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TO:MELISEA KRAMER COMPANY:10 LIGHT STREET

" TRADEMARK ASSIGNMENT

09/02/2008
200115047

Elsctronic Varsion v1.1
Stylesheet Version v1.1

e e ——-—e—e——————
SUBMISSION TYPE: | CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the Nature of Conveyance previously recarded
on Resl 003484 Frame BE6E6. Assignor(s) hareby confirms the Nature of

NATURE OF CONVEYANCE:
Canveyance was incorrectly stated as Assignment and should be a Security
Agreement on coversheet.,
CONVEYING PARTY DATA
Nama H Formerly " Execution Date || Entity Typs
BRANCH BANKING AND TRUST
COMPANY 10/31/2006 CORFPORATICN:
TVI CORPORATION 10/31/2006 CORPORATION:

RECEIVING PARTY DATA

Nam: [BRANCH BANKING AND TRUST COMPANY

Stroet Address: (5200 GREENSBORO DR, SUITE 1000

City: MCLEAN

State/Country: VIRGINIA

|Postal Gode: 2102 |
[Entity Type: llcorPoRATION: ]

PROPERTY NUMBERS Total: 2

Property Type || Number | Ward Mark |
|Reglstrauon Number: ”2954303 ” INTELLWET I
|Seria| Number: ” 78586465 "TVI CORPORATION l
CORREZPONDENCE DATA
Fax Numhar: {410)RBA-1356
Comespondence will be sent vig (IS Mall when the fax sifempt Is unsuccessil,

Phane: 410 385 3426

Email: mkramar@milasstockbridge.com
Correspondent Name: Melissa Kramer

Address Line 1; 10 Light Stresat

Addres=s Line 2 Milez & Stockbridge P.C.
Address Line 4: Baltimore, MARYLANLD 21202
ATTORNEY DOCKET NUMBER: K29286-581
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TO:MELISEA KRAMER COMPANY:10 LIGHT STREET

NAME OF SUBMITTER: Meliesa Rose Kramer
Signature: /s/ Melissa Rosa Kramar/
Date: 09/02/2008

Total Attachments: 9

source=TV| Collataral Assignment of Trademarksfipage1.tif
source=TVI Collateral Asslgnment of Trademarks#page2.tif
source=TVI Collateral Assignment of Trademarksfipaga3.tif
sauree=TVI Collateral Assignment of Trademarks#ipaged tif
source=TVI| Collateral Assignment of Trademarks#pageb.tif
source=TV| Collateral Assignment of Tradzmarks#page6.tif
source=TV| Caollateral Asslgnment of Trademarks#pageT.1lf
saurce=TV| Collateral Assignment of Trademarks#pageB.tif
source=TVI Callateral Assignment of Trademarks#page9.tif
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-2007

U.8, DEEARIMENT. OF COMMERCE ..
Jnited Stz—zth:E§k g?i‘:ﬁwﬂ Ttadomark Oftice

FUHU IRV

.cumants or the rlﬁmgﬂ?ﬂh{eq)bélw v |

1. Namme of conveying pariy(ies):
TVI CORPOHATION

] Individual(s) [ Association
Ll Goncral Marinership [T Limited Farthorship
Corporation- State: IARY LAND

[T other

Citizenship (sas guidelines)

Additional names of conveying parlies attached? I:[YBS Fatls

4. Nature of conveyance )JExecution Date(s) :
Execution Dato(s) QCTOREH 71,2008 |
EI Margar

] Changa of Mame

D Seourity Agreement

f—l Other

Al n; , or citizenship attached?
Additional names, addresses, or clizenship attached 7] No

2. Name and address of recelving party(les) v
a5

Name: DNANGH BANKING AMD TRUST COMPANY

Internal
Address:

Sirect Address: 8200 Groansborg Drve, Suite 1060

City: MeLean

State Virgnia

Country:_Unlted Sigtes Zip: 22102
D Associalion

l:l Gonoral Partnership — Citizenship

Citizenship

D Limited Parlngrship  Citlzanship
Corporation  Citizenship_Norh Caroling

Ij Other = Citizanship _
If assignee is not dommicled in the Unitad Statas, a domestic
reprosentative designation s attached: [ Yos No

