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ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

THIS ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES
s made effective as of the 28th duy of July. 1997 by and among ALDAN INDUSTRIES, INC.
("Assignor') and SUMMIT BANK ("Assignee™

BACKGROUND

Pursuant to that certiin Amended and Restated Loan and Sccurity Agreement of even date
herewith by and between Assignee and Assiznor (such Amended and Restated Loan and Sceurity
Agreenent. as heretofore or hereafier amended, modificd or restated, bemyg referred (o herein as the
"Loan Agreement”). Assignor agreed (o assign to Assignee. and to grant to Assignee a Securiy
mterest in. all of Assignor’s assets wcluding, without limitanon, its patents, patent rights, patent
apphications. servicemarks, trademmarks. service tradamark applications. service tradenames, goodwill,
copyrights amd heenses

NOW THEREFORE, in consideraton of the premises set forth herein and for other good and
valuable consideration, the receipt and sutticiency ot which are hereby acknowledged. Assignor,
tending to be degally bound, prees as tollows:

1. Incorporation of Loan Agreement. The Loan Agreement and the terms and provisions
thereot are hereby incorporated herein in their entirety by this reference thereto. Al capitalized
wermy tot etherwise detined herean shall have the meanings set torth in the Loan Agrecment

2. Collateral Assignment. o secure the complete and nmely payment and sanstaction of
all Bank Indebtedness. Assignor hereby fully assipns. tramefers and cenvevs o Assignee, free and
clear of all hens, clams aad encumbrances of any kind, other than m favor of Assignec, all ot
Assignor’s nighty title and mgerestnaxd o alb of the following whether now owned or exisung and
tiled or hereatter acquired or ansing and filed.

iy patents and putent apphications, meluding . without lumitation, the inventions and
improvements desenbed and clamed theremn. and those patents listed on Exhibit "A", anached
hereto and made @ part hereof and (@) the ressues, divisions, contimeations | renewals, exiensions
and connnuatons -in-part thereot, (b) all income. royaltes, damages and pavroents now and hereafter
due and/or payable wider and with respect thereto, nxluding, without himtation, damages and
payments tor past or future intringements thereof, (©) the right to sue for past, present and future
mfrmgements thercat, and () all rnghts corresponding thereto throughout the world (all ot the
foregoing pateits and applicabons, together with the iems described i clauses (a)-(d), are somehmies
heremnatter mdividually and/or collectively referred to as the "Patents™):

() servicemarks, tadema ks seovicemank and trademark registranons, tradenames and
rrademark apphcations, ncluding. without limitation. the servicemarks, trademarks and applications
Iisted on Exhibit "B". auached hereto and made a part hereof, and (a} all renewals thereot, (b) all
income, royalles. dwmages i pavinems now axd hereatter due and/or payvable with respect thereto,
meluding withour Junttion, damages and paymients for past or future mffingements thereot, (€ the
ripht 1o sue for past, present and furare mtningements thereot, and )y all rights corresponding
thereto throuchout the world il of e forepoing sernvicemarks, badenunbs, serviceniark and
rrademark registrations, servioemisk and radensines and appheations jovcther with the dtems
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deseribed i clauses (@)-(d), are someties heremaiter individuadly and/or collecuvely referred o as
the "T'rademarks™y.

(1) copynehts, copynght registrations,  copyright appheations and all computer
programs, operaung systems. applicanon systems, hardware or sotfiware of wny nature whatsoever
owned by Assignor. whether operational. under development or inactive, includimg all object codes,
source codes, modules, echnical manuals, vser manuals, operaung instructions and procedures, in-
put and out-put formats, prograc hsimes, narrabive deseriptions. program flow charts, file lavouts,
report layouts, screen layouts and other documentation theretor (including internal  notes,
memoranda, status evaduations . markenng ntormaton and wrte-ups), and all improvenents,
moditications. erthancements, new releases and revisions thereof, whether in machine-readable tform,
programming language or any other lunguage or symbols, and whether stored, encoded, recorded
or wrnitten on disk, tape, fillm memory device, paper or other media of cny nature; together with all
tingtble niedia upon which anv ! the toregoing are recorded or encoded, including, withowt
Fauitation, all chips, disks, tapes, bl and paper. ncluding, without Titaton, the copyrights,
copynights registrations and copyrights applications histed on Exhibit "C" attached hereto and made
a part hereot, and (@) alt repewals therent, (b) all income, royalues, damages and payments now and
bereafter due andor payable withe respect thereto, icluding, without Inniration, damages and
payments tor past or funre infningements thereot, aiwd (©) the right to sue for past, present and tuture
minngements thereot (ol of the toregoing trems are sometimes referred o herem collectively as the
"Copyrights'); und

