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RELEASE OF INTELLECTUAL PROPERTY RIGHTS SECURITY INTEREST
#
This Release of Intellectual Property Rights Security Interest is made this _<¢

day of / 2@%/5"'/ , 2000 by Bank One, Kentucky, NA (“Bank One”), 416 West

Jefferson Street, Louisville, Kentucky 40232,

WITNESSETH:

WHEREAS, Bank One and The Torbitt & Castleman Company (“Debtor™) are
parties to a certain "Loan Agreement” entered into the 24th day of June, 1996 pursuant to
which Bank One made certain loans and other financial accommodations to Debtor. As
security for Debtor’s liabilities pursuant to the Loan Agreement, Debtor has executed a
certain "Intellectual Property Rights Security Agreement" dated as of the 24th day of
June, 1996 (attached herein as Exhibit A and incorporated and made a part hereof)
pursuant to which Debtor granted a security interest in certain "Collateral”, as that term is
defined in Exhibit A, to secure payment and performance of Debtor's obligations.

WHEREAS, the security interest was recorded in the United States Patent and
Trademark Office on July 17, 1996 at Reel 1500, Frame 0672; and

WHEREAS, the liabilities have been satisfied and Debtor has requested that
Bank One release its security interest in the "Collateral”, as that term is defined in Exhibit
A

NOW THEREFORE, for good and valuable consideration, receipt and
sufficiency of which is hereby acknowledged:

1. Bank One hereby releases its security interest in Debtor’s right, title and
interest in and to all "Collateral”, as that term is defined in Exhibit A, including but not
limited to:

(A) (a) renewals and extensions thereof, (b) 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 or future infringements
thereof, (c) the right to sue for past, present and future infringements thereof, and (d) all
rights corresponding thereto throughout the world; and

(B) The goodwill of Debtor’s business connected with and symbolized by
the "Collateral."

2. Bank One hereby reassigns, grants and conveys to Debtor, without any
representation, recourse or undertaking by Bank One, all of Bank One’s rights, title and
interest in and to the above-referenced "Collateral", including the goodwill of the Debtor's
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business connected with and symbolized by the "Collateral."”

IN WITNESS WHEREOF, Bank One has caused this release to be duly
executed by its duly authorized officer as of the day and year first above written.

Bank One, Kentucky, NA

By: / 07 ) ,/ L* ‘ S/ ,ﬂ

Joseph Brfiéér
Its Senior Vice President

COMMONWEALTH OF KENTUCKY)
)SS:
COUNTY OF JEFFERSON )

Onthe 46 e day of N , 2000, before and personally appeared

Joseph Brenner to me known as the individual executed the foregoing instrument and
acknowledged to me that he executed the same as the duly authorized officer above-
designated of Bank One, Kentucky, NA.

My Commission expires: =2 -9 8- 0 &

NOTARY PUBLIC
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EXHIBIT A
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BATENT, TRADEMARK AND LICENSE SECURITY AGREEMENT

THIS PATENT, TRADEMARK AND LICENSE SECURITY AGREEMENT (the
"Intellectual Property Rights Security Agreenent"), is made and
entared into on this 24th day of June, 1996, by and batween (i) THE
TORBITT & CASTLEMAN COMPANY, a Kentucky corporation with principal
office and place of business in Buckner, Kentucky (the "Debtor"),
and (ii) BANK ONE, KENTUCKY, NA, a national banking association
with principal office and place of business in louisville, Kentucky

(the "Bank“).
PRBZLIMNINARY SITAIEXENDZIZ:

A. Pursuant to that certain Loan Agreanment of even date
herevith, between the Debtor and the Bank (together with all
amendments and modifications thereto, the “"loan Agreement®), (a)
the Bank has made a term loan in the original principal amount of
Bight Million Pive Hundred Thousand Dollars ($8,500,000.00) to the
bDebtor (tlie "Term Loan®), and (b) the Bank has established a
revolving line of credit in the original principal amount of Seven
Million Pive Hundred Thousand Dollars ($7,500,000.00) in favor of
the Debtor (the "lLine of Credit®).

B. The obligation of the Debtor to repay to the Bank the
Term Loan together with ac:rued interest thereon is evidenced by
that certain Term Promissory Note of evan date herewith, made by
the Dabtor, payable to the order of the Bank, and in tha face
principal amount of Eight Million Pive Hundred Thousand Dollars
($8,500,000.00) (together with all amendments, modifications,
extensions, renevals, restatements and replacements thereof, the

“Tern Note").

