|-(,-03

OMB No. 0651-0027 (exp. 5/31/2002)

102328052

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

01 -08-2003
Form PTO-1594 186 BEAE 11R2E IR RR! (W1 BRISE ALQR i nlil ;. DEPARTMENT OF COMMERCE
(TR TR oo or sommenes

1. Name of conveying party(ies): 2.  Name and address of receiving party(ies):

The Frost National Bank

1010 Lamar, Suite 700 Name:  Ultrak, Inc.

Houston, Texas 77002 Internal -

Address e
[ Individual(s) [(1 Association
[7 General Partnership [] Limited Partnership Street Address: 1301 Waters Ridge Drive i
[J Corporation-State City: Lewisville, State: Texas ZIP 75057
Other National Banking Association [ Individual(s) citizenship
[0 Association . . o N
Additional i i t ?
dditional name(s) of conveying party(ies) attached OYes [ENo [] General Partnership _

3. Nature of conveyance: [0 Limited Partnership B
[JAssignment CIMerger ©  Corporation-State of Delaware o
[JSecurity Agreement [CJChange of Name [0 Other
Xl Other: Termination of Security Interest [0 Association

If assignee is not domiciled in the United States, a domestic
representative designation is attached:
(Designations must be a separate document from assignment)
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A. Trademark Application No.(s) B. Trademark Registration No.(s)
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TRADEMARK APPLICATION NUMBERS

76/041,632 76/053,976 76/054,132 76/054,042
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TERMINATION OF SECURITY INTEREST
U.S. AND FOREIGN TRADEMARKS

For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, THE FROST NATIONAL BANK, a national banking association,
d/b/a Frost Capital Group hereby acknowledges the termination and release of its security
interest in and to all right, title and interest of ULTRAK, INC. in those trademarks and
trademark applications set forth on Exhibit A attached hereto.

Effective as of December 20, 2002.

FROST CAPITAL GROUP, a D/B/A of
THE FROST NATIONAL BANK,

a national bankmg asso atlon(

Name ‘ 7Z- C / 4 /
Title: ﬁ[eé /(/ T

STATE OF TEXﬁ;
COUNTY OF HUI 15

, }) xecuted before me the |,)\‘5ders nei notary public on December)?ﬁ, 2002, by
A ,

of FROST CAPITAL
GROUP, a D/B/A of "I(]';IE FROST NATI f\!AL BANK a national banking association.

cwa Gl

Notary Public — State of Texas

[SEALJ PN
5 P "of,e LAURA CORDERD .

,, % Notary Pubiic
/J b STATE OF Thxas

4 ‘,r‘e*“" My Comm. Exp 12. 17 200

imiml

T P I IS T MY ST 1,

FAHOWUWBOSNCREEKWD\COMMON\DOCS\PETE\PETE02#1224149 v1 - TERMINATION OF
SECURITY INTERESTS - ULTRAK - FROST.doc
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TRADEMARK APPLICATION NUMBERS AND REGISTRATION NUMBERS
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TRADEMARK COLLATERAL SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL SECURITY AGREEMENT 1s made as of
Apnl Ji 2002 by and between ULTRAK, INC., a Delaware corporation (the “Grantor™)
having a mailing address at 1301 Waters Ridge Drnive, Lewisville, Texas 75057, and THE FROST
NATIONAL BANK, a national banking association, doing business as FROST CAPITAL
GROUP and formerly known as CREEKWOOD CAPITAL, having a mailing address at 1010
Lamar, Suite 700, Houston, Texas 77002 or at such other place as the Lender shall designate in
writing to the Grantor (*“Lender”).

BACKGROUND

Lender has entered into that certain Loan Agreement with Grantor and Ultrak Operating,
L.P., a Texas limited partnership, ABM Data Systems, Inc., a Texas corporation, Ultrak Ohio,
Inc., an Ohio corporation, Monitor Dynamics, Inc., a California corporation, Ultrak GP, Inc,, a
Delaware corporation, and Ultrak LP, Inc., a Delaware corporation (individually and collectively,
the “Borrower”), dated as of the date hereof (as amended from time to time, the “Agreement”),
which provides for certain credit accommodations from Lender to Borrower. In order to mduace
Lender to provide the credit accommodations set forth in the Agreement, Grantor agreed to
execute and deliver to Lender, this Trademark Collateral Secunty Agreement (“Securnty
Agreement”). This Security Agreement, covering Trademarks (as heremnafter defined), 1s being
executed in connection with the Agreement under which Lender 1s granted a lien on and sccunty
interest in the Trademarks, whereby Lender shall have the right to foreclose simultaneously,
subject to grace periods set forth therein, on the Trademarks in the event of the occurrence and
continuance of an Event of Default under the Agreement.

