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o patent & TMOfG/TM Mail RoptOt #5¢  =nts and Trademarks: Please record the attached original documents or copy thereof.

To t
1.

4

N R e AC LI N
Total Logistics Control, LLC.
[ ] Individual(s) [ 1 Association
[ ] General Partnership [ ]Limited
[ ] Corporation-State Partnership
[ X ] Other: - Limited Liability Company
Additional name(s) of conveying party(ies) attached?
[ ]Yes [ X]No

3. Nature of conveyance:
[ ] Assignment
[ X ] Security Agreement
[ ] Other

[ ]1Merger
[ ] Change of Name

Execution Date: November 2, 1998

2. Name and address of receiving party(ies):
Name:_Firstar Bank Milwaukee, N.A.
Internal Address:
Street Address: 777 East Wisconsin Avenue
City: Milwaukee State: WI  Zip: 53202
[ ]Individual(s) citizenship
[ ] Association
[ 1 General Partnership
[ ] Limited Partnership
[ ] Corporation-State — DE
[ X ] Other — National Banking Association
If assignee is not domiciled in the United States, a domestic
representative designation is attached: -[ ]J]Yes [ ]No

{Designations must be a separate document from
Assignment) Additional names(s) & address(es) attached?
[ 1Yes [X]No

4. Application numi)er(s) or registration number(s):
A. Trademark Application No.(s)

B. Trademark registration No.(s)

Internal Address:: Foley & Lardner

Street Address: 777 E. Wisconsin Avenue

City: Milwaukee State: WI Zip: 53202-5367

1,398,883
Additional numbers attached? [ ] Yes [X]No
5. Name and address of party to whom 6. Total number of applications
correspondence doncerning document and registrations involved:....................... [1]
should be mailed;
Name: Rachel S. Jozefacki 7. Total fee (37 CFR 3.41): ............... $ 40.00

[ X ] Enclosed
[ X ] Authorized to be charged to deposit account
any fee deficiencies.
8. Deposit account number: 06-1447

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

DO NOT USE THIS SPACE

9. Statement and signature.

of the original document.

Rachel S. Jozefacki

Name of Person Signing

12/18/1998 DHGUYEN 00000236 1398833
01 FCz481 40.00 0P

To the best of my'knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

: December 3, 1998
Date

Signature

Total Number of pages including cover sheet: [ 19 ]
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GENERAL INTANGIBLES MORTGAGE
AND SECURITY AGREEMENT

THIS GENERAL INTANGIBLES MORTGAGE AND SECURITY AGREEMENT (the
"Intangikles Mortgage") 1is entered into as of November 2, 1998 by
and betwszen TOTAL LOGISTIC CONTROL, LLC, a Delaware limited
liability company (the "Mortgagor"), and FIRSTAR BANK MILWAUKEE,
N.A. ("F_rstar" or the "Agent"), as Agent for itself and the
several Lenders from time to time parties to the Credit Agreement
(as hereinafter defined) (the Agent and such Lenders being sometimes
collectively referred to hereinafter as the "Mortgagees"). All
capitalized terms not otherwise defined herein are used as defined
in the Cr=dit Agreement.

RECITALS

WHEREAS, Mortgagor, the Agent, Mortgagees and others are
parties to that certain Credit Agreement of even date herewith (as
the same may be amended from time to time, the "Credit Agreement") ;
and

WHEREAS, it is a condition of the Credit Agreement that, in
order to further secure the Credit Party Obligations, the Mortgagor
and the Agent enter into this Intangibles Mortgage, pursuant to
which the Mortgagor grants to the Agent a lien, security interest
and mortgege in all of the Mortgagor's now existing and hereafter
created or acqguired patents, trademarks, trade names, service
marks, the entire goodwill of the business of the Mortgagor
connected with and symbolized by such trademarks, service marks,
trade names and all of the other general intangibles of the
Mortgagor.