C. The obligation of the Debtor to repay to the Bank
advances under the Line of Credit together with accrued interest
thereon is evidenced by that certain Revolving Preaissory Note of
evan date herevith, made by the Debtor, payable to the order of the
Bank, and in the face principal arount of Seven MHillion Pive
Hundred Thousand Dollars ($7,3500,000.00) (together with all
anendnents, modifications, extensions, renewals, restatemants and
replacenents thereof, the “"Revolving Promissory Note™).

D. The obligation of ths Bank to make t e Term Loan to the
Debtor and to establish the Lins of Credit in _aver of the Debtor
is expressly subject to the condition, among others, thet the
Debtor axecute and deliver this Intellectual Property Rights Secu-
rity Agreement in favor of the Bank and, pursuant hereto, grant to
the Bank a first priority security interaeszt in all of the property
described below to secure the payment of all of the obligations
described below.

E. The Debtor owns and uses in its business, and will in the
future adopt and so use, various intangible asssts, including cer-
tain patents (collectively, the "Patents”), as well as certain
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trademarks, service marks, designs, logos, indicia, tradenanmes,
corporate nanes, company naxes, business names, fictitious business
names, trade styles and/or other source and/or business identifiere
and applications pertaining thesreto (collectively, the "Trade-

marks”).

r. The Bank desires to become a sacured creditor with re-
spect to and, under the circumstances descrided herein, an assignee
of all of the existing and future Patents ard Trademarks, all
patent applications hereafter filed by the Debtor, all registra-
tions that have been or may hereafter be issued or applied for in
connection with the Trademarks, in the United States and any state
thereof (the "Registrations”), all common law and other rightsg in
and to the Trademarks in the United States and any stats thereof
("Trademark Rights”), all goodwill of the Debtor’s business gymbol-
ized by the Trademarks and associated therewith (the “Associated
Goodwill™), and all proceeds of the Patents, the Trademarks, the
Registrations, the Trademark Rights and the Associated Goodwill,
and the Debtor agrees to create & secured and protected interest in
the Patants, the Trademarks, the Registrations, the Tradesmark
Righta, the Associatad Goodwill and all the proceeds thareof as
provided herein.

G. Pursuant to that certain Security Agreament of even date
herewith, between the Debtor and the Bank (together with all amend-
nents and modifications thereto, the "Security Agreement®), the
Dsbtor has granted to the Bank a first priority lien on and secu-
rity interest in, among other assets, substantially all accounts
receivable, inventory, rights to payment, equipmant, books and
racords, cepyrights, goods, trade secrets and deposit accounts of
the Dedbtor and all proceeds from any and all of the foregoing
relating to the products and services sold or delivered under or in
connection vith the Patents and the Trademarks, such that, upon the
occurrence and during the continuation of an Bvant of Default
dafined in Section 13 heracf, tha Bank would be able to exsrcise
its remediaes consistent with the Security Agreeaent, this Intel-
lectual Property Rights Security Agreement and applicable lav to
foreclose upon the Debtor’s business and use ths Patants, the
Tradesarks, the Registrations and the Trademark Rights in conjunc-
tion with the continued operation of ths Dabtor’s business, main-
taining substantially the same product and service specifications
and quality as maintained by the Debtor, and benefit froam the
Associated Goodwill.

H. Upon the occurrence of and during the continuation of an
Event of Default defined in Section 1) hereof, and to permit the
Bank to operate the Dsbtor’s business vithout interruption and to
use the Patents, Trademarks Registrations, TrademarX Rights and
Associsatad Goodwill in conjuncticn therewith, tha Debtor is villing
to grant to the Bank the conditioral assignment of the Debtor’s
entire right, title and interest in &nd to the Collateral (as here-
inafter defined) and to appoint the Bank as the Debtor’s attorney-
in-lav and attorney-in-fact to execute documents and take actions

to confirm said assigrments.
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I. The Loan Agrecement requires that the Debtor grant the
security interests and make the conditional aassignments contem-
plated by this Intellectual Propsrty Rights Security Aqreement as
a condition precedent to the Bank making the Teram IlLoan to the
Debtor and establishing the Line of Credit in favor of the Debtor.

