11-12-1998

L
.: o~ ..“_ —— I EET Patent and Trademark Office
/[- ;A¢1? 199§(DB4O Docket No. 07083/118
VAR : L6
To the Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
ROCKSHOX, INC.
Name: FIRST NATIONAL BANK OF CHICAGO, THE
O Individual(s) O Association Internal Address: *
O General Partnership [ Limited Partnership Street Address: One First National Plaza
ECorporation-State: Delaware [ Other City: Chicago, State: Illinois ZIP: 60670
Additional name(s) of conveying party(ies) attached? C0Yes B No o Indivi~du.al(s) citizenship:
B Association:
3. Nature of conveyance: [J General Partnership:
O Limited Partnership:
O Assignment 0O Merger O Corporation-State:
B Security Agreement O Change of Name O Other:
O Other:
Execution Date: September 28, 1998 Additional name(s) & address(es) attached? [0 Yes E No
4.A. Trademark Application No.(s) B. Registration No.(s)
75139587 1914795
75504059 2039777
75504058 2000058
75504101 1654275
75503645 2036732
75504100 1704807
75472955 2041768
75504001 2170213
Additional numbers attached? *O Yes B No
5. Name and address of party to whom correspondence concerning 6.  Total number of applications and trademark registrations
document should be mailed: involved: 16
Wen Liu 7. Total fee (37 C.F.R. § 3.41): $640.00
Kevin Cops
Morrison & Foerster Lie E  Enclosed
555 West Fifth Street
Suite 3500 O Authorized to be charged to deposit account, referencing
Los Angeles, California 90013-1024 Attorney Docket e
8. Deposit account number: 03-1952 eS8

The Commissioner is hereby authorized to charge any fees under 37 C.F.R. § 1.21 which may be required by this paper, or to credit any overpayment to Depfiijt 2 t No. 03-1952.
DO NOT USE THIS SPACE g g

9. Statement and signature.

To the best of my knowledge and belief, the foregoing mformatlon is true and correct and ched copy is a true y of the original
document.

O
Name: Wen Liu / /3X

o (R
168 75

Registration No: 32,822 Slgnature Date
Total number of pages comprising cover sheet, attachments ocument: 1
“ = -8 8BS o
Mail documents to be recorded with required cover sheet i mation to: § e
Commissioner of Patents and Trademarks . DN e
Box Assignments - @
Washington, D.C. 20231 -3
la-244831 5
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SECURITY AGREEMENT
{Trademarks)

THIS SECURITY AGREEMENT (Trademarks) (the “Trademark Security
Agreement”) is made and dated this 28th day of September, 1998 by and between ROCKS HOX,
INC , a Delaware corporation (the “Debtor™), and THE FIRST NATIONAL BANK OF
CHICAGO, a national banking association (the “Lender™) pursuant to that certain Bridge Loan
Note dated of even date herewith by Debtor in favor of the Lender (as the same may be
amended, extended and replaced from time to time, the “Note™).

RECITALS

A. The Lender has agreed that it may extend credit to the Debtor from time to
time, each such advance being evidenced and payable in accordance with the Note. Capitalized
terms used herein and not otherwise defined shall have the meanings given to them in the Note,

B. Concurrently with the execution and delivery of the Note, the Debtor is
required to grant to the Lender for its benefit a first priority security interest in certain collateral
pursuant to the terms of (i) that certain Security Agreement dated of even daie herewith (the
“Security Agreement’’) between the Debtor and the Lender, and (it) certain supplemental
documents. inctuding, without limitation, this Trademark Security Agreement.

NOW, THEREFORE, in consideration of the above Recitals and for other good
and valuable consideration, the receipt and adequacy of which are bereby acknowledged, the
parties hereto hereby agree as follows:

AGREEMENT

1. Grant of Security Interest. The Debtor hereby mortgages, assigns, grants and
conveys to the Lender, for its benefit as security for the Obligations (as such term is defined in
the Security Agreement), a security interest, pledge, assignruent and mortgage in ail of the
Debtor's right, title and interest in the following (thz “Trademark Collatzral™):

(a) All now existing or hereafter created or acquired, trademarks, service
marks, unregistered tradexnarks and service marks, logos, indicia, tradenames, tradestyles, other
pusiness identifiers and rights and works protectible by trademark whether now owned or
hereafter owned (the “Trademarks™), and, except to the extent prohibited by the terms thereof or
by law, all agreements in respect of Trademarks owned by third parties, including, without
limitation, the Trademarks specifically described on Schedule [ attached hercto, as the same may
be amended or replaced from time to tirne;

(b)  All now existing and hereafter arising registrations and applications for

registration relatin g' to any of the foregoing, all rencwals and extensions thereof throughout the
world, and all rights to make such applications and to rencw and extend the same:;

la-2405%7 1
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{c)  All now existing and hereafter arising right (but not the obligation} to
register claims under any state. federal or foreign trademark law or regulation;