NOW, THEREFORE, in order to further secure all present and
future Credit Party Obligations to Mortgagees, including the
payment and performance of all obligations of the Mortgagor
described nerein and of the Credit Parties described in the Credit
Agreement (collectively, the "Obligations"), and for other good and
valuable consideration, the sufficiency and receipt of which by the
Mortgagor 1is hereby acknowledged, the Mortgagor and the Agent
hereby agree as follows:

1. The Mortgagor hereby mortgages and pledges unto the Agent
(for the benefit of the Mortgagees) and creates a security interest
in, with full power of sale upon the occurrence and during the
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continuance of an Event of Default, all of the Mortgagor's right,
title and interest throughout the world in and to:

(a) The United States patents and applications for
patent of the Mortgagor described in Exhibit A hereto, and all
other United States and foreign patents and applications for
patent of the Mortgagor now existing or hereafter filed or
acquired by Mortgagor;

(b) The inventions disclosed and/or claimed in all of
the said United States and foreign patents and applications
for patent, and all other proprietary inventions now owned by
the Mortgagor or hereafter made, created or acquired by or
exclusively for the Mortgagor whether or not any of said
inventions are patentable;

(c) All other patents or like protection that have been
or may in the future be granted on any of the aforesaid
inventions and/or applications to the Mortgagor, or to any
assignor of the rights to any such invention to such
Mortgagor, whether in the United States or in any other
country or place anywhere in the world;

(d) The United States and State registered trademarks,
trade names and service marks and applications for
registrations of trademarks, trade names and service marks of
tlLe Mortgagor described in Exhibit B hereto, and all other
trademarks, service marks and trade names and applications to
register the same of the Mortgagor, whether registered or
unregistered and wherever registered, now existing or
hereafter arising, created or acquired by the Mortgagor,
whether in the United States or in any other country or place
anywhere in the world;

(e} All renewals, reissues, continuations, extensions or
the like of any patents, trademarks, services marks, trade
names and like protection, including without limitation, those
oktained or permissible under past, present and future laws
and statutes of the United States, any State or any other
country or place anywhere in the world;

(£) All rights of action on account of past, present,

and future unauthorized use of any of said inventions,
trademarks, service marks, or trade names and for infringement
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of said patents, trademarks, service marks or trade names and
like protection;

(g) The right to file and prosecute applications for
patents, and for registration of trademarks, service marks,
and trade names on any of said inventions, trademarks, service
marks, trade names, or for similar intellectual property in
tae United States or any other country or place anywhere in
tae world;

(h) The entire goodwill of the business of the Mortgagor
connected with and symbolized by the trademarks, service
marks, trade names and the other general intangibles of the
Mortgagor;

(1) All of the Mortgagor's customer lists, trade
secrets, corporate and other business records, license rights
(unless the license agreement conferring such rights would be
violated by the provisions of this Intangibles Mortgage),
advertising materials, operating manuals, formulae, methods,
processes, know-how, sales literature, drawings,
specifications, descriptions, inventions, name plates,
catalogs, supplier contracts, confidential information {(unless
disclosure to Mortgagees would violate an agreement with a
third party), consulting agreements, engineering contracts,
rights to use product names or labels, and all other assets
which uniquely reflect the goodwill of the business of the
Mortgagor to which said general intangibles relate; and

(j) All of the proceeds of any of the foregoing (the
intangible assets enumerated in subparagraphs (a) through (i)
being hereinafter collectively referred to as the "General
Intangibles") .

TO HAVE AND TO HOLD the same unto the Agent (for the benefit
of the Mortgagees), its successors and assigns, forever in
accordance with the terms and conditions set forth herein;
provided, however, that the mortgage, lien and security interest in
the General Intangibles granted the Agent hereunder are upon the
express condition that if the Credit Agreement is terminated
pursuant to its terms and noc Obligations, or commitments of the
Mortgagees which would give rise to any Obligations, shall be
outstanding (including without 1limitation the indebtedness
evidenced by the Credit Agreement) then this Intangibles Mortgage
and the mortgage, lien, and security interest hereby granted and
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made shall cease, terminate and be void, and the entire right and
interest in said General Intangibles created by this Intangibles
Mortgage shall be released (at the Mortgagor's expense), otherwise
this Intangibles Mortgage is to remain in full force and effect.