NOW, THEREFORE, in consideration of the foregoing premises and
in order to induce tha Bank to make the Term loan to the Debtor and
to establish the Line of Credit in favor of the Dabtor, and for
other good and valuable consideration, the mutuality, receipt and
sufficiency of which are hereby acknovledged, the Debtor hereby
agrees vwith the Bank as follows:

1 . The Debtor

hereby pledges and mortgages, but does not transfer title, to the
Bank all of the Debtor’s right, title and interest in and to the
following (collectively, the ¥*Collateral”) to secure the payment
and performance of the Secured Obligations (as hereinaftar de-

fined):

(a) All Patents and patent applications and rights and
interests in patents and patent applications under any domestic law
that are presently, er in the future aay be owned, hald or used by
the Debtor in whole or in part (including, without limitation, the
Patents and patent applications listed on Exhibit A attached hereto
and made a part hereof, as tl'e same may be amendad pursuant hereto
from time to time), including, without limitation, all proceeds
thereof (such as, by wvay of example and not by vay of limitatien,
license royalties and proceeds of infrincement sujits), the right
(but not the obligation) to sue for past, present and future in-
fringements in the name of the Debtor or in the name of the Bank,
all rights (but not obligations) corresponding thereto and all re-
issues, divisions, continuations, renawvals, extensions and contin-
uvations-in-part thereof (the term "Patents”, as used herein, in-
cludes all of the property described in this paragraph (a)); it
being understood that the rights and interest assigned heradby shall
include, without limitation, all rights and interests pursuant to
licensing or other contracts in favor of the Debtor pertaining to
patent applications and patents presently or in the future owned or
used by third parties but, in the case of third parties other than
Affiliates (as such term is defined in the loan Agreement) of the
Debtor, only to the extant permitted by such licensing or other
contracts and, if not so permitted, only with t! s consent of such

third parties; . ,

(b) Each of the Trademarks and rights and interests in
Trademarks which are presently, or in the future aay be, ownad,
held or used by the Debtor, in whols or in part (including, without
limitation, the Trademarks specifically identified on Exhibit B at-
tached hereto and made a part hereof, as the same may be amanded
pursuant hereto from time to time), and including all Trademark
Rights with respect thereto and all federal, state and foreign
Registrations therefor heretofore or hereafter gtanted or applied
for, the right (but not the obligation) to register claims under
any state or federal trademark lav or regulation or any trademark
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lav or ragulation of any foreign country and to apply for, renew
and extend the Trademarks, Registrations and Trademark Rights, the
right (but not the obligation) to sue or bring opposition or can-
callation proceedings in the namc of the Debtor or in the name of
the Bank for past, present and {uture infringements of the Trade-
parks, Registrations or Trademark Rights and all rights (but not
obligations) corresponding thereto in the United States and any
forelgn country, and the Associated Goodwill: it being understood
that the rights and interests included hersin shall include, with-
out limitation, all rights and interosts pursuant to licensing or
other contracts in favor of the Debtor pertaining to the Trade-
marks, Regiatrations or Trademark Rights presently or in the future
owned or used by third parties but, in the case ¢f third parties
other than Affiliates of the Debtor, orly to the extent permitted
by such licensing or other contracts and, if not so permitted, only
with the consent of such third parties;

{c¢) The following documents and things in the Debtor’s
possession, or subject to the Debtor’s right to possession, related
€O (y) the production, sale and delivery by the Debtor, or any Af-
filiate, licensee or subcontractor of the Debtor, of products or
services sold or deliversd by or under the authority of the Debtor
in connection with the Trademarks, Registrations or Tradeaark
Rights (vhich producta and services shall, for the purposaes of this
Intellectual Property Rights Security Agreement, be deemed to in-
clude, without limitation, products and services sold or delivered
pursuant to merchandising cperations utilizing any Trademarks,
Registrations or Trademark Rights):; or (z) any retajl or other mer-
chandising operations conducted under tha name of or in connection
with the Trademarks, Registrations or Trademark Rights by the
Debtor or any Affiliate, licenses or subcontractor of the Debter:

(1) All preduct and service specification documents
and production and quality control manuals used in the manufacture
or delivery of products and services sold or delivered under or in
connection with the Trademazrks or Trademark Rights;

(i1) All documents vhich reveal the name and address

of any sources of supply, and any terss of purchase and delivery,
for any and all saterials, components and services used in the pro-
duction of products and services sold or delivers:d under or in con-
nection with the Trademarks or Trademark Rights: and

