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COLLATERAL ASSIGNMENT OF PATENTS AND TRADEMARKS

THIS COLLATERAL ASSIGNMENT OF PATENTS AND TRADEMARKS (this
"Assignment") dated as of March 29, 2000, is made by ALLIED PRODUCTS CORPORATION,
a Delaware corporation, with its chief executive office located at 10 South Riverside Plaza, Chicago,
Ilinois ("Assignor"), in favor of FOOTHILL CAPITAL CORPORATION, a California
corporation with a place of business located at 11111 Santa Monica Boulevard, Suite 1500, Los
Angeles, California 90025-3333 ("Assignee").

WITNESSETH:

WHEREAS, Assignee and Assignor are parties to a Loan and Security Agreement of even
date herewith (the "Loan Agreement"); and

WHEREAS, the Loan Agreement provides for Assignee to extend credit to or for the
account of Assignor, and the Loan Agreement provides for the grant by Assignor to Assignee of a
security interest in all of Assignor's assets, including, without limitation, its United States patents,
patent applications, trademarks, trademark applications, tradenames, certain other intellectual
property, and any and all goodwill associated therewith, and all proceeds thereof.

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, the receipt, adequacy and sufficiency of which are hereby
acknowledged, Assignor hereby agrees as follows:

1. Incorporation of Loan Agreement. The Loan Agreement and the terms and
provisions thereof are hereby incorporated in their entirety by this reference thereto.

2. Assignment of Patents and Trademarks. To secure the complete and timely
satisfaction of all of Assignor's indebtedness, obligations and liabilities to Assignee pursuant to the
Loan Agreement and the other instruments, agreements and documents executed and/or delivered
in connection therewith (the "Obligations"), Assignor hereby collaterally grants, assigns and
conveys to Assignee, and hereby grants in favor of Assignee a security interest in, the entire right.
title and interest of Assignor in and to all of the following, whether now owned or existing and filed
or hereafter acquired or arising and filed:

A. Assignor's United States patents and patent applications, as listed on Schedule
A attached hereto and made a part hereof, including, without limitation, the inventions and
improvements described and claimed therein, and (i) all reissues, divisions, continuations,
patent term extensions and continuations-in-parts thereof, (ii) all income, royalties, damages
and payments now and hereafter due and/or payable under and with respect thereto,
including, without limitation, damages and payments for past and future infringements
thereof, (iii) subject to the provisions of Paragraph 11 hereof, the right to sue for past,
present and future infringements thereof, and (iv) all rights corresponding thereto and
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proceeds thereof (all of the foregoing patents and applications, together with the items
described in clauses (i) - (iv), are sometimes hereinafter individually and/or collectively
referred to as, the "Patents"); and

B. Assignor's United States trademarks, trademark registrations, service marks,
service mark registrations, tradenames, and trademark and service mark applications, as
listed on Schedule B attached hereto and made a part hereof, and (i) all renewals thereof, (i1)
all income, royalties, damages and payments now and hereafter due and/or payable with
respect thereto, including, without limitation, damages and payments for past or future
infringements thereof, (iii) subject to the provisions of Paragraph 11 hereof, the right to sue
for past, present and future infringements thereof, (iv) all rights corresponding thereto and
proceeds thereof, and (v) all of the goodwill of Assignor's business connected with and
symbolized by the United States trademarks, service marks, tradenames, or other items
described in clauses (i)-(iv) (all of the foregoing trademarks, trademark registrations, service
marks, service mark registrations, tradenames and applications, together with the items
described in clauses (i)-(v) are sometimes hereinafter individually and/or collectively
referred to as, the "Trademarks").

3. Continuing Validity. Assignor agrees that it will not knowingly take any action or
permit any action to be taken by others subject to its control, including, without limitation, licensees
or sublicensees, or knowingly fail to take any action, which would materially and adversely affect
the validity or enforcement of the rights collaterally assigned to Assignee under this Assignment.