NOW, THEREFORE, in consideration of the premises, Grantor and Lender hereby agree
as follows:

I. Defined Terms. Unless otherwise defined herein, terms defined in the Agreement
shall have their defined meanings when used herein and the following terms shall have the
following meanings, unless the context otherwise requires:

“Code” shall mean the Texas Business and Commerce Code, as the same may
from time to time be in effect in the State of Texas.

“Collateral” shall have the meaning assigned to it in Section 2 6f this Security
Agreement.

“Licenses” shall mean the trademark license agreements of Grantor designated on
Schedule | hereto, as any of the same may from time to time be amended or supplemented.

“Proceeds” shall have the meaning assigned to it under Section 9-306 of the Code,
and in any event, shall include, but not be limited to, (1) any and all proceeds of any insurance,
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indemnity, warranty or guarantee payable to Grantor from time to time with respect to any of the
Collateral, (11) any and all payments (in any form whatsoever) made or due and payable to
Grantor from time to time In connection with any requisition, confiscation, condemnation,
seizure or forfetture of all or any part of the Collateral by any governmental body, authority,
bureau or agency (or any person acting under color of governmental authornity), and (iii) any and
all other amounts from time to ttme pard or payable under or in connection with any of the
Collateral.

“Security Agreement” shall mean this Trademark Collateral Secunity Agreement,
as the same may from time to time be amended or supplemented.

“Trademarks™ shall mean the U.S. registered trademarks and pending applications
referenced to in the attached Schedule A, and those trademarks which are hereafter adopted or
acquired by Grantor, and all nght, title and interest therein and thereto, and all registrations,
applications, and recordings thereof, including, without limitation, applications, registrations and
recordings in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof, all whether now owned or hereafter acquired by Grantor.

2. Grant of Security Interest. As collateral secunty for the prompt payment of the
Obligations (as defined mn the Agreement), Grantor hereby grants and conveys to Lender a
secunty interest (the “Security Interest”) in and to the following property: (a) the entire right,
title and interest of Grantor in and to the Trademarks, including the registrations and applications
appurtenant thereto, listed in Schedule A hereto {as the same may be amended pursuant hereto
from time to time), and in and to any and all trademarks, and registrations and applications
appurtenant thereto, hereafter acquired or filed by Grantor, including without limitation all
renewals thereof, all proceeds of mfringement suits, the rights to sue for past, present and future
infingements and all rights corresponding thereto in the United States and all reissues, divisions,
continuations, renewals, extensions and continuations-in-part thereof and the goodwill of the
business to which each of the Trademarks relates and (b) all of Grantor’s right, title and interest
in, to and under the following:

(1) all Licenses;

(1) all accounts, contract rights and general intangibles ansing under or
relating to each and every License (including, without limitation, (A) all moneys due and to
become due under any License, (B) any damages arising out of or for breach or default in respect
of any such License, (C) all other amounts from time to time paid or payable under or in
connection with any such License, and (D) the right of Grantor to terminate any $uch License or
to perform and to exercise all remedies thereunder); and

(1) to the extent not otherwise included, all Proceeds and products of any or
all of the foregoing. All of the property referred to in this paragraph 2 is hereinafier collectively
called the “Collateral.”

S
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3 Representations and Warranties. Grantor covenants and warrants that as of the

date of this Secunty Agreement:

(a) The Trademarks are subsisting and have not been adjudged invalid or
unenforceable;

(b) Grantor 1s the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to each of the Trademarks, free and clear of any liens, charges and
encumbrances, (including without limitation pledges, assignments, licenses, registered user
agreements and covenants by Grantor not to sue third persons expressly relating to such
Trademarks), except for the Licenses referred to in Schedule 1 attached hereto, 1f any;,

(c) Grantor has the corporate power and authority to enter into this Security
Agreement and perform its terms;

(d) To the extent necessary to prevent the abandonment, nvalidation,
unenforceability, avoidance or substantial diminution of value, Grantor has used, and will
continue to use for the duration of this Security Agreement, proper statutory notice, where
approprate, in connection with its use of the Trademarks; and

(e) To the extent necessary to prevent the abandonment, invalidation,
unenforceability, avoidance or substantial dimmution of value, Grantor has used, and will
continue to use for the duration of this Secunty Agreement, consistent standards of quality m its
manufacture of products sold under the Trademarks.