(1i4) All documents constituting or concerning the
then current or proposed advertising and promoti .n by the Debtor or
its Affiliates, licensees or subcontractors of products and ser-
vices sold or delivered under or in connection with the Tradeaarks
or Trademark Rights including, without limitation, all documents
conductog wvithin the dascribod period or planned for such products
and servicas:

(d) All general intangibles, as defined in Section 9-106
of the Uniform Commercial Code as in effect in the Commonvealth of
Kentucky (the "Coda"), relating to the foregoing Collateral; and
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(e) All proceeds of any and all of the foregoing Col-
lateral (including, without limitation, license royalties and
proceeds of infringement suits) and, to the extent not otharvise
included, all payments under insirance (whether or not the Bank is
the loss payee thereof) or any indemnity, warranty and guaranty
payable by reason of loss or damage to or othervise with respect to
the Collateral. For purposes of this Intellectual Property Rights
Security Agreement, the term “proceeds" includes whatever is re-
ceivable or received when Collateral or proceeds are sold, col-
lscted, exchanged or otherwise dizposed of, whether such disposi-
tion is voluntary or involuntary, and includes, vithout limitation,
all rights to payment, including returned premiums, with respect to
any insurance relating thereto.

In addition to, and not by vay of limitation of, the pledge
and mortgage of the Collateral set forth above, the Debtor hereby,
effective upon the occurrence of an Event of Default defined in
Sactien 13 hereof and upon the vritten notice from the Bank to the
Dabtor, grants, sells, convays, transfers, assigns and sets over to
the Bank all of the Debtor’s rights, title and interest in and to
the Collateral, including, but not limited to, the Debtor’s right,
title and interest in and to the Patents identified on Exhibit A
attached hereto and made a part hereof and the Trademarks identi-
fied on Exhibit B attached hareto and made a part hereof, the good-
vill of the busineas symbolized by the Patents and Trademarks and

all Registrations relating to the Trademarks.

2. Secured Obligations. The Debtor has executed and deliv-
ered this Intellectual Property Rights Security Agreement, and has
granted to the Bank a security interast in all of the Collateral,
to secure (a) the payment vhen due, vhether at stated maturity, by
acceleration or othexvwise, of the entire unpaia principal balance
of and all interest now accrued or hereafter to accrue on the Term
Note, (b) the payment when due, vhether at stated maturity, by ac-
celeration or othervise, of the entire unpaid principal balance of
and all interest nowv accrued or harcafter to accrue on the Revolv-
ing Promissory Note, (c) the payment of all costs and expensass,
including, without limitation, reasonable attorneys’ fees, nov or
hereafter incurred by the Bank in collecting and/or enforcing the
Loan Agreament, the Tera Note, the Revolving Promissory Note and/or
this Intellectual Property Rights Security Agreement, (d) the
performance of all of the covenants, agreements and cbligations of
the Debtor under the Loan Agreement and the other Loan Instruments
(as such term is defined in the Loan Agreemant), and (e) the pay-
ment of all other liabilities, obligations, co.snants and duties
owing by the Dabtor to the Bank of any kind or nature, present or
future, vhether or not evidenced by any note, quaranty or other
instrument (the Term Nota, the Revolving Promissory Note and all of
the other indsbtedness and obligations described in this Section 2
are heresinafter collectively referred to as the "Secured Obliga-
tions®). The term "Secured Obligations" includes, without limita-
tion, all interest, charges, expenscs, reasonabla attornays’ fees
and any other sums chargeable to the Dedbtor under the Loan Agres-
ment, the Term Note, the Revolving Promissory Note and any other
Loan Instrument. All of the terms and provisions of the Term Note,
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the Revolving Promissory Note and the Loan Agreement are hareby
incorporated by reference into this Intellectual Property Rights
Security Agreement. The Secured Obligations are secured by this
Intellectual Property Rights Secarity Agreement with such priority
as the Bank may select in its sole and absolute discretion at any
time or from time to tinme.

3. i W ies. The Debtor represents,
warrants and covanants as follows:

(a) A true and complete list of all Patents owvned, held
(whether pursuant to a licenss or otherwise) or used by the Debtor,
in whole or in part, is set forth on Exhibit A attached hereto and

made a part hereof.

(b) To the best of the Debtor’s knowledge, each of the
Patents is valid, subsisting and esnforceable and, except as set
forth on Exhibit A attached heretoc and made a part hereof, ths
Debtor is not aware of any pending or threatened claim by any third
party that the Patents are invalid or unenforceable or that the use
of any of the Patents does or may violate the rights of any third
person or of any basis for such claim.