(iv)  Tliceose agreenients wath any other party, whether Asstgnor 18 a hcensor or licensee
under any such license agreement, including, without Iimitation, the licenses listed on Exhibit "D"
attached hereto and made a part hereot, and the right 10 prepare for sale, sell and advertise for sale
atl mventory now or hereafter owned by Assignor and now or hercafter covered by such licenses (all
of the foregomng Is hereinatter reterred to collectively as the "Licenses™); and

(v) the goodwill of Assignor’s business connected with and symbolized by the
Tradenuarks

3. Restrictions on Future Agreements. Assignor agrees that unul all Bank Indebredness
shall have been satisfied in full and the Loan Agrecment shall have been tenminated. Assignor will
not, without Assignee’s prior writen consent, enter inlo any agreement (including, withour
limitation. any beense or royalty agreement) which s inconsistent with Assignor’s obligations under
s Assignment or which is protbited umder the terms of the Loan Agrevment, and Assignor further
agrees that it will not take any achion, or perimt any action 1 be taken by others, subject to its
conrol, including licensees, or fad o take any action, which would affect the validity or enforcement
of the rights of Assignee under this Assiznment.

4. New Patents, Trademarks, Copyrights and Licenses.  Assipnor represents and warrants
that e Patents. Trademarks, Copyrights and Licenses listed on Exhibits "A", "B”, "C" and "D",
respectively . constitute all of the patenis, trademarks, copyrights, applicatons and licenses now
owned by Assignor. 1. before sl Bank Indebtedness shall have been satisfied in full and the Loan
Agreement shall have been teimunated. Assignor shall (1) obtain rights to any new patentable
imventions, trademarks, rademisk registranons, tradenames, copyrights or heenses, or (i) become
entitled to the benefit of any patent or rademark applicaton, trademark, trademark registration,
copyright or license renewal, or patent Lor any reissue. division. continuation. renewal, extension,
or continuztion-n-part of any Paent or any mprovement on any Patent, the provisions of Section
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£aibove shall automatically apply thereto and Assignor shall give o Assignee prompt written notice
thereof.  Assignor hereby authorizes Assignee o madity this Assigmment by amending Exhibit "A",
"B, "C" and/or "D, as applicable, 1o include any future patents, patent apphcations, trademarks,
trademark registrations, trademark applications, tradenames, copyrights and licenses which are
Patents, Trademarks, Copyrignts or Licenses, as applicable . under Section 2 above or under this
Section 4.

5. Royalties; Term.  Asupnor hereby agrees that the use by As.ignee of all Patents,
‘Trademarks, Copyrights and 1f.icenses as described heremn shall be worldwide and without any
labiliy for yoyuloes or other related charges from Assignice 1o Assignor. The term ol the
assignment granted herein shall extend until the earlier ot (1) the expiranon ot cach of the respective
Patents, Trademarks, Copyright. and Licenses assigned hereunder, or () the date on which all Bank
Indebtedness has been pimd 1n tull and the Loan Agreement is terminated.

6. Assignee’s Right to Inspect. Assiguee shall have the right, at any time and from time
o hime, 10 MmSpect ASSIZnor’s premises and to examine Assignor’s books, records and operations,
including, without hmitation, Assgnoc’s quality control processes. After the occurrence of an Event
of Detault, Assignor agrees that Assignee. or a conservator appointed by Assignee, shall have the
vight 1o establish such addiional ieasonable product quahity controls as Assignee, or said conservator,
s sole judgment, may deem necessary 10 assure naintenance of the quality of products sold by
Assignor under the Trademarks.  Assignor agrees (13 not 10 sell or assign its imrerest in, or grant any

heense under, twe Patents. Trademarks, Copyrights or Licenses, without the prior written consent
of Assignee; (i) 1o mainin the gquahey of any and all products in connection with which the
Trademarks and/or the Copyrghts are used, consastent with gquality of saunl products as of the date
hereof; (1 not  materially adversely change the quality of said products without Assignee’s
eapress writen consent, and (1vh 1o provide Assignee, upon request, with a certificate of an officer
of Assignor certifying Assignos s compliance with the foregoing

7. Reassignment. This Assignment 1 made tor collateral purposes only. Upon payment
in full of all Bank Indebtedness wnd termimation of the Loan Agreement. Assignee shall exccute and
deliver to Assignor all deeds, ussignments and other imstruments as may be necessary or proper 1o
re-vest in Assignor full e wohe Patents, Trademarks, Copyrights and Licenses, subject o any
disposition thereot which may have been made by Assignee pursuant hereto or pursuant to the Loan
Agreement.