4. Covenants. Grantor covenants and agrees with Lender that from and after the date
of this Secunty Agreement and until the Obligations are fully satisfied:

(a) Maintenance of Trademarks. Grantor will not do any act, or omut to do
any act, that causes the Trademarks or any regtstration or application appurtenant thereto, to
become abandoned, invalidated, unenforceable, avoided, avoidable, or otherwise substantially
diminish in value. Grantor shall take reasonable action at its expense to halt the infingement of
the Trademarks and shall properly exercise 1ts duty to control the nature and quality of the goods
offered by any licensees in connection with the Licenses set forth 1n Schedule 1 to the extent
necessary to prevent the abandonment, invalidation, unenforceability or avoidance of such

licenses.

(b) Indemnification. Grantor assumes all responsibility and liability arnsing
from its use of the Trademarks, and Grantor hereby indemntfies and holds Lender harmless from
and against any claim, suit, loss, damage or expense (including reasonable attorneys’ fees) arising
out of Grantor’s operations of its business from the use of the Trademarks except a claim, suit,
loss, damage or expense from Lender’s gross negligence or willful misconduct. In any suit,
proceeding or action brought by Lender under any License for any sum owing thereunder, or to
enforce any provistons of such License, Grantor will indemnify and keep Lender harmless from
and against all expense, loss or damage suffered by reason of any defense, set off, counterclaim,
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recoupment or reduction or liability whatsoever of the obligee thereunder arising out of a breach
of Grantor of any obligation thereunder or arising out of any other agreement, indebtedness or
liabihity at any time owing to or in favor of such obligee or its successors from Grantor, and all
such obligations of Grantor shall be and remain enforceable against and only against Grantor and
shall not be enforceable against Lender unless attnbutable to the Lender’s gross negligence or
willful misconduct.

(c) Limitation of Liens on Collateral. Grantor will not create, permit or sutfer
1o exist any lien, security interest, encumbrance, claim or right, in or to the Collateral, and to any
of Grantor’s rights under the Licenses and to the Proceeds thereof, other than Permitted Liens.

(d) Limitatnons on Modifications of Licenses. To the extent necessary to
prevent the abandonment, invalidation, unenforceability or avoidance of any License, Grantor
will not (i) amend, modify, terminate (other than 1n accordance with its terms) or waive any
provision of any License in any manner, (i) fail to exercise promptly and diligently each and
every material right which it may have under each License (other than any right of termination).

(e) Limitation on Further Uses of Trademarks. Grantor will not assign, se¢ll,
mortgage, lease, transfer, pledge, hypothecate, grant a secunity interest in or lien upon, encumber,
grant an exclusive license, or otherwise dispose of any of the Collateral, without wntten consent

of Lender.

5. Lender’s Appointment as Attomey-mn-Fact.

(a) Grantor hereby 1rrevocably constitutes and appoints Lender and any officer
or Lender thereof, with full power of substitution, as its true and lawful attorney-in-fact with full
nurevocable power and authonty in the place and stead of Grantor and in the name of Grantor or
in 1ts own name, from time to time in Lender’s discretion, for the purposes of carrying out the
terms of this Secunity Agreement, upon the occurrence and during the continuation of an Event of
Default, to take any and all appropniate action and to execute any and all documents and
‘nstruments which may be necessary or desirable to accomplish the purposes of this Security
Agreement and, without limiting the generality of the foregoing, hereby gives Lender the power
and nght, on behalf of Grantor, to do the following:

(1) Upon the occurrence and during the continuance of an Event of
Default, to ask, demand, collect, receive and give acquittances and receipts for any and all
moneys due and to become due under any License and, 1n the name of Grantor or its own name
or otherwise, to take possession of and endorse and collect any checks, drafts, notes, acceptances
or other instruments for the payment of moneys due under any License and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise deemed appropriate
by Lender for the purpose of collecting any and all such moneys due under any License whenever
payable;
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(i1) Upon the occurrence and during the continuance of an Event of
Default, to pay or discharge taxes, liens, secunty mterests or other encumbrances levied or placed
on or threatened against the Collateral,

(1)  Upon the occurrence and during the continuance of an Event of
Default, (A)to direct any party hable for any payment under any of the Licenses to make
payment of any and all moneys due and to become due thereunder directly to Lender or as Lender
shall direct; (B) to receive payment of and receipt for any and all moneys, claims and other
amounts due and to become due at any time in respect of or antsing out of any Collateral; (C) to
commence and prosecute any suits, actions or proceedings at law or in equity mn any court of
competent jurisdiction to collect the Collateral or any part thereof and to enforce any other nght
in respect of any Collateral; (D) to defend any suit, action or proceeding brought against Grantor
with respect to any Collateral; (E) to settle, compromise, or adjust any suit, action or proceeding
described above and, in connection therewith, to give such discharges or releases as Lender may
reasonably deem appropnate; and (F) generally to sell, transfer, pledge, make any agreement with
respect to or otherwise deal with any of the Collateral as fully and completely as though Lender
were the absolute owner thereof for all purposes, and to do, at Lender’s option all acts and things
which Lender reasonably deems necessary to protect, preserve or realize upon the Collateral and
Lender’s secunty interest therein, in order to effect the intent of this Security Agreement, all as
fully and effectively as Grantor maght do.

