantor shall reimburse and indemnify Lencer for all
reasonable costs and reasonable expenses incurred inthe reasonable exercise of its rights under this section
4.

5. Inspection Rights. {Grantor hereby granisto Lender and its emplovees. representanves and
agents the right to visit, during reascnable hours upon prior reascnable written notice to Grantor, any of

Grantor's plants and facilities that manufacture, install or store products (or that have done so during the
prior six-month period) that are sold utilizing any of the Intellectual Property Collateral, and to inspect the
products and guality control records relating therete upon reasonable written notice to Grantor and as
offen as may be reasonably requested. but not more than once in every six (6) months; provided, however,
nothing heremn shall entitle Lender access to Grantor's trade secrets and other proprietary information.

&, Further Assurances. Attorney in Fact.

{a) {n a continuing basis, Grantor will, upon request by Lender, subject to any prior
licenses. encumbrances and restrictions and prospective licenses, make, execute, acknowledge and deliver,
and file and record in the nroper filing and recording places in the United States, all such instruments.

including appropriate financing and contimiation statemen:s and collateral agreements and flings with the
United States Patent and Trademarks Office and the Register of Copyrights. and take all such action as
may reasonably be deemed necessary or advisable, or as requested by Lender. to perfect Lender's secunty
interes: in all Copyrights, Patents, Trademarks, and Mask Works and otherwise 1o carry out the intent and
purposes of this [P Agreement, or for assuring and confirming to Lender the grant or perfection of a
security interest in all Inteliectual Property Collateral

() Grantor hereby urevocably appoins Lender as Grantor'saftomey-in-{act, with full
authorlty in the place and stead of Grantor and in the name of Grantor, Lender or otherwise, from fime to

_A MMIEREE v -
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tims in Lender's discretion. upon Grantor's failure or inability 1o do so, to 1aKke any action anc 10 execute
any instrumen: which Lender may deem necessary or advisable to accomplish the purposes of this [P

(1) To modify, in its sole discretion, this IF Agreement without first obtaining
Grantor's approval of or signarure to such modificarion by amending Exhibit A, Exhibit B, Exhibit
(. and Exhibit D hereof, as appropriate, to mclude reference to any nght. title or interest i any
Copyrights, Patents, Trademarks or Mask Works acquired by Grantor after the execunion hereof
orto delete anv reference to anv right, title or interest in any Copyrights, Patents, Traﬁema:ks. or
Mask Works in which Grantor no longer has or claims any right, title or interest; and

(it To file, in its sole discretion, one or more financing or confinuaton
staternents and amendments thereto, relative to any of the Inteliectual Property Collateral without

the Ségnaimre of Grantor where permutted by law

li} Grantor hergby authorizes Lender to file financing statements without
notice to Grantor with all approonate jurisdictions. as Lender deems zppropriate, in order (o
further perfect or pr{)te-:’i Lender’s interest in the Intellectual Property Collareral.

7. Events of Default. The occurrence of any of the following shall constitute an Event of
Defavlt under this IP Agreement:

{a) An Event of Default occurs under the Loan Agreement, any of the other Loan
Documents {as defined in the Loan Agreement). or any other document from Grantor to Lender:
or

b Grantor breaches any warranty or agreement made by Grantor i this 1P

J

Agreement.

g Remedics. Upon the occurrence and continuance of an Event of Default, Lender shall
have the nght to exercise all the remedies of a secured party under the imots Uniform Commercial C *de
mchiding without imitation the right 10 require Grantor 1o assemble the Intellectual Property Collareral
and any tangible property in which Lender has a security inferest and 1o make it available to Lender ara
place designated by Lender. Lender shall have a nonexclusive, royalfy free license to use the Copyrighss,
Patents, Trademarks, and Mask Works to the extent reasonably necessarv to permit Lender to exercise
its rights and remedies upon i Ae occurrence of an Event of Default. Grantor will pay any expenses
{including reasonabie attomney's fees) incurred by Lenderin connection with the exercise ot anv ot Lender's
rights he rﬂuqdea includimg without Hrmitation any expense incurred in disposing of the Intellectual Property

Collateral. All of Lender’s rights and remedies with respect to the [nteilectual Property Collaterai shall be
curmuianive.