(c) A true and complete list of all Trademarks,
Registrations and Trademark Rights owned, held (vhether pursuant to
a license or otherwise) or used by the Debtor, in vhole or in part,
is set forth on Exhibit B actached hereto and made a part hereof.

(d) To the best of the Debtor’s knovledge, each of the
Tradenarks, Registrations and Trademark Rights are valid, subsist-
ing and snforceable and, excapt as set forth on Exhibit B attached
hereto and made a part hereof, the Debtor is not awvare of any
pending or threatened claim by any third party that the Trademarks,
Registrations or Trademark Rights are invalid or unenforceable or
that the use of any Trademarks, Registrations or Trademark Rights
vielatc-L:hn rights of any third person or of any basis for any
such clainm.

(e¢) The Debtor has full pover, authority and legal right
to pledge all of the Collateral pursuant to this Intellectual Prop-
erty Rights Security Agreement and none of the Dsbtor’s Affiliates
has any right, title or interest in any Collateral.

(f) The Debtor has used and will cont inue to use proper
statiutory notice in connection vith its use of each of the commer-
cially significant Patents, Trademarks, Registrations and Trademark

Rights.

(9) The Debtor has used, and vill continue to use, stan-
dards of quality consistent with the Debtor’s past practices in the
manufacture, sale and delivery of products ard services sold or
delivered under or in connection with the Trademarks, Registrations

and TrademarX Righ:s.
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8 dovd LBZTZ+SBS+ZAS Al dedabil a8 RN Q8BA 96-z1-aon

TRADEMARK
REEL: 002215 FRAME: 0966



(h) The execution, delivery and performance of this
Intellectual Proparty Rights Security Agreement by the Dabtor does
not conflist with, result in ¢ dreach of, constitute (with due
notice or' lapse of time or both) a deafault under, or require the
limitation of or consent under, any agresment, document or instru-
ment to which the Debtor is a party or is otherwvise bound, includ-
ing, without limitation, any agreement pursuant to vhich the Debtor
licenses or has the right to use any Collateral.

(1) Upon the funding of the Term Loan and the initial
Revolving Credit Loan under the Loan Agreement and the application
theraof to the payment in full of all Indebtedness owed by the
Debtor to Heller Financial, Inc., the Debtor will be the benaficial
and legal owner of the Collateral fres and clear of any lien or
security interast except for the security intersst and conditional
assignment created by this Intellectual Property Rights Security

Agreement.

(J) The Debtor’s chief executive office is located at
the address specified in Section 23 of this Intellectual Property
Rights Security Agreement, which address qualifies as its “"loca-
tion" under the Code.

(X) All information herstofore, herein or hersafter
supplied to the Bank by or oa behalf of the Debtor with respect to
the Collateral is accurate and complete in all material respects.

4. New Patents and Applications. If the Debtor shall obtain
rights to any nev material patentable inventions, or become enti-
tled to the benefit of any patent application or patent for any re-
issue, division, continuation, renewal, extension, or continuation-
in-part of any Patent or any improvement on any Patent, the provi-
sions of this Intellectual Property Rights Security Agrsement shall
automatically apply thereto. The Debtor shall promptly notify the
Bank in writing of the Debtor’s receipt of any of the foregoing
rights or benefits. Concurrently vith the £iling of an application
for any Patent, the Debtor shall axecute, deliver and record in all
places vhere this Intellectual Property Rights Security Agresment
is recorded an appropriate Patent and License Security Agresment,
substantially in the form hereof, with appropriats insertions, or
an amendment to this Intellectual Property Rights Security Agree-
ment, in form and substance satisfactory to the Bank, pursuant to
which the Debtor shall grant an assignment and s .curity interest to
the extent of its interest in such Patent as pro.ided herein to the
Bank unless so doing would, in the reasonabla judgment cf the
Dabtor, after due inquiry, result in the grant of a patent in the
nare of the Bank, in which event the Debtor ahall give written
notice to the Bank as soon as reasonably practicable and the filing
shall instead be undertaken as soon as practicable but in no case
later than immediately following the grant of the Patent.