This power of attornev 1s a power coupled with an interest and shall be urevocable.
Notwithstanding the foregoing, Grantor further agrees to execute any additional documents
which Lender may require in order to confirm this power of attorney, or which Lender may deem
necessary to enforce any of its rights contained in this Secunty Agreement.

(b) The powers conferred on Lender hereunder are solely to protect its
mterests in the Collateral and shall not impose any duty upon it to exercise any such powers.
Lender shall be accountable only for amounts that 1t actually receives as a result of the exercise
of such powers and neither 1t nor any of its officers, directors, employees or Lenders shall be
responsible to Grantor for any act or failure to act, except for its own gro..: negligence or willful
misconduct.

(c) Grantor also authonizes Lender to execute, in connection with the sale
provided for in paragraph 8(b) of this Secunty Agreement, any endorsements, assignments or
other instruments of conveyance or transfer with respect to the Collateral.

6. Execution of Power of Attorney. Concurrently with the executidn and delivery
hereof, Grantor 1s executing and delivering to Lender, in the form of Schedule 2 hereto, ten (10)
ongmals of a Power of Attorney for the implementation of the assignment, sale or other disposal
of the Trademarks pursuant to paragraph 5 hereof.

7. Performance by Lender of Grantor’s Obligations. If Grantor fails to perform or
comply with any of its agreements contained herein and Lender, as provided for by the terms of
this Security Agreement, shall itself perform or comply, or otherwise cause performance or
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compliance, with such agreement, the reasonable expenses of Lender incurred in connection with
such performance or compliance shall be payable by Grantor to Lender on demand and shall
constitute Obligations secured hereby.

8. Remedies and Rights Generally.

(a) All payments received by Grantor under or in connection with any of the
Collateral shall be held by Grantor in trust for Lender, shall be segregated from other funds of
Grantor and shall forthwith upon receipt by Grantor, be turned over to Lender, in the same form
as received by Grantor (duly endorsed by Grantor to Lender, if required); and

(b) Any and all payments received by Lender (whether from Grantor or
otherwise) may, in the sole discretion of Lender, be held by Lender as collateral secunty for,
and/or then or at any time thereafter applied in whole or in part by Lender against all or any part
of the Obligations as provided in the Agreement. Any balance of such payments held by Lender
and remaining after payment in full of all the Obligations shall be paid over to Grantor or to
whomsoever may be lawfully entitled to receive the same.

(©) If any Event of Default shall occur and be continuing, Lender may exercise
in addition to all other nghts and remedies granted to 1t in this Secunty Agreement and n any
other instrument or agreement securing, evidencing or relating to the Obligations, all nghts and
remedies of a secured party under the Code, including, without Iimitation, sale of the Collateral.
Grantor shall remain hable for any deficiency if the proceeds of any sale or disposition of the
Collateral are insufficient to pay all amounts to which Lender 1s entitled. Grantor shall also be
liable for the reasonable fees of any attomeys employed by Lender to collect any such deftciency
and also as to any reasonable attorney’s fees incuired by Lender with respect to the collection of
any of the Obligations and the enforcement of any of Lender’s respective rights hereunder.

9. Termination. Upon payment in full of all Obligations and the termination of all
Commutments and Letters of Credit, the Security Interests shall terminate and all rights to the
Collateral shall revert to Grantor. "Jpon such termination of the Secunty Interests or release of
any Collateral, Lender will, at the expense of Grantor, execute and deliver to Grantor such
documents as Grantor shall reasonably request to evidence the termination of the Security
Interests or the release of such Collateral, as the case may be.

tO. Notices. Any notice to Lender shall be deemed to have been duly given when

given under the Agreement.
’

1. No Waiver. No course of dealing between Grantor and Lender, nor any failure to
exercise, nor any delay in exercising, on the part of Lender, any night, power or privilege
hereunder or under the Agreement shall operate as a waiver thereof; nor shall any single or
partial exercise of any right, power or privilege hereunder or thereunder preclude any other or
further exercise thereof or the exercise of any other nght, power or pnivilege.
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12. Cumulative Remedies. All of Lender’s nghts and remedies with respect to the
Collateral, whether established hereby or by the Agreement, or by any other agreements or by
law, shall be cumulative and may be exercised singularly or concurrently.