(d)  All now existing and hereafter arising rights, claims and interests under
licensing or other contracts pertaining to any of the foregoing,

{e)  All now existing and herezfter arising specifications as to and quality
control manuals used in connection with the operations conducted under the name of or in
connection with the foregoing,

(f)  All now existing and hereafter arising goodwill symbolized by or
associated with any of the foregoing;

(g) Ali now existing and hereafter arising right (but not the obligation) to sue
or bring opposition or cancellation proceedings in the name of the Lender for past, present and
future infringements of any of the foregoing,; and

(h)  All products and proceeds of any of the foregoing.

Netwithstanding anything herein to the contrary, in no event shall the Collateral
include, and the Company shall not be deemed to have granted a security interest in, any of the
Company’s rights or interests in any license, contract or agreement to which the Company is a
party or any of its rights or interests thereunder to the extent, but only to the extent, that such a
grant would, under the terms ¢f such license, contract or agreement or otherwise, result in a
breach of the terms of, or constitute a default under such license, contract or agreement (other
than to the extent that any such term would be rendered ineffective pursuant 10 Section 9-318(4)
of the Uniform Commercial Code of any relevant jurisdiction or any cother applicable law
(including the Bankruptcy Code) or principles of equity; provided, that imumediately upon the
ineffectiveness, waiver, lapse or terniination of any such provision, the Collaterzl shall include,
and the Company shall be deemed to have granted a security interest in, all such rights and
interests as if such provision had never been in effect.

2. Representation and Warranty and Covenant. The Debtor hereby:

{a) Represents and warrants that Schedule ] attached hereto sets forth an
accurate and complete list of all trademarks owned by the Debtor which are registered with the
Unated States Patent and Trademark Office or any equivalent foreign agency; and

(b}  Agrees promptly to notafy the Lender in writing of any additional
Trademarks of which the Debtor becomes the regisiered owner, and to deliver to the Lender an
amended Schedule ] reflecting such additional Tradernarks. The Lender is hereby authorized to
cause such amended Schedule 1 to be filed and recorded in an amendment of this Trademark
Security Agreement.
3. No Present Assignment. Neither the Note, the Security Agreement, this
Trademark Security Agreement, nior any other documeni, instriument or agreement creates or is
intended to crzate a present assignment of the Trademark Coliateral. Subject to the rights of the

2
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- L.ender under the Security Agreement and this Trademark Security Agreement, it is the intention
of the parties hereto that the Debtor continue to own the Trademark Collateral and that upon the
indefeasible payment and performance in full of the Obligations (as such term: is defined in the
Security Agreement), the rights of the Lender under the Security Agreement and this Trademark
Security Agreement 1n and to the Trademark Collateral shall be released and terminated.

4. Relationship to Security Agreement. The Trademark Collateral shall constitute
Coliateral for all purposes of the Security Agreement and the Note and the Lender shall have all
rights, powers and remedies with respect to the Trademark Collateral to the same extent as it has
with respect to other Collateral. Reference is hereby made to the Security Agreement, the terms
and conditions of which are incorporated herein by this reference.

5. Miscellanecus.

(a) All covenants and other agreemenis contained in this Tradsmark
Security Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of
their respective successors and assigns.

(b) Any provision of this Trademark Security Agreement that is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such probibition or unenforceability without invalidating the remaining provisions hereof, and
any such probibition or unenforceability in any jurisdiction shall (to the full extent permitted by
law) not invalidate or render unenforceable such provision in any other jurisdiction.

() Each covenant contained herein shall be construed (absent express
provision ta the contrary) as being independent of each other covenant contained herein, so that
compliance with any one covenant shall not (absent such an express contrary provision) be
deemed to excuse compliance with any other covenant. Where any provision herein refers to
action to be taken by any person, or which such person is prohibited from taking, such provision
shall be applicable whether such action is taken directly or indirectly by such person.

(d) This Trademark Security Agreement may be execuied in any number
of counterparts, each of which shall be an original but all of which together shall constitute one
instrument. Each counterpart may consist of a number of copies hereof, each signed by less than
all, but together signed by all, of the parties hereto.

IN WITNESS WHEREQOF, the parties hereto have caused this Trademark
Security Agreement to be executed on and as of the day and year first above written.