2. The Mortgagor agrees that, in addition to the rights and
remedies given to the Agent under that certain Security Agreement
of even date herewith, upon the occurrence and during the
continuance of any Event of Default, the Agent shall have the
rights and remedies of a secured party under the Uniform Commercial
Code, including the power to sell, assign and convey the General
Intangibles, in whole or in part, for cash or on credit, at public
sale or private sale and in whatever way the Agent shall, in its
reasonable discretion, deem appropriate. For such purposes and in
the event of the Mortgagor's default hereunder or the occurrence
and during the continuance of any Event of Default, the Mortgagor
hereby authorizes and empowers the Agent to make, constitute and
appoint any agent of the Agent as the Agent may select, in its
exclusive discretion, as the Mortgagor's true and lawful attorney-
in-fact, with the power, exercisable during an Event of Default, to
endorse the Mortgagor's name on all applications, documents, papers
and insitruments as may be necessary for the Agent to have the full
benefit of this Intangibles Mortgage, including, but not limited
to, the full right to the use of the General Intangibles described
herein or to grant or issue any exclusive or non-exclusive license
under such General Intangibles to anyone else, or as may be
necessary for the Agent to assign, pledge, convey or otherwise
transfer title in and to or otherwise dispose of the General
Intangibles. The Mortgagor hereby ratifies all actions that such
attorney shall lawfully do or cause to be done by virtue hereof.
This power of attorney shall be irrevocable until the latest to
occur of the following: (a) the expiration of this Intangibles
Mortgacge, and (b) the satisfaction in full of all of the Borrowers'
liabilities to the Mortgagees, including without limitation, all of
the Obligations.

3. The Agent shall have no obligation or responsibility to
protect or defend the General Intangibles or the right to use
thereof, and the Mortgagor shall, at its own expense, take such
actions as may be necessary to protect, defend and maintain the
same tc the extent advisable for its business. The Mortgagor shall
forthwith advise the Agent in writing of material infringements
detected by the Mortgagor in the ordinary course of its business.
Upon tle occurrence and continuation of an Event of Default, or if
the Mortgagor fails to comply with the foregoing, the Agent may but
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shall not be required to do so in the Mortgagor's name to the
extent permitted by law, and the Mortgagor hereby agrees to
reimburse reasonable attorneys' fees incurred by the Agent in
protecting, defending and maintaining the General Intangibles.

4. If, before the Obligations are satisfied in full, the
Mortgagor shall obtain rights to any new patentable inventions, or
become entitled to the benefit of any patent application or patent
or any improvement on any patent, or any other General Intangibles,
the provisions of this Intangibles Mortgage shall automatically
apply thereto and the Mortgagor shall give to the Agent prompt
notice thereof in writing, provided, however, that the Mortgagor
shall oe required to prosecute applications in respect of any of
the fcregoing only if it reasonably determines that it 4is in
Mortgagor's best interest to do so. The Mortgagor authorizes the
Agent to modify this Intangibles Mortgage by amending the Exhibits
hereto to include any future General Intangibles.

5. The Mortgagor further agrees and covenants that it, its
successors and assigns, will, at its own expense, execute all
papers and perform such other acts as may be reasonably necessary
to give the Agent, its successors and assigns, the full benefit of
this Intangibles Mortgage.

6. The Mortgagor hereby represents, warrants, covenants and
agrees that:

(a) The patents, trademarks, copyrights and applications
for patents, trademarks or copyrights set forth in the
Exhibits hereto constitute all of the patents and trademarks,
and applications for patents and trademarks, owned by the
Mortgagor.

(b) Except for the security interest granted the Agent
hereby and such security interests specifically permitted
under the Credit Agreement, it is and will continue to be the
owvner of all of its General Intangibles free from any adverse
claims, security interest or encumbrance of, or license to,
any person other than the Agent.

(c) It has the full right and power to grant the
security interests in its General Intangibles made hereby.

(d) Except as set forth on the attached Exhibits, it has
made no currently effective assignment, transfer or agreement
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in conflict herewith or constituting a present or future
assignment or transfer of or encumbrance on any of its General
Intangibles.