{Designations must be & separata ducument from aseignrmant)

4. Application numbear(s) or registration humber(s) and
A, Trademark Application Na.(s)

. dentification or Description of Trademark(s) {and Fiing
2,954,303 NTFYLLIET
78-586,465 TV COHFUHA DN

Identification or descrlption of the Trademark.
B. Trademark Registration Na.(s)
0,854,302 78-586 465

_______________ Addilionsl sheet(s) sttachad? [ ] Yes LZ) No
Dake i Application or Registration Number I8 URKMOW):

5, Name & address of party to whom corrgspondence
concerning decument should be malloed:

Name:MELISSA ROSE KRAMEDR E2Q.

8. Total numher of applications and
registrativns Invedved: 2

Imterna!l Adddress:

Stroet Address: _MILES & STOCKERIDGE, TG

City:_ BaLTIMORE .
State: MAQYLAMD Zipr21zo2
Phone Nurnber _410.385-3426 —

Fax Number: _ 410-U85-2700

[ Authorized ta b chargad to daposit acmmgg
vl E 5 2
| Ehn.Z:|DSLd i S
| & Paymant Information: é \....._4-""'

7. Total fea (37 CFR 2.6(b)(6) 4 3.49)  § 65.00
[T} Aatherized ta be charged by credit card "“"\

Last 4 Numbers ___ E

Lxpiration Date . "'% ) o
-
F=y

b, Neposit Acsount Number

. Cradit Card

Aulhorized User Name . . _

Emall Address. mgﬁ@ﬂ@ Emtgshbrﬁm@om_.,—

-4

L/r Sigl{ature

9, Signature _V/(/[/ i jﬁ.éi:}?%i?@ ;:ZW'}VM . =

Dale o =

Total number of pages induding s

ME! 13354 RORE KRAMER, &3t
Name af Person Signity

q,_‘ P
shaet, altachmunts, and doaumcni.g (=1

IS

Nocumants by be ragorded {inslading eover khee
Mall Stop Asalanment Rocardation Services,

1) shauld be faxed to (571) 273-0140, or mallad te

Olrector of the USPTS, P.O. Box 1450, Alnxandria, VA 22313-1450
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TO:MELISEA KRAMER COMPANY:10 LIGHT STREET

{) ~ COLLATERAL ASSIGNMENT OF TRADEMARKS AS SECURITY
: (TVI Corporation)

THIS COLLATERAYL, ASSIGNMENT OF TRADEMARKS AS SECURITY (this
“Asgignment”™) is made as of this 31% day of October, 2606, by TVI CORPORATION, & -
corporation organized and existing under the laws of the State of Maryland (the “Assignor™), in
favor of BRANCH BANKING AND TRUST COMPANY, a Norlh Curolina banking
corporation (the “Lender™).

RECITALS

Al The Assignor has applied ta the Tender for certain revolving credit facilities,
acquisition line facilities, letter of credit facilities and various other credit facilities (collectively,
the “Credit Facilities™) under the provisions of a certain Financing and Security Agreement dated
ay uf the date hereof by and between, among others, the Lender and the Assigmor (as amended,
restated, supplemented or otherwise modified, the “Financing Agreement™). All capitalized
terms uscd, but not specifically defined herein, shall have the same meaning given such terms in
the Financing Agreement.

B. The Asaignor has adopted and is using or has a bona fide infention to use certain

trademarks as listed on SCHEDULE A attached hereto and made a part hereof and has filed

applications to register or has obtained registrations for such (rademarks also us listed on

&f ! SCHEDULE A Unless otherwise clearly indicated hy the context, such trademarks,
e applications, and registrations shall be referred to collectively as the “Tradermarks™,

C. The Financing Agreement and cerfain ofher Financing Documents conlain
sccurity agreements under which (he Assignor has granted to the Lender, a Lien on, and security
interest in, certain assets of the Assighor assoclaled wilh or relating to products so}d under any
one of more of the Trademarks and umder which the Londer s entitied 1o foreclose or olharwise
deal with the Trademarks under the torms and conditions set forth in the Financing Agreencnt.