ROCKSHOX, INC., as Debtor

By:
Name: a7
Title: CFeo

i
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L BANK OF CHICAGO, a
ation

Wl

Name: ___Q_m‘ K Cieye
Tlt.lc Isl‘ Y ‘Z s V " e:i»lcf@vd
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STATE OF CALIFORNIA 3
) &S
COUNTY OF \é@[;ﬁ/ ( %@Sé&/

On . . 1998, before me, the undersigned notary public in and for said County and State.

persenally appeared , personally known o me

“or oroved 1o me on the basis of satisfaciory evidenze) to be the per-;onprf whose name,,@are.
sukacribed to the within instrument and acknowledged 1o me tha shethay executed the same in

@{ht"ﬁ'thmil autherized capacityfiesTand thai, byduidder/thelr signaturefeon the instrument, the

personieros the entity (At upon behald of whighfthe perso acted executzd the instrument.
WITIRESS my hand and officral seal. .

Py
bl " T / R c - v 1 E) 3 -
2 o L. NITTLER é N’l. OTAIMISSION SXPires on@éﬁ /2 1200 /
~ f;‘_cx. 2\ COMM.1121991 | &
6. SRR NOTARY PUBLIC - CALIFORNA\ .5
4 \\ﬂeg. Y/~ SANTACLARAGOUNTY
G g OPTIONAL B ‘

Theugh the dats below is not required by law, it may prove «aluable 10 percons relving on the document
and could preven: traudulens reattachiment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOGCUMENT
‘?LiND[VIDUAL ]
77 CORPORATE OFFICER _é@é(.,(/u/&/ ﬁ o\t VI’UJ’U[L
Title{s) Title or Tvpe of Jocument

3 PARTMER(Y)

__Limited  _ Goneral Signer(s) Other Than Named Above
T ATTORNEY-IN-FACT Date of Document 8%
3 TRUSTEE(S) Number of Pages;
3 GUARDIAN/CONSERVATOR SIGNER IS REPRESENTING:
™ OTHER:
7

ia-240897
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IRREVOCABLE POWER OF ATTORNEY

ROCKSHOX, INC.. a Delaware corporation, located at 401 Charcot Avenue, San
Jose, California 95131 (“Debtor™) hereby grants to THE FIRST NATIONAL BANK OF
CHICAGO, a national banking association, ("Lender™), an exclusive Irrevocable Power
of Attomey to (i) transfer patents ard applications and registrations therefor ovmed by
Debtor from time 10 time, (1f) transfer trademarks and applications and registations
therefor owned by Debtor from time to time, (iii) renew, extend, and protect the
foregoing, and (iv) register and record any such uansfer, renewal, extension and
protection, all in accordance with (A) that certain Bridge Loan Noze dated as of
Sepienber 28. 1998 (as amended, extended and repluced from titne 1o time, the “Note")
by Debtor in favor of Lender and (B) related documents.

1. The Power of Antomney granted hereunder shall be effective as of the date
hereof and shall last for as long as any now existing or hereafier arising Obligations (as
such term is defined in that centain Secuzity Agreement dated as of September 28, 1998
by and berween the Debtor and the Lender) of Debtor remain outstanding,

2. The Power of Attomney granted herein shull be irzevocable throughout the
duration of {ts life specified in Paragraph ] above and is coupled with an Interest; it is
created for the benaflt of the attorney in fact, Lender. rather than for Debtor.

3. This Power of Atwrney s credted simultaneously with the iinpositivn of other
obligatians upon Debior In favor of Lender under the Note

4. The Power of Attorney granted herein is created to secure the performunce of
the Obligations of Debtor to Lender and shall be exercisable by Lender only after the
maturity of the Note, whether s the Scheduled Maturity Date (as such term. is defined in

the Note) or otherwise.

IN WITNESS WHEREOQF, Debtor has caused this Irrevocuble Power of Attorney
1o he éxecuted by its officer thereunto duly suthorized, as of September 28, 1998,

ROCKSHOX, INC.,

a Delaware corpmation

ia 240489

15;51? 316 733 6821 TRADEMARK F-827

SEP-26-1998
REEL: 1811 FRAME: 0748



SEP-—

2E—-9%8 A1 :24 PHM PATTEH
el ke BB LBILS FR OMORRISON &

-

STATE OF CALIFORNIA

COUNTY oxw@n@dﬂuﬂ,

On

State, personally appeared

316 733 6821 P.28
FOERSTER 213 @92 5454 TO 37BTRISIVHOONLT P, 302

Ntte 2

%ZL, 1998, beforg me, the undugigned notary public in and for said County and
) . ( ;\ZQM' P , petsonally

knowu 1o me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

name(’xﬂ
excouted the same in

are subicribed to the within insaument and acknowledged 1o me tha@shz/thcy
her/their authorized capacity[ies) and that, b)@bor/their signaturelsy”

on the instrument, the person(syor the entity(ised upen behalf of which the personyf acted
executed the instrutient,

WITNESS my hand and official seal.
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Though the data baloswy Is not required by law, it may prove valuable Lo persons relying on the
document and could prevent fraudulent reattachment of this form.
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