(e) All information furnished to the Agent concerning
the General Intangibles and proceeds thereof or otherwise for
the purpose of obtaining credit or an extension of credit is,
or will be at the time the same is furnished, accurate and
correct in all material respects.

(f) To the best of Mortgagor's knowledge, no
infringement or unauthorized use presently is being made of
any General Intangible.

7. Throughout the term of this Intangibles Mortgage, the
Mortgagor shall diligently prosecute all applications for patent,
trademark registration, service mark registration and trade names
as are 1in the Mortgagor's best interest and shall file and
prosecute any continuations, continuations-in-part, applications
for reissue, applications for certificate of correction, affidavits
of use, proofs of use, renewals and like matters, as are in the
Mortgagor's best interest, and the Mortgagor shall bear the entire
cost of all such filings and proceedings. Mortgagor agrees to
retain a licensed patent attorney or an experienced trademark
attorney, as appropriate, for the filing and prosecution of all
such applications and other proceedings.

8. Mortgagor agrees to pay when due all fees, including
license fees, taxes and other expenses which shall be incurred or
which shall accrue with respect to any of the patents or patent
applications, trademark registrations, or trademark applications,
service mark registrations and service mark applications, trade
names, and know-how within the General Intangibles, unless such
General Intangible is abandoned by Mortgagor in compliance with the
terms of Section 9 hereof.

9. Mortgagor shall not allow any patent, trademark, trade
name, service mark, or any application for patent, trademark,
service mark, trade name or like protection included within the
General Intangibles to become abandoned, nor any patent, trademark,
service mark, trade name or like protection to be forfeited or
dedicated to the public, wunless with respect to any of the
foregoing, the Mortgagor reasonably determines that it is in its
best irterests to do so. If any pending or hereafter filed patent,
trademark or service mark, including renewal applications, has been
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finally rejected by the United States Patent and Trademark Office
or any foreign patent or trademark office, the Mortgagor may
abandon the same.

10. The Agent may, at its option, after the occurrence and
during the continuance of an Event of Default, but without
obligation to do so, discharge taxes, liens, or security interests
or other encumbrances at any time levied or placed upon the General
Intangibles, or pay for maintenance or preservation of the General
Intangibles, or pay any other fee, attorneys' fee or other expenses
necessary to preserve and protect the rights conveyed, mortgaged
and secured by the security interests hereby granted.

11. Mortgagor hereby grants to the Agent an irrevocable
license, effective upon an acceleration of the Obligations, to use
or grant licenses relating to the General Intangibles, in the
Agent's sole discretion, for any of the following purposes:
operating the Mortgagor's business, completing any work in process
of the Mortgagor, using or processing any inventory of the
Mortgagor, repairing any goods manufactured by the Mortgagor,
selling or marketing any goods of the Mortgagor or any goods
manufactured from inventory or work in progress of the Mortgagor,
and any other purpose related to any real or personal property of
the Mortgagor. As used in this paragraph 11, the phrase "of the
Mortgacgor" shall refer to all property or interests in property
owned or previously owned by the Mortgagor in which the Agent has
or has had any lien, security interest, mortgage or other interest.
The irrevocable 1license granted by this paragraph shall be
effective from the date hereof until all of the Obligations have
been paid in full, provided that the Agent shall exercise rights
under the irrevocable license only during such time or times after
an acceleration of the Obligations under the Credit Agreement.

12. Any provisions hereof found tc be invalid under the laws
of the United States of America, the State of Wisconsin, or any
other applicable law, shall be invalid only with respect to the
of fending provision and only with respect to the application of
such law, and this Intangibles Mortgage shall otherwise remain in
full force and effect. All words used herein shall be construed to
be of such gender or number as the circumstances require. This
Intangibles Mortgage shall be binding upon the successors and
assigns of the parties hereto, but shall inure to the benefit of
the successors or assigns of the Agent (for the benefit of the
Mortgagees) only. All of the Mortgagor's rights and remedies with
respect to the General Intangibles, whether established hereby or
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by the (Credit Agreement, or by any other agreements between the
Mortgagor and the Agent, or by law shall be cumulative and may be
exercised singularly or concurrently. No course of dealing between
the Mortgagor and any Mortgagee, nor any failure to exercise, nor
any delav in exercising, on the part of the Agent, any right, power
or privilege hereunder or under the Credit Agreement shall operate
as a waiver therecf. This Intangibles Mortgage may be amended only
by a writing signed by the parties. The internal laws of the State
of Wisconsin (without giving effect to its conflicts of law
provisions) shall apply to this Intangibles Mortgage and its
construction and interpretation.