9. Indemnity. Grantor agrees to defend, indemnify and hold harmless L ender and its officers.
employees, and agents against: {a) all obligations, demarcs claims, and liabilities claimed or asseried by
arry Oother party In connection with the ransactions contemplated by this IP Agreement, and {5) all losses

[

of expenses in any way suffered, meurred, or paid D}! Lens:ishr as a result of or in any way arising out of.
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following or consequential to transactions between Lender and Grantor, whether under this [P Agreement
or otherwise (including without limitation, reasonable attorneys fees and reascnable expenses), except for
losses arising from or out of Lender's gross negligence or willfiil misconduct.

10, Reassignment. At such time as Grantor shall completely satisfy all of the obligauons
secured hereunder, Lender shall execute and deliver 1o Grantor all deeds, assignments. and other
instruments as may be necessary or proper to reinvest in Grantor full title to the property assigned
hereunder, subject to any disposition thereof which may have been made by Lender pursuant hereto.

-
i

il Course of Dealing, No course of dealing. nor any failure o exercise, nor anv delay in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.

12, Amendments. This IP Agreement may be amended only by a written instrument signed
bv both parties hersto.

13. Counterparts. This [P Agreement may be executed in two Or more counterparts, gach of
which shall be deemed an criginal but all of which together shall constitute the same instrument.

14 Law_and Jursdiction. This [P Agreement shall be govermned by and construed in
accordance with the law of the Sate of lllincis. GRANTOR ACCEPTS FOR ITSELF AND IN
CONNECTION WITH ITS PROPERTIES, UNCONDITIONALLY, THE NON-EXCLUSIVE
JURISDICTION OF ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN
THESTATEOF ILLINOISIN ANY ACTION, SUIT, ORPROCEEDING OF ANY KIND. AGAINST
ITWHICH ARISES OUT OF OR BY REASON OF THIS AGREEMENT, NOTWITHSTANDING
THE FOREGOING, THE LENDER SHATT HAVE THE RIGHT TO BRING ANY ACTION OR
PROCEEDING AGAINST THE GRANTOR OR ITS PROPERTY IN THE COURTS OF ANY
OTHER JURISDICTION WHICH THE LENDER DEEMS NECESSARY OR APPROPRIATE IN
ORDERTOREALIZEONTHE COLLATERAL OR TO OTHERWISE ENFORCE THE LENDER'S
RIGHTS AGAINST THE GRANTOR QR TS PROPERTY.

GRANTOR AND LENDER EACH HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO
AJURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF
ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED
THEREIN, INCLUDING CONTRACT CLAIVIS, TORT CLATVIS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMONLAW OR STATUTORY CLAIMS, EACH PARTY RECOGNIZES
AND AGREES THAT THE FOREGOING WAIVER CONSTITUTES A MATERIAL
INDUCEMENT FOR IT TO ENTER INTO THIS AGREEMENT. EACH PARTY REPRESENTS
AND WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL
AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

15 Confidentiality. In handiing any confidential information, Lender shall exercise the same
degree of care that it exercises for its own proprietary information, but disclosure of information mav be
made: (1} to Lender’s subsidiaries or affiiates in connection with their present or prospective business
relations with Grantor; (i) 1o prospective transferses or purchasers of any interest in the Loans: {ili) as

TRADEMARK
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required by law, regulation, subpoena, or other order, (iv) as required in connection with Lender s
examination or audit: and (v} as Lender considers appropriate in exercising remedies under this Agreement.
Confidential informarion does not include information that either: {a) is in the public domain orin Lender's
possassion when disclosed to Lender, or becomes part of the public domain after disclosure to Lender; or
(b) is disclosed to Lender by a third parry. iff Lender reasonably does not know that the third party 13
prohibited from disciosing the information.

EXECUTED as a sealed instrument under the law ot the State of llincis on the day and vear first
written above.