8. Duties of Assignor. Assignor shall have the duty (1) 0 prosecute thhgently any patent,
trademark and copyright apphication pending as of the date hereof or thereafter until all Bank
Indebtedness shall have been paid in tull and the loan Agreement 1s terminated, (1) 1o make
application on unpatented but parentable mventions and on rademarks and copyrights, as appropriate.,
and (i) to preserve and mainlam all rights in paweit applications and patents of the Patents, in
trademark applications, trademarks and trademark registranons of the Frademarks and in copyright
applications and copyrights of the Copyrights.  Any expenses incurred o connection with such
appheations shall be borne by Assignar.  Assignor shall not abanden anv right to file a patent,
trademark or copyrnight apphcstion. or any pending pateni. trademark or copynight apphicaton, or
any Parent, Trademark or Copvright. withour the consent of Assignee, which consent shatl not be
unreasonably withheld

9. Assignee’s Right to Sue. Afer the ocvarrence of an Event of Default, Assignee shall
have the right, but shall In no wiy be obligated. (0 bring suit ip s own name o enforce the

FILU- 18976 H/ZRMIBAE SIS 105433 W8I0

TICANT2T NMARK
REFTT 163 70 RATEMARK
REEL: 1744 FRAME: 0683



ficenses, Parents, Copyrights andfos Trademuks, and any heenses thereunder, and, (f Assignee shall
commence any such sut, Assignor shall, at the request ot Assignee, do any and all lawful acts and
execute any and all proper documents required by Assignee 1 aid of such enforcement and Assignor
shall promptly, vpon demand, reimburse and irdemnify Assignee for all costs and expenses incurred
Hy Assignee in the exercise of its rights under this Section 9

10, Waivers. No course of dealing between Assignor and Assignee. nor any failure to
exercise, nor any delay moexerceg, on the part of Assignee, any right, power or privilege
hereunder or under the Loan Agreement shall operate as i warver thereot, nor shall any single or
partial exercise of any nght, power or privilege herennder or thereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege

11, Severability. The provisions of 1his Assigmnent are severable, and of any clause or
provision shall be imvahd and unenforceable i whole or an part i any jurisdiction, then such
mvahdity or unenforceabihty shall atfect only such clause or provision, or part thereot, in such
jurisdiction, and shall not in any marmer affect such clause or provision n any other jurisdiction, or
any other ¢lause or proviston of thes Assignment many Junsdicnon

12.  Madification. ‘I Assignment cannot be altered, amended or modified in any way,
except as speeifically provided in Section 4 hereof or by a writing signed by the parties hereto.

13.  Cumulative_Remedies; Power of Attorney; Effect on_Loan Agreement. All of
Assignee’s rights and remedies with respect to the Patents, Trademarks, Copyrights and Licenses,
whether established hereby or by the Loan Agrecment, ur by any other agreements or by law shall
be cumulative and may be exverased singularly or concurrently.  Assignor hereby authorizes
Assignee, following the occurrence of any Event of Default, 1o make, consiitute and appoint any
officer or agent of Assignee as Assignee may select, moabs sole diseretion, as Assignor’s true and
lawful attorney-in-fact. with pewer to () endorse Assignor’s name on all appheations, documents,
papers and mstruments necessary or reasonably desirable for the use by Assipnce or als successors
o assigns of the Patents, Trademarks . Copyrights and’or Licenses, or (s take any other actions with
respect to the Patents, Trademarks. Copyrights and/or Licenses as the Assignee reasonably deems
1 the best mterest ot the Assiiec, G vrant or issue any exclusive or non-exclusive license under

the Patents or Trademarks o aivone, or 0v) assign, pledge, convey or otherwise transter title i or
dispose of the Parents, Tradesarks, Copynghts andsor Licenses to anyone, including Assignee.
Assiznee may act under such power of attorney to ke the actions referenced in Section 4 hereot.
ignee hereby ranties all that such attorney shall lawhully do or cause o be dome by virtue hereof.
This power of attorney shall e arrevocable unul wl Bank Indebiedness shall have been paid in tull
and the Loan Agreement shall have been terminated.  Assignor acknowledees and agrees that this
Assignmeni is not intended o lumt or restnictain any way the rights and remedies o Assignee under
the Loan Agreement but rather is intended to facilitate the exercise of such rights and remedies given
it by the terms of this Assignment, ali rights and remedies allowed by Taw and the rights and
remedies of a secured party under the Uniform Conunerciad Code as enacked v any jurisdiction in
which the Patents. Trademarks Copyrights or Licenses may be locatedd