IN WITNESS WHEREOF, the Mortgagor and the Agent (for the
benefit of the Mortgagees) have caused this Intangibles Mortgage to
be duly executed as of the day and year first above written.

TOTAL LOGISTIC CONTROL, LLC,

Mortgagor
By: / TYVLE\;;;;%’Hf~———~
Title: e Tl ey DY

FIRSTAR BANK MILWAUKEE, N.A.
(for the benefit of itself and
the Mortgagees), Agent

v , -
B glﬁﬂQ»_— j;i;w&& :
Title a/ ,__Q%Mmf«j Ofoce s
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STATE OF WISCONSIN )
) S8
COUNTY OF Mlwmtw )

This _tf&of August, 1998, before me personally came the
above-named Williawm  Doncuvan , to me personally
known as the \w Tresident of Total Logistic Control, LLC,
the individual who executed the foregoing General Intangibles
Mortgage and Security Agreement and acknowledged to me that he
executed the same of his own free will on behalf of Total
Logistic Control, LLC for the purposes therein set forth.

A T zfaau»v
Notary Public, _Mldwankw C'mmi-«!
My commission: ¥ .'()awumwf'

STATE OF WISCONSIN )
) SS
COUNTY OF MJwartee )

This _&E‘day of August, 1998, before me personally came the
above-named Jon Keinke . to me personally known as
a lommecciwh Bonkimy 0ffiuc  of Firstar Bank Milwaukee, N.A., the
individual who executed the foregoing General Intangibles
Mortgage and Security Agreement and acknowledged to me that he
executed the same of his own free will on behalf of Firstar Bank
Milwaukee, N.A. for the purposes therein set forth.

Notary Public, Milwauke e Connnty
My commission: W RUWmeﬂ-

0OBMKE\4223218. .
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EXHIBIT A
TO GENERAL INTANGIBLES MORTGAGE

LIST OF PATENTS AND PATENT APPLICATIONS

NONE
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EXHIBIT B
TO GENERAL INTANGIBLES MORTGAGE

LIST OF TRADEMARKS, TRADE NAMES, SERVICE MARKS,
AND APPLICATIONS FOR REGISTRATIONS OF TRADEMARKS,
TRADE NAMES AND SERVICE MARKS

SERVICE MARKS
See Attached
TRADE NAMES
Total Logistic Control, LLC
Total Logistic Control, Inc.
TLC Group, Inc.
TLC International
Tierrasanta, Inc.
WRS, Inc.
Wiscold, Inc.
TRADEMARKS
NONE

APPLICATIONS FOR REGISTRATIONS

NONE

TRADEMARK
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07/15/1998 15:42 16167724882 TLC ACCOUNTING PAGE 13
(‘ (’ TRADEMARK

§ EXHIBIT
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE g c
2
Mark: TLC TOTAL LOGISTIC CONTROL AND DESIGN
Reg. No: 1,398,883
Reg. Date: June 24, 1986

Commissioner of Patents
and Tradamarks
Washington, D.C. 20231
Sir:
Enclosed herewith are the following:
1. Request for Correction of Certificate of Registration

2. Original Certificate of Registration

3. Check for $100.00

Respectfully submitted,

Date: [&/’2/7/7/ By:

/
E. (Bair, Reg. No. 33,356

, RIDDERING, SCHMIDT & HOWLETT
171 Monroe Avenue, N.W., Suite 800
Grand Rapids, Michigan 49503

(616) 459-4186

RECEIVED TIMEJUL. 5. 2:38PM PRINT TIMEJUL. 15. 2:46PM
TRADEMARK
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