Address of Grantor: GRANTOR:

CELESTRON ACQUISITION, LLC

d& ; ' .
w//ma‘?&‘

LA MASSRE vl ==
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Excubtt "A”
{ Afiached to that certain [melleviual Propaty Seourity Agreement dated Juiv 31, 20025

COPYRIGHTS

SCHEDLTLE A - ISSUED COPYRIGHTS

REGISTRATION DATE OF
NTMBER 55 -

COPYRIGHT

DESCRIPTION

NONE

SCHEDUTE C - INREGISTERED COPY RI

$ (Whers No Copvrighi Application s Pending

Date of sl Trate of il Auathor or {Raner
Creation Dhstrbution Ferert From Granmor

LA MIOSERE v "8’
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Exhibu "B”

{ARached 1o that ceriain ntellectual Property Seounty Cwresment dated uly 310 20025

PATENTS

Patent Jurisdiction App/Res # Dares
Telescope Us D438 271 Issued: 02272001

Single Fork Amm
Telescope Mount Us D434 896 Issued: 03/28/2002

Aute-Alignment Tracking

Tekescope Mount USs. 5,365,942 Issucd: O4/09/2002
Triped Structure
For Telescopes us. Patent Pending Being Reviewed

LA ZOORSER ‘9—
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Celeswon International
MNewstar
Celesiro

Celestro
Celest
Celestron
Nexstar
Celestron
Celestron
lecbl on

Ching
CC \ Lm‘*v

Fintand

Eurcpesn Commumty

Hong Kong

Sin Udr_;g; i
Svaden

Parnama

:
f

Argenting

Yenezuels

Canadsa

European Commuiiny
Bragil

Columbia

Paraguas

Panama

U.s

[ntemet

md i O
roperty Security

TRADEMARKS

waton P

Appll crnding
;\DQI*C"L’Oﬂ Pending

Pen

Penu

=
g

o

o
Y
o

.
o

i
f

"
&
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Dates

Fxpires: (04/22/2009
Explres: “QJG_;_U’ 3
Expires: | HI92012
Expres: U/I9/2011
Expires: Oi/19/2011
Fxpires:

Expires:

DITEs: ¥
Fxpires 0
EXpITEs o6
Expires 08/44/2002
Expires: G&/30/2003
Expires: O3/18/2011
Exmptres: 11/17/2003
Exprrest 1/C0/2002
Expires. O6A¥7/2004
Exprres: 11302010
Expires US/16/2( ;a);;

1'£ 127200

Expures:

L1/06/200%

033172010

Expires:

Fxpires (
Esxpires

Expires: 1
Expires:

Expires:

Expires:
Expires:

Expires:

(\—u'_m;
OR/19/

UQ R

l\) I\

11424

0142

1142

0971 ]

11403720606

1272472006

12/17/206¢
30 (/2272010

PG 172003
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CELESTRONEKIDS COM Intermex Registered with
VeriSian Expires O1/3G/2003

CFLESTRONSPORTS . COM Imtemnet

Lxpires: GL/R2003
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Fxhibit "D”
{Attached to that certain Intellectual Property Security Agreement dated July 31, 2002}

VASK WORKS
MASK WORK
DESCRIPTION COUNTRY  SERIAL NO. REG. NO STATLS
NONE
A An0ss 89 vi -1Z-
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I A 2aiTLip FETCRR
Eadsinin "
e

tiiar wertain nfellecrmial Proporty Saournty Agresmment dated July 310 20025

LICENSES
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SPECIALIZED PATENT SERVICES
2001 Jetferson Davis Highway
Suite 5035
Arlington, Virginia 22202
www.specializedpatent.com

specialpat@aol.com

Telephone:
{703) 413-1535%

Christopher . Kondracki Telefax:

¥arion E. Schwartz (703) 415-1557
Email:
specialpat@aol.com

TO: Patent and Trademark Assignment

DATE: August 29, 2002

FROM: Linda Brown

RE: {elestron Acguisition, LL.C

Trademarks

TELEFAX: 703-306-5593

TELEPHONE:

Number of pages: 16
{Including coversheed)

COVDVIENTS:

The information contained in this facsimile message is privileged and confidential information intendsd only for the use of the individual vr entity named above.
If the reader of this message is net the intended recipient. you are hereby notified that any dissemination, distribution, or copy of this communication is strictly
prohibited. If you receive this communication in error, piease immediately notify us by teiephone and return the original message to us at the above address via
L5, Postal Service, Thank you.
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