D. The Lender desires to have the interest of the Lez:ﬂer m such Trademarls
confinmed by a docwment identifying the same and in such form thas i may be recorded in the
{Inited Stafes Patent and ‘I'rademark Office.

E. As cullateral sceurity for the Obligations, whether arising nnder the Financing
Documents or oflkrwise, the Assigmor has agreed to collaterally assign to the Lender the
Trademarks and the goodwill of the business associated therewith; provided, however, that with
respect to applications filed under 15 U.B.C, § 1051 (W) {the “Inlent 1o Usc Applications™), this
Agsignment is not intended to convey and will not be inferpreted to convey to the Lender any
right, title, or intercst that would violate the provisions of 15 U.8.C. § 1060{a){1).

NOW THEREFORE, with the foregoing Recitals being deemed incorporated by

reference and made a part hereof, and in consideration of the premises and mmitual promises

, herein contained, the parties hersto, intending to be legally bound hereby, covenant and apree ag
Lo follows;
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ARTICLET
el ASSIGNMENT

Section 1.1 Rights Conveved

In consideration of and pursuant to the terms of the Financing Agreement and each of the
other Financing Documents, and for other good, valuable and sufficient consideration, the receipt
of which is herchy acknowledged, and to secure all of the Obligations:

1.1.1  With rcspect to all of the Trademarks except the Intent to Use
Applications, the Assignor hereby granis, azsigns and conveys to the Lender all of the Assignor’s
present and future dght, title and interest in and to, and grants to the Lender a securiiy interest in,
Lian on, and collateral assignment of the Trademarks, together with all the goodwill of the
Assignor associuted with end represented by the Tredemarks, snd the right (but not the
obligation) to sue for past, present and future infringements, and the proceeds thereof, including,
without limitation, license royalties and proceeds of infringement suits and all rights
corresponding thereto throughout the world. The foregoing grant, security interest and
assipnment 13 4 present grant of a collateral assignment and, upon the occurrence of an Event of
Default and notice to the Assignor from the Lender, and subject to the filing with and notice to
the United States Patent and Trademark Office, shall becomne an absolute assignment in favor of
the T.ender or in favor of such person as the Lender may designate, and may be the subject of
such confirmatory instrumenis as the Lender may elect, which instruments shall be conclusive
evidence of the Event of Default and absolute assigmment.

i) 1.1.2  With respect to the Intent to Use Applications, the Assignor hereby
grants, assigns and conveya to the Lender a seourity interest thorein and Licn thereon,

ARTICLETI ‘
BEPRESENTATIONS AND WARRANTIES

Section2.]  Trademark Existence,

The Assignor represents and warrants to the Lender, and shall be deemed to represent and
warrant to the Lender at the time a Loan is made or a Letter of Credit is issued, that based on the
records of the United States Patent and Trademark Office and the corresponding authorities in
any state or foreign jurisdiction, and on the Assignor's knowledge:

21.1 Each of the registered Irademarks 15 subsisting, valid, and
enforcenble in the jurisdiction(s) in which it is registered.

2.1.2 Exeept as set forth on SCHEDULE B to this Assignment, the
Assignar is the sole and exclusive awner of the entire and unencumbered tght, title and interest
in and to the Trademarks, and each of the Trademarks is free and elear of any Tiens (other than
Permitted Iiens), licenses, and other encumbrances including, without limitation, covenants by
the Agsignor not to sue third persons.

2.1.3 The Assignor has the right to enter into this Assignment and
Lol perform its terms,
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ARTICLE T
{ COVENANTS AND AGREEMENTS

Section 3.1  New Apreements, Trademarks and Consents,

The Assignor covenants that until all the Obligations have been paid and performed in
fudl, alf Commitments have heen terminated or have expired and all Letters of Credit have been
cancclicd or have expired:

311 It will not enter into any agreement, including withoul Hmitation,
license agreements that would have a material adverse effect on the Lender’s rights under this
Assignment.