13. Severability. The provisions of this Secunity Agreement are severable, and if any
clause or provision shall be held invalid and unenforceable in whole or 1n part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part thereof,
in such junsdiction, and shall not in any manner affect such clause or provision in any other
junisdiction, or any other clause or provision of this Security Agreement in any junsdiction.

14 No Modification Except in Writing. This Secunity Agreement is subject to
modification only by a writing signed by the parties.

15. Successors and Assigns. The benefits and burdens of this Security Agreement
shall inure to the benefit of and be binding upon the respective successors and permitted assigns
of the parties 1n accordance with the Agreement.

16. Governing Law. The validity and interpretation of this Security Agreement and
the nghts and obligations of the parties shall be governed by the laws of the State of Texas.

[remainder of page intentionally left blank; signature page jollows]
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IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement as
of the day and year first above written.

ULTRAK, INC.

By: j/gvd %/’Z/
Chris T. Sharng
Senior Vice President and

Chief Financial Officer

WITNESS;

m\@o

¥f,

STATE OF TEXAS $
§ ss.:
COUNTY OF DALLAS §
Before me, the undersigned, on this day of April, 2002 personally appeared Chris T.

Sharng, to me known personally, and who being by me duly sworn, deposes and says that he is
the Senior Vice President and Chief Financial Officer of Ultrak, Inc., and that said instrument
was signed on behalf of said corporation by authority of its Board of Directors, and he
acknowledged said instrument to be the free act and deed of said corporation.

No Public v
JACKIE W. CORLEY ' My Commission Expires: 02// /3 / 0L
MY COMMISSION EXPIRES
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TRADEMARK COLLATERAL SECURITY AGREEMENT

SCHEDULE I
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SCHEDULE 2

SPECIAL POWER OF ATTORNEY

April EL 2002

STATE OF TEXAS §

SS.0

COUNTY OF DALLAS §

TanAmeenl. &

KNOW ALL MEN BY THESE PRESENTS, that ULTRAK, INC., a Delaware corporation, with
its principal office at 1301 Waters Ridge Dnive, Lewisville, Texas 75057 (“Grantor™) pursuant to a
Trademark Collateral Security Agreement, dated the date hereof (the “Security Agreement”), hereby
appoints and constitutes THE FROST NATIONAL BANK. a national banking association, doing
business as FROST CAPITAL GROUP and formerly known as CREEKWOOD CAPITAL,
having a mailing address at 1010 Lamar, Suite 700, Houston, Texas 77002, as Lender (heremafter called
the “Lender™), its true and lawful attorney, with full power of substitution, and with full power and
authority to perform the following acts on behalf of Grantor:

l.

In accordance with the Security Agreement, assigning, selling or otherwise disposing of
all right, title and nterest of Grantor 1 and to the Trademarks listed on Schedule A of
the Security Agreement, and including those Trademarks which are added to the same
subsequent hereto, and all registrations and recordings thereof, and all pending
apphications therefor, and for the purpose of the recording, registeriag and filing of] or
accomplishing any other formahty with respect to the foregoing, and to execute and
deliver any and all agreements, documents, instruments of assignment or other papers

necessary or advisable to eftect such purpose;

In accordance with the Secunty Agreement, to execute any and all documents,
statements, certificates or other papers necessary or advisable in order to obtain the
purposes described above as Lender may 1in its sole discretion determine.

This power of attorney is made pursuant to the Security Agreement, dated the date hereof,
between Grantor and Lender and may not be revoked until the payment in full of all Obhgations as

defined in such Security Agreement.

ULTRAK, INC.

2

By: g G/L/—_ZL/

Chns T. Shamng
Senior Vice President and
Chief Financial Officer
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STATE OF TEXAS

oy U

S5

COUNTY OF DALLAS  §

On this 'ﬂﬂi day of Apnl, 2002 before me personally came Chris T. Sharng, to me
known, who, being by me duly sworn, did depose and say that he is the Senior Vice President
and Chief Financial Officer of Ultrak, Inc., the corporation described 1n and which executed the
foregoing instrument; and that he signed his name thereto by order of the Board of Directors of

said corporatton.

Oyacheer W Cotde,

JACKEE W, CORLEY Notaz'y/ Public . v
MY COMMISSION EXPIRES My Commission Expires: /. / /5 /()QQ

Trademark Agreement 009257.114:182036
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TRADEMARK COLLATERAL SECURITY AGREEMENT

SCHEDULE A

LAS 1133462v]
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