4. New Patents and Trademarks. Assignor represents and warrants to Assignee that
the Patents and the Trademarks, respectively, constitute all of the issued United States patents,
United States registered trademarks, registered service marks, and all applications in respect thereof,
now owned by Assignor. If, before the Obligations shall have been satisfied in full, Assignor shall
(i) obtain rights to any new United States patent, registered trademark, registered service mark or
registered tradename. or (i1) become entitled to the benefit of any United States patent, United States
trademark or service mark application, or United States trademark or service mark registration, or
United States trade name, or United States patent for any reissue, division, continuation, patent term
extension, or continuation-in-part of any Patent or any improvement on any Patent, the provisions
of Paragraph 2 above shall automatically apply thereto and Assignor shall provide to Assignee
prompt written notice thereof. Assignor hereby authorizes Assignee to modify this Assignment by
amending Schedule A or Schedule B, as applicable, to include any future United States patents and
patent applications, United States registered trademarks, registered service marks, trademark
applications, service mark applications or registered tradenames which are Patents or Trademarks,
as applicable, under Paragraph 2 above or under this Paragraph 4. Assignor agrees to execute and
deliver all documents and instruments necessary or advisable, in Assignees reasonable
determination, to record or preserve Assignee's interest in all Patents or Trademarks added to
Schedule A or Schedule B pursuant to this Paragraph 4. Assignee agrees to, in its sole discretion,
either (i) provide Assignor with a general power of attorney solely for the purpose of filing foreign
patent and trademark applications, or (ii) assist Assignor as reasonably requested by Assignor to
prepare and file foreign patent and trademark applications in Assignor's name and execute all
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necessary documents directly related to the filing of such foreign applications, in either case at the
sole cost and expense (including, without limitation, attorneys' fees) and liability, if any, of

Assignor.

5. Royalties. From and after the occurrence and during the continuation of an "Event
of Default” (as defined in the Loan Agreement), Assignor hereby agrees that the use by Assignee
of each Patent and Trademark as described above shall be as extensive as the rights of Assignor to
use such Patent or Trademark and without any liability for royalties or other related charges from
Assignee to Assignor (other than with respect to those otherwise payable to third parties resulting
from Assignee's actual use).

6. Term. The term of the assignment of the various interests granted herein shall extend
until the earlier of (i) the expiration, abandonment or disclaimer, as the case may be, of each of the
respective Patents and Trademarks collaterally assigned hereunder, or (ii) the date the Obligations
have been paid or satisfied in full and the Loan Agreement has been terminated in accordance with
1ts terms.

7. Confirmation of Assignor's Right to Use Patent; Negative Pledge. Unless and
until an Event of Default shall have occurred and be continuing (and in such event only upon the
written consent of Assignee thereto), Assignee hereby grants to Assignor the exclusive right to
exercise all of Assignor's or Assignee's rights to make, have made, use and sell, license, sublicense
or otherwise commercially exploit the inventions disclosed and claimed in the Patents, including the
right to bring suit or administrative action or to defend itself in a suit or administrative action in
order to protect the Assignor's rights in and to the Patents, subject to Assignee's security interest.
So long as such right shall exist, Assignee shall not exercise any right under or with respect to any
Patent. Other than in the ordinary course of business with respect to the licensing of certain of its
Patents, if any, Assignor hereby agrees not to sell, transfer, convey, dispose, encumber or assign any
or all of its interest in any of the Patents without the prior written consent of Assignee. From and
after the occurrence of an Event of Default and during the continuation thereof, Assignee shall have,
in addition to all other rights and remedies given it by this Assignment, those allowed or provided
by law and in equity and the rights and remedies of a secured party under the Uniform Commercial
Code as enacted in any jurisdiction in which Assignor's records concerning the Patents may be
located.

8. Confirmation of Assignor's Right to Use Trademarks; Negative Pledge. Unless
and until an Event of Default shall have occurred and be continuing (and in such event only upon
the written consent of Assignee thereto), Assignor shall have the exclusive right, subject to
Assignee's security interest, to use the Trademarks, including the right to bring suit or administrative
action or to defend itself in a suit or administrative action in order to protect the Assignor's rights
in and to the Trademarks and goodwill associated therewith. Assignor agrees, to the extent
commercially reasonable and in Assignor's good faith judgment, to undertake all necessary and
advisable acts 1o maintain and preserve all Trademarks including, but not limited to, filing of
affidavits of use and, incontestability, where applicable, under §§8 and 15 of the Lanham Act (15
U.S.C. § 1058, 1065) and renewals and, to the extent commercially reasonable, initiating opposition
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or cancellation proceedings or litigation against users of the same or confusingly similar marks who
seriously threaten the validity or rights of Assignor in its Trademarks. Other than in the ordinary
course of business with respect to the licensing of certain of its Trademarks, if any, Assignor hereby
agrees not to sell, transfer, convey, dispose, encumber or otherwise assign any or all of the
Trademarks without the prior written consent of Assignee. From and after the occurrence of an
Event of Default and during the continuation thereof, Assignee shall have, in addition to all other
rights and remedies given it by this Assignment, those allowed or provided by law and in equity and
the rights and remedies of a secured party under the Uniform Commercial Code as enacted in any
jurisdiction in which Assignor's records concerning the Trademarks may be located.