3.1.2 It will exercise reasonable supervision over each of its pragent and
futnre employees, agents and consuitants which will enable the Assignor to comply with the
covenants herein contained.

3.1.3 If the Assignor acqumires rights to any new Trademarks, the
provisions of this Assigniment shall automatically apply thercto and the Assignor shall give the
Lender prompt written notice thereof along wilh an wrnended SCHEDULE A.

3.14 The Assignor shall, at the Lendet's request, obtain consents to this
Assignment where the Assignor's right to assign any Trademarks requires such consent.

k 3 Section3.2  Maintenanee,

3.2.1 Except as permitted by the provisions of the Financing Agreement,
the Assignor hereby covenants and agrees 1o maintain the Trademarks in full force and efTect
until all of the Obligations are satisfied in full, all Commitments have been terminated or have
expired and all Letters of Credit have been cancclled or have expired, provided, however, that
except during the continuance of an Event of Default, the Assignor may abandon such
Trademarks thal (3) the Assignor reasonably determines in its good faith prudent business
judgment are no longer necessary or beneficial to the business of the Assignor and (b) may be
abandoned without a matcrial adverse effect on the Assignor,

3.2.2 Except as permitted by the provisions of the Financing Agreement,
the Assignor shall have the duty to (2) prosecute diligently any trademark application that is part
of the Trademarks pending as of (he datc of this Assignment or thereafter to the extent the value
of such application in the Assignor's business justities such prosecution until the Obligations
shall have been satisfied in full, all Commitments have been terminated or have expired and atl
Letters of Credit have been cancelled or have expited, (b) preserve and muintain all rights in
such applications and/or Trademarks including but ot limited to the payment of registration and
renewal fees, if any {provided, however, that except during the continuance of an Event of
Default, the Assignor may abandon such Trademarks that (a) the Assignor reasonably determines
in its good fhith prudent business judgment arc no longet neecssary or beneficial to the business
of the Assignor and (b) may be shandoned without a material adverse effect on the Assignor) and

N {c) upon reasonable written request of the Lender, to make federal applicarion for registration of
Lo registrable bt unregistered trademarks to the extent the value of such application in the

TRADEMARK
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Assignor's business justifier such application for registration. Any expenses incurred in
ﬁ i connection with such applications shall be part ot the Enforcement Costs. The Assignor shall not
ahandon any Trademark without the consent of the Lender.

3.2.3 Prior to an Event of Default, the Assignor shall have the dght to
bring suit in its own name to enforce the Trademarks, in which evenl the Lender may, if
necessary, at the Assignor's sole expense, be joined as a nominal party o sock suil if the Lender
shall have been satisfied thet it is nol thereby incurmring any nisk of liability becausc of such
joinder. If smit is brought sibsequent to an Tvent of Default, the Assignor shail promptly, upon
demand, reimburse and indemnify tho Tender for il damages, costs and reasonable expenses,
including attorneys' fees, as they arise incurred by the Lender in the fuifiliment of the provisions
of this paragraph.

324 If the Assipnor fails to comply with any of its obligations

herennder in any material respect, the Lender may do so in the Assignor's name or in the

. Lendet's name, ut at the Assignor's expense, and the Assignor hereby agrees to reimburse and

indemnify the Lender in full for all reasonahle expenses, inclnding reasonable afmrneya foas,
incurred by the Lender in protecting, defending and maintaining the Trademarks.

3.2.5 The Assignor will continue to use, for the duration of this
Assignment, proper statutory identification in connection with its use of the Trademarke,

326 The Assignor will continue to meet for the duration of this
¢ Assignment, consistent standards of quadily with respect to products sold or services rendered
L } under the Trademarks comparable fo the standards met by Assignor prior to the date of this

Asgignment.