14. Binding Effect; Benefits  This Assigmment shall be binding upon the Assignor and its
successors and assigns, and shall iure to the benelit of Assignee, s nominees, successors and
assigns.
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15, Governing Law. This Assigmuent shall be governed by and construed m accordance with
the laws of the Commonwealth of Pennsylvania

IN WTITNESS WHEREOF, the partics hereto have duly exeeuted this Assignment the day and
year first above written,

ALDAN INDUSTRIES, INC.

s
Name/ rlllt, f?c,w ot s A Tt vﬁm—’?«

Altest: //’/)/2 c7

Name/Title: %" /’ff 1"” /< AN

(CORPORATE SEAL)

AGREED TO AND ACCEPTED BY:

SUMMIT BAN

By:

David W. Blood, Vice President

-5,
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ACKNOWLEDGM

N

COMMONWEALTH OF PENNSYLVANIA
T oss:

COUNTY OF PHILADELPHIA

On ths 28t day of July, 1997 betore me. a Notary Public, personally appeared

- L > .
Edwh b 7. b ATAY 0 who acknowledged  himself to be a duly  acting
ERESOEUT ot Aldan Industries, Inc., a Pennsylvama corporation, and that

he as such  7@2&5, 0787 being duly authorized to do so, executed the foregoing

Assignment  for  the purpeees therem contined by signing s name  as such

__»/{éz'/“ g7 on behall of the Assignor

(et 7/"////,-
Notary Public
My Commission prlres.

Celeste M Dogl mym
Phaasciping Prfadopha
My&nnxssulExorPsSﬂ(i&‘
Merpor, Pernsyivana Associakon of Notres
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA

. OSNT

COUNTY OF PHILADELPIA

On this 2&th day o July, 1997, before me, a Notary Public, personally appeared David W.
Blood, who acknowledged himeelf o be o Vice President of Sunumit Bank, and that he as such Vice
President. being duly authorized 1o do so, executed the foregoing Asstgnment tor the purposes

therein contained by sigmng s name as such Vice President on behait of the Assignee

R4 ?//1'/_;/{?}: .
Notary Public .
My Commission Expires:

v

Notany Seal
Sl n
) My Commession Expires Sept. 8. 1947
Mermber, Penrsyivana Assooabon of Notre
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EXHIBIT "A"
TO

ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

Patents

NONE
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EXHIBIT "B"
TO

ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

Country Abpplication No, Date Date Trademark

USA 1226707 UBFE1983 ORFE2003 SUNG 'N DRY

USA 1931601 3OCI995 310C2005 EI.ECTRO SHIELD

CAN 78/742 25101997 L ECTROSHIELDAND
DESIGN

GRB 2020318 I2MY 1995 12MY 2005 t1 ECTROSHIEL.DAND
DESIGN

USA 1954625 V6FE 1996 06FE2006 F1 ECTROSHIELD AND
DESIGN

USA 75/13508 15JU 1996 PUDDLE PADS

USA 1923720 030C1995 030C2005 BREATHE-TEX

USA 0695733 05AP 1960 05AP2000 ALDURA

CAN 039118 06DE199] 06DE2006 CHILD-BABY
FANCIFUL DESIGN

GER 1173661 ZOIATO0 29JA2000 BABY 1.OGO

LISA 1603828 76IE1990 26JE2000 BABY DESIGN

USA 1614930 25SE1990 255E2000 AMERICARE

USA 1790437 31AU1993 31AL2003 AMERICARE

CAN 781742 255U 1997 SHIELD DEVICE

GRB 2020319 I2MY 1995 12ZM Y2005 SHIELD DEVICE

USA 2019742 Z6NQ1996 26NO2006 LIGNTENING BOLT
ACROSS BADGE

USA 2052423 15AP19Y7? 15AP2007 AMERICARE
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EXHIBIT "C"
TO

ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

Copyrights

NONE

08059710 40
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EXHIBIT "D"
TO

ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

Licenses
NONE
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