9. Reassignment/Release of Security Interest to Assignor. Upon payment or
satisfaction in full of the Obligations and termination of the Loan Agreement in accordance with its
terms, Assignee shall execute and deliver to Assignor all deeds, assignments and other instruments
as may be reasonably necessary or proper to reinvest in Assignor full title to the Patents and
Trademarks, subject to any disposition thereof after and during an Event of Default, which may have
been made by Assignee pursuant hereto or pursuant to the Loan Agreement.

10. Duties of Assignor. Assignor shall have the duty to the extent commercially
reasonable (i) to prosecute diligently any United States patent application of the Patents and any
United States trademark or service mark application or other registration of the Trademarks pending
as of the date hereof or thereafter until the Obligations shall have been paid in full, (ii) to make
application on the Assignor's unpatented but patentable inventions and on the Assignor's copyrights,
trademarks and service marks, as is appropriate in the Assignor's good faith judgment, and (iii) to
use commercially reasonable efforts to preserve and maintain all rights in United States patent
applications of the Patents and in United States trademark and service mark applications and
trademark and service mark registrations of the Trademarks. Any and all costs and expenses
incurred in connection with such applications shall be borne solely by Assignor. In any suit to
enforce any Patent or Trademark, Assignee shall, at its sole cost and expense (including, without
limitation, reasonable attorneys' fees), do any and all lawful acts and execute any and all proper
documents reasonably required by Assignor in connection with such suit. ASSIGNOR SHALL
NOT KNOWINGLY OR UNREASONABLY ABANDON (EXCEPT IN ITS GOOD FAITH
BUSINESS JUDGMENT AND UPON PRIOR WRITTEN NOTICE TO ASSIGNEE) ANY RIGHT
TO FILE ANY MATERIAL PATENT APPLICATION, TRADEMARK APPLICATION,
SERVICE MARK APPLICATION, PATENT, OR TRADEMARK.

11. Assignee's Right to Sue. At any time after the occurrence of an Event of Default
(and during the continuation thereof) Assignee shall have the right, but shall in no way be obligated,
to bring suit in its own name to enforce the Patents and Trademarks and, if Assignee shall commence
any such suit, Assignor shall, at the request of Assignee, do any and all lawful acts and execute and
deliver any and all proper documents and instruments reasonably required by Assignee in aid of such
enforcement and Assignor shall promptly, upon demand, reimburse and indemnify Assignee for all
reasonable costs and expenses (including, without limitation, reasonable attorneys' fees) incurred
by Assignee in the exercise of its rights under this Paragraph 11; provided, however, in the event
Assignor desires to bring suit in its own name to enforce the Patents and Trademarks at any time
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after the occurrence of an Event of Default (and during the continuation thereof) Assignor shall
provide written notice of such desire to bring suit to Assignee, and Assignee, in its sole discretion,
may consent to same.

12. Additional Representations. Assignor hereby represents and warrants to Assignee
that (i) no trademark opposition or cancellation proceedings have ever been filed in the United States
Patent and Trademark Office against any of the Trademarks, except as identified in Schedule A or
Schedule B attached hereto, and (ii) no other person or entity owns or has any proprietary, legal.
beneficial, financial or other interest, direct or indirect, in whole or in part, in any of the Trademarks
or Patents.

13.  Waivers. No course of dealing between Assignor and Assignee, nor any failure to
exercise, nor any delay in exercising, on the part of Assignee, any right, power or privilege
hereunder or under the Loan 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 thercof or the exercise of any other right, power or privilege.

14. Severability. The provisions of this Assignment are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or
any other clause or provision of this Assignment in any jurisdiction.

15. Modification; Telefacsimile. This Assignment cannot be altered, amended or
modified in any way, except as specifically provided in Paragraph 4 hereof or by a writing signed
by the parties hereto. Delivery of an executed counterpart of this Assignment by telefacsimile
shall be equally as effective as delivery of an original executed counterpart of this Assignment.
Any party delivering an executed counterpart of this Assignment by telefacsimile also shall
deliver an original executed counterpart of this Assignment but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability, and binding effect of this

Assignment.

16. Cumulative Remedies; Effect on Loan Agreement. All of Assignee's rights and
remedies with respect to the Patents and Trademarks, whether established hereby or by the Loan
Agreement or by any other agreements or by law shall be cumulative and may be exercised
singularly or concurrently. Assignor acknowledges and agrees that this Assignment is not intended
to limit or restrict in anyway the rights and remedies of Assignee under the Loan Agreement but
rather is intended to facilitate the exercise of such rights and remedies.