Scction 3.3 Fees and Expenses,

The Assignor agrees to pay to the Lender upon demand as part of the Enfarcement Costs,
myy and abl reasonable fees, costs and expenses, of whatever kind or nature, including attorneys'
fees and legal expenses incumred by the Lender in comnection with the preparation of this
Assignment and of &ll other documents relating hereta and the consummartion of this transaction,
the filing or recording of any documents {including all taxes in connection therewith) in public
offices, the payment or dischargs of any wanes, coimsel fees, maintenance fees, encimbrances or
costs otherwise incurred in protecting, maintaining or preserving the Trademarks, or in enforcing
the Lender's rights therein or in defending or prosecufing any actions or proceedings arising ont
of or refated to the 'V'rademarks.

ARTICLE IV
EVENTS OF DEFAULT: RIGHTS AND REMEDTES

section 4.1 Assizmor Use,

Prior to the occurrence and during the continuence of an Bvent of Default (a) the
Assignor shall have an exclusive nontransferable right and license ta use the Trademarks and (b)
‘ the Lender shall have no right to use the Trademarks or iasue any exclusive or non-exclusive
o license under the Trademarke, or assign, pledge or otherwise transfer title in the Trodemarks to

TRADEMARK
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any other party. Bxcept as otherwise permitted by the Financing Agreement, the Assignor agrees
Lo not to sell or agsign its interest in, or grant any sublicense wnder, except in the ordinary course of
the Assignor’s business and only if such sublicenses is provided notice that the sublicense is
suhject to the terms of this Assignment, or allow any Lien {other than Permitted Liens) to attach
to the license granted to the Assignor in this Section, without the prior written consent of the
Eender. '

Section4.2  Certain Lender Rights,

The Assignor hereby covenants and agrees that the Lender, as assignee hereunder and as
the holder of a sceurity intcrest under the Uniform Commercial Code, as now or hereafter in
effect in the State of Maryland, and under any other applicable law, following the oceurrence of
en Event of Default and during the continwance thereof, upon notice to the Assignor, may
terminate the license set forth in Section 4.1 (Assignor Use} and may take such other action
permitted hereunder or under the other Financing Documents or permitted by applicable Laws, in
its exclusive discretion,.to foreclose upon the Trademarks covered hereby, For such purposes,
and it the event of an Bvent of Defanlt hereunder or in the Obligations, the Assignor upon the
ocanrence of an Event of Defauit hereby authorizes and empowers the Lender io make,
constitute and appoint any officer of Lender as the Lender may select, in its exchisive discretion,
(with full power of substitution and delegation, in s exclusive discretion), as the Assignor's true
and lawful attomey-in-fact, with the power, without nofice to the Assignor, to endorse the
Assigmor's name on all applications, documents, papers and instruments in the name of the

. Lender or in the name of the Assignor or otherwise, for the use and bepefit of the Lender to use

5" B the Trademarks or to grant or issne any exclusive or non-exchusive license under the Trademarks

to anyone else, or necessary for the Lender Lo assign, pledye, convey or otherwise transfer title in

of dispose of the Trademarks to anyone efse. This power of allomey shall be irrevocable for the

life of this Assignment, the Tinemcing Agreement, the Financing Documents and other

obligations and untit all of the Obligations to the Lender are satisfied in full and all
Commitments and Letters of Credit have been terminated or otherwise have expired.

Section 4.3 Rights and Remedies.

All rights and remedies herein gramed 10 the Lender shal) be in addition to any rights and
remedies pranted Lo (e Lender under the Financing Documents.

Section 4.4  Ke-Vesting of Assipnor's Rights.

Upon the full payment and performance of all of the Obligations and termination or
expiration of all Cormmitments and all Letters of Credit, the Lender shall, upon the Assignor's
request and at the Assignor's expense, execute and deliver to the Assignor all documents
reasonably necessary to terminate this Assignment and re-vest in the Assignor full fitle fo the
Trademarks.

