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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office
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102332926

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

1. Name of conveying party(ies):
Aero Products International, Inc.

[ Individual(s)

12 -11.9L

[ General Partnership Q' Association

Corporation (d Limited Partnership

a Florida corporation
(A Other

Additional name(s) of conveying party(ies) attached? [ Yes [X No

2. Name and address of receiving party(ies)

Name: _Canadian Imperial Bank of Commerce, as
Administrative Agent

Internal
Address:

Street Address:_425 Lexington Avenue
City: New York

State: NY Zip:_10017

Individual(s) citizenship

3. Nature of conveyance:
[ Assignment J Merger
I Security Agreement [Q Change of Name

(d Corporation-State

X Other:_Grant of Trademark Security Interest

Execution Date: _December 19, 2002

Association

General Partnership

Limited Partnership

R N W W

Corporation-State

[ Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: O Yes O No
(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O Yes ® No'

1

4, Application number(s) or registration number(s): T |
A. Trademark Application No.(s) B. Trademark Registration No.(s)
78 78/139,998 78/139,994
78/148,524 78/148,267 78/148,107 ‘\
76/362,840 76/362,838 76/362,839
76/362,837 76/371,291 e - -
U - :
Additional number(s) attached [1 Yes [ No i I
5. Name and address of party to whom correspondence 6. Total number of applications and 3 on 1’
concerning document should be mailed: registrations involved: . . ........ ... ... 41 o~ :
Name: Nicole Herron Kolhoff, Esq. 7, Total fee (37 CFR3.41) ... ... ..., $.290.00

Internal Address:

Enclosad

[ Authorized to be charged to deposit account

Street Address; O'MELVENY & MYERS LLP

400 South Hope Street

City: Los Angeles  State: _ CA Zip: _90071-2899

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

7o the best of my knowledge and belief, the foregoing information is trive and correct and any attached copy Is @ true

copy of the original document.

NicolgrHerron Kolhoff, Esq.

Wl

December XV , 2002

ITotaI number of pages including cover sheet, attachments. and document:

Date

14

cuments to be recorded with required cover sheet information to:

Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

Name gf Person Signing S|'gnature
01/08/200 00000088 781399%
01 FC:852
02 FC:8522 aso'm%.M [
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GRANT OF TRADEMARK SECURITY INTEREST

WHEREAS, AERO PRODUCTS INTERNATIONAL, INC., a Florida
corporation (the “Grantor”), owns and uses in its business, and will in the future adopt and so
use, various intangible assets, including the Trademark Collateral (as defined below); and

WHEREAS, Aero Products International, Inc., a Florida corporation
(“Borrower”), has entered into a Credit Agreement dated as of December 19, 2002 (said Credit
Agreement, as it may heretofore have been and as it may hereafter be amended, supplemented,
restated or otherwise modified from time to time, being the “Credit Agreement”) with the
several Lenders from time to time party thereto (the “Lenders”), Canadian Imperial Bank of
Commerce, as administrative agent for the Lenders (in such capacity, the “Administrative
Agent”), Wachovia Bank, National Association, as syndication agent (in such capacity, the
“Syndication Agent”), Antares Capital Corporation, General Electric Capital Corporation and
The Royal Bank of Scotland plc, as co-documentation agents (in such capacity, the “Co-
Documentation Agents”), and CIBC World Markets Corp. and Wachovia Securities, Inc. as
lead arrangers and joint bookrunners (in such capacities, the “l.ead Arrangers” and “Joint
Bookrunners”) pursuant to which Lenders have made certain commitments, subject to the terms
and conditions set forth in the Credit Agreement, to extend certain credit facilities to Borrower;
and

WHEREAS, the Borrower may from time to time enter, or may from time to time
have entered, into one or more Interest Rate Agreements (collectively, the “Lender Interest
Rate Agreements”) with one or more Persons that are Lenders or Affiliates of Lenders at the
time such Lender Interest Rate Agreements are entered into (in such capacity, collectively,
“Interest Rate Exchangers™); and

WHEREAS, pursuant to the terms of a Security Agreement dated as of
December 19, 2002 (as amended, restated, supplemented or otherwise modified from time to
time, the “Security Agreement”), among the Grantor, its Domestic Subsidiaries, Aero Products
Finance, Inc., the Administrative Agent and the other grantors named therein, the Grantor has
agreed to create in favor of the Administrative Agent, as agent for the Agents, the Issuing
Lenders, the Lenders, the and Interest Rate Exchangers and certain other parties entitled to
payment of the Secured Obligations, a secured and protected interest in, and the Administrative
Agent has agreed to become a secured creditor with respect to, the Trademarks and Trademark
Licenses and the Proceeds thereof;

NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, subject to the terms and conditions of the Security
Agreement, the Grantor hereby grants to the Administrative Agent a security interest in all of the
Grantor’s right, title and interest in and to the following, in each case whether now or hereafter
existing or in which Grantors now or hereafter acquires an interest and wherever the same may
be located:

(1) (a) all registered trademarks, trade names, corporate names, company

names, business names, fictitious business names, trade styles, service marks, slogans,

1 Grant of Trademark Security Interest
1.LA1:992641.3
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logos, certification marks, trade dress, uniform resource locators (URLs), domain names,
and other source or business identifiers, and the goodwill associated therewith, now
existing or hereafter adopted or acquired, all registrations and recordings thereof, and all
applications in connection therewith, whether in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any state thereof or any
other country or any political subdivision thereof, or otherwise, including, without
limitation, any thereof referred to in Schedule A hereto, and (b) all renewals thercof (the
“Trademarks™);

(11) any agreement, whether written or oral, providing for the grant by or to
Grantor of any right to use any Trademark, including, without limitation, any thereof
referred to in Schedule A hereto (the “Trademark Licenses™); and

(111)  all *proceeds”, as such term is defined in Section 9-102 of the Code or
under other relevant law and, to the extent not included in such definition, shall include,
without limitation, (a) any and all proceeds of any insurance, indemnity, warranty,
guaranty or letter of credit payable to any Grantor, from time to time with respect to any
of the foregoing Trademarks or Trademark Licenses, (b) all payments (in any form
whatsoever) paid or payable to any Grantor from time to time in connection with any
taking of all or any part of the Trademarks or Trademark Licenses by any Governmental
Authority or any Person acting under color of Governmental Authority, (c¢) all judgments
in favor of any Grantor in respect of the Trademarks or Trademark Licenses and (d) all
other amounts from time to time paid or payable or received or receivable under or in
connection with any of the Trademarks or Trademark Licenses (the “Proceeds™).

The Grantor does hereby further acknowledge and aftirm that the rights and
remedies of the Administrative Agent with respect to the security interest in the Trademarks and
Trademark Licenses and the Proceeds granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein.

[The remainder of this page is intentionally left blank.]

2 Grant of Trademark Security Interest
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IN WITNESS WHEREOF, the Grantor has caused this Grant of Trademark
Security Interest to be duly executed and delivered by its officer thereunto duly authorized as of
the /_I day of December, 2002.

AERO PRODUCTS INTERNATIONAL, INC.

By:/J A

ame:
Title:

S-1 Grant of Trademark Security Interest
LA1:99264]
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SCHEDULE A
TO

GRANT OF TRADEMARK SECURITY INTEREST

United States

Trademark Registration Registration
Re}.{lstel‘ed OWHGI’ Descrlptlon Number Date

Se¢ At fedk

A-1 Grant of Trademark Security Interest
LA1;992041.3
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