17. Binding Effect; Benefits. This Assignment shall be binding upon Assignor and its
respective successors and permitted assigns, and shall inure to the benefit of Assignee, its nominees

and assigns.
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18. Foreign Patents and Trademarks. Upon the request of Assignee at any time or
from time to time, and at the sole cost and expense (including, without limitation, reasonable
attorneys' fees) of Assignor, Assignor shall take all actions and execute and deliver any and all
instruments, agreements, assignments, cettificates and/or documents, reasonably required by
Assignee to collaterally assign any and all of Assignor's foreign patent and trademark registrations
and applications now owned or hereafter acquired to and in favor of Assignee. Upon the execution
and delivery of any such collateral assignments or documents, the terms "Patents" and
"Trademarks" as used herein shall automatically be deemed amended to include such foreign patent
and trademark registrations and applications without any action required by any Person (as defined
in the Loan Agreement).

19. Indemnification. Assignor agrees to defend, indemnify, save, and hold Assignee
and its directors, officers, employees, attorneys, and agents harmless against: (a) all obligations,
demands, claims, and liabilities claimed or asserted by any other Person (as defined in the Loan
Agreement) arising out of or relating to the transactions contemplated by this Assignment, and
(b) all losses (including, without limitation, reasonable attorneys' fees and disbursements) in any
way suffered, incurred, or paid by Assignee as a result of or in any way arising out of, following,
or consequential to the transactions contemplated by this Assignment, except for any demands,
claims, liabilities and losses suffered or incurred by Assignee because of its wilful misconduct or
gross negligence. This provision shall survive the termination of this Assignment.

20. Choice of Law and Venue: Jury Trial Waiver.

(a) THE VALIDITY OF THIS ASSIGNMENT, THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF, AND THE RIGHTS OF THE
PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR
RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS.

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS
ARISING IN CONNECTION WITH THIS ASSIGNMENT SHALL BE TRIED AND
LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN THE
COUNTY OF COOK, STATE OF ILLINOIS OR, AT THE SOLE OPTION OF
ASSIGNEE, IN ANY OTHER COURT IN WHICH ASSIGNEE SHALL INITIATE LEGAL
OR EQUITABLE PROCEEDINGS AND WHICH HAS SUBJECT MATTER
JURISDICTION OVER THE MATTER IN CONTROVERSY. EACH OF ASSIGNOR
AND ASSIGNEE WAIVES, TO THE EXTENT PERMITTED UNDER APPLICABLE
LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 20.

(©) THE PARTIES HERETO HEREBY WAIVE THEIR RESPECTIVE RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF ANY OF THE LOAN DOCUMENTS (AS DEFINED IN THE LOAN
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AGREEMENT) OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. EACH OF THE
PARTIES HERETO REPRESENTS THAT IT HAS REVIEWED THIS WAIVER AND
EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, A COPY OF THIS ASSIGNMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties hereto have duly executed this Collateral
Assignment of Patents and Trademarks as of the date first above written.

ALLIED PRODUCTS CORPORATION

By: Mé(é’éﬁ ,\_/

Name: MARE. (.. STA
Title: Veet Priatdi *M@

ACCEPTED AND AGREED TO:
FOOTHILL CAPITAL CORPORATION

By: //w/</Z/%%

Name: Kenneth A“TLatimer, Esq.
Title; Attorney and Agent
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On March 7/, 2000, before the undersigned, a Notary public in and for said State, personally
appeared Mark Jﬁgg& , personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person who executed the foregoing instrument on behalf of ALLIED
PRODUCTS CORPORATION, the corporation therein named, and acknowledged to me that such
corporation executed the foregoing instrument pursuant to its by-laws or a resolution of its board
of directors.

Signature M@A Lﬂ( ( Grns)

OFFICIAL SEAL
DEBORAH M CONNOR
NOTARY PUBLIC STATE CF iLLINOIS

MY COMMISSION EXP. JULY 1,2003
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On March 4%, 2000, before the undersigned, a Notary public in and for said State, personally
appeared /7(7 JU A S LT it , personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person who executed the foregoing instrument on behalf of
FOOTHILL CAPITAL CORPORATION, the corporation therein named.

Signature //.,/(f(/ ’//‘ / ()N/(/DU /

OFFICIAL SEAL
TRACY A PATTERSON
NOTARY PUBLIC. STATE OF ILLINOIS

MY COMMISSION EXPIRES 11-1-2003
R B S P PV N 4
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SCHEDULE A

UNITED STATES PATENTS

I. United States Utility Patents

Patent No. Inventor(s) Title Issued Expires

II. United States Design Patents

Patent No. Inventor(s) Title Issued Expires
CHIN23308.1
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SCHEDULE B

UNITED STATES TRADEMARK AND TRADENAME REGISTRATIONS

I. United States Trademark Registrations

Registration No. Mark Issued Expires

II. United States Trademark Applications

Serial No. Mark Date Filed

III. Common lL.aw (Unregistered) Trademarks

IV. Tradenames
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