Scetion 4.5  No Waiver,
No course of dealing between the Assignor and the Lender, nor any failure to exercise,

£ nor any delay in exercising, on the part of the Lender, any right, power or privilege hersunder ar
o under the Financing Documents shall operate as a waiver thereof, and all of the Lender's rights

3
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. and remedies with respect to the Trademarks, whether established hereby or by the Financing
{. i Documents, or by any other fiture agreements between the Assignor and the Lender or by law
shall be cumulative and may be exercised singularly or concurrenily.

ARTICLEV
MISCELLA,

Section 5.1  Severability.

The pravisions of this Assignment are severable and the invalidity or unenforceability of
any provision herein shall not affect the remaining provisions which shall continue animpaired
and in full force and effect,

Section 5.2  Successors and Assigns,

This Assignment shall inure to the hepefit of and be binding upon the respective
successors and permitted assigos of the parties and shall specifically innre, without litnitation, to
the benefit of each Person who may from time to time he the “Lender” under the Financing
Agresment.

Section 5.3 Modification.
This Assignment is subject to moditication anly by a writing signed by the parties and
shall be subject to the terms, provisions, and conditions set forth in the Financing Agpreement anid

i ) may not be modified without the written consent of the party againgt whom enforcement is being
- sought.

Scotion 5.4 Captions and Headings.

The section headings in this Assignment are for convenience only, and shall not limit or
otherwise affect any of the terms hereof.

Section 5.5  Governing Law.,

This Assignment shall be governed by and construed in conformity with the laws of the
Stats of Maryland.

" [Signatare Follows un Next Page]
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[ SIGNATURE PAGE TO COTLATERAL ASSIGNMENT OF TRADEMARKS AS SECURITY
{TVI Corpuraiion)
IN WITNESS WHEREQF, the Assignor has executed this Assignment, under seal, the

day and year first above written.
WITNENS OR ATTEST: ARSIGNOR:

TVI CORPORATION

o Ml

Richerd V. Priddy,
President and Chief Executlva Officer

< o Aeknowled at
STATE OF MAR Y1 AND, (85 OF Hmm,iri ofl“_wrr:

On this &) Sj:ﬂay of OQciober, 2006, before me personally appeared Richard V. Priddy,

to mc known and being duly sworn, deposes and says that he is the President and Chief

. Exevulive Offiver of TVI Corporation, 2 Maryland corporation, the Assignor; that he sipned the

‘5 ) Assignment as President and Chief Executive Officer of such corporation pursuant to the

authority vested in him by law; that the within Assignment is (he volunlary act of such
corporation; and he desires the same to be recorded as such,

A

Hotary Public

My Commission Expires: S /' 1/] O

Approved and Accepted:
BRANCH BANKING AND TRUST
Aooe Anxidel County
Ny Comminion Cpbes hioy 1, 2010
un H. bfenmz,
Senior Vice Pwmdent
7
TRADEMARK
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SCHEDULE A TO COLLATERAL ASSIGNMENT OF TRADEMARKS AS SECURITY

{TVI Corporation)

List Of Trademarks

MARK REGISTRATION/ REGISTRATION/ GOODS
SERIAL NO. FILING DATE

INTELLUET 2954303  May24,2005  International Class 21: Plastic
nozzels for spraying liquids

TVI 78-586,465 March 14,2005  Infernational Class 9;
CORPORATION Respirator produels for use by
‘ S firat regponder, military,
healthcare, industrial and
other safety-related personnel,
namely powered air purifying
respirators and filers;
infrared and thermal marking
and signaling devices tor use
, by military snd law
i . ,} endorcement in both training
and operational settings

International Class 19
Rapidly deployable rigid and
non-Tigid shelter systems fhr
. the first responder, first
IECeiver, govermment,
military and commecreial
markets which may alse be
compriscd of onc or more of
the following: hand sprayers,
shower nozzles and water
hoses, water pumps, water
henters, air heaters, hand
trucks, trailers, generators,
filters, letter conveyors, light
fixtures and floor risers
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i RCHEDULE B TO COLLATERAT, ASSIGNMENT OF TRADEMARKS AS SECURITY

{TVI Corporation)

Encumbrances

None.
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