5.  PRatent Mpplications and Litigation.
(a) The Debtor shall have taken all commercially reason-
able steps to prosecute any patent application of the Patents spe-
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cifically identified on Exhibit A attached hereto and made a part
hereof pending as of the date of this Intellectual Property Rights
Sscurity Agreemant, to make application on any sxisting or future
unpatented but patentable material inventions and to preserve and
maintain all material Patents. /ny expenses incurred in connection
therawith shall be borne solely by the Debtor. The Debtor shall
not, as to any material patentable inventions and Patents, adbandon
any right to file a patent application or any pending patent appli-
cation or patent without the prior written consent of the Bank,
which shall not be unreasonably withheld: provided, hovever,
nothing herein shall prevent the Debtor from abandoning any such
patent application, Patent, or related rights in connection with
cessation of a product line or as 2 reasonable respanss to
governmental action or threatened or pending litigatien.

(b) Except as providad in Section 12 hereof and notwith-
standing Section 1 hersof, the Dabtor shall have the right to com-
mence and prosacute in its ovn name, as real party in interest, for
its owvn benefit and at its owvn expense, such suits, procesdings or
other actions for infringement, unfair compestition, or other damage
or reaxamination or reissue proceedings as are in its reasonable
business judgqaent necessary to protect the Patents. The Bank shall
provide at the Debtor’s expense all reasonable and necessary coop-
eration in connection with any such suit, proceeding or action,
including, without limitatien, joining as a necessary party.

(c) The Debtor shall promptly, following its becoaing
avare thereof, notify the PFank of the institution of, or any ad-
verse determination in, any proceeding in the United States Patent
and Trademark Office or any federal, state, local or foreign court
regarding the Bank’s claim of ownership in or right to use any of
the Patsnts. The Debtor shall provide to the Bank any information
with respsct thereto requested by the Bank.

6. L It

Ney Trademarks. Registrations and Tradepark Rights
the Debtor shall obtain rights to any material nev Trademarks, Reg-
istrations or Trademark Rights, the provisions of this Intellectual
Property Rights Security Agreement shall automatically apply there-
to. The Debtor shall promptly notify the Bank in writing of any
rights to any nev material Trademarks or Trademark Rights acquired
by the Debtor after the date hereof and of any Regigtrations issued
or applications for Registration made after the date hersof. Con-
currently with the filing ¢f an application for Registration for
any Trademarkx, the Debtor shall execute, deliver and recozd in all
places vhere this Intellectual Property Rights Security Agreement
is recorded an appropriate Trademark and Licer ie Security Agree-
ment, subztantially in the fora hereof, with appropriate inser-
tiong, or an amenduent to this Intellactual Property Rights Secu-
rity Agreement, in form and substance satisfactory to the Bank,
pursuant to which the Dabtor shall grant a security interest and
conditional assignment to the axtent of its interest in such Reg-
istration as provided herein to the Bank to secure the paysent and
performance of the Secured Obligat.ons unless sc doing would, in
the reasonable judgment of the Debtor, after due inquiry, result in
the grant of a Registration in the name of the Bank, in which event
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the Debtor shill give written notice to the Bank as soon as reason-
ably practicable and the £filing shall instead be undertaken as soon
as practicable but in no case later than immediately folloving the

grant of the Registratioen. :

7.  TIxademark Applications and Litigation.

(a) The Debtor shall have taken all commarcially reason=-
able steps to prosecute any trademark application of the Trademarks
specifically identified on Exhibit B attached hereto and nade a
part hereof as pending as of the date of this Intellectual Property
Rights Security Agreement, shall make fedsral application on any
existing or future registerable but unregistered material Trade-
marks, shall file and prosecute opposition and cancellation pro-
ceedings, shall renev Registrations and shall do any and all acts
which are necessary or desirable to preserve and maintain all
rights in all material Trademarks, Registrations and Trademark
Rights. Any expenses incurred in connection therewith shall be
borne solely by the Debtor. The Debtor shall not abandon any
material Trademark, Registration or Trademark Right, without the
prior vritten consent of the Bank, wvhich shall not be unreasonably
withheld:; provided, however, nothing herein shall prevent the
Debtor from abandoning any such application, Trademark, Registra-
tion or Trademark Right in connection with cassation of a product
line or as a Treasonable response to governmental action or

threatened or panding litigation.

(b} Except as provided in Section 14 hereof and notwith-
standing Section 1 hereof, the Debtor shall have the right to com-
nence and prosecute in its ovn name, as real party in interest, for
its own benefit and at its own expense, such suits, proceedings or
other actions for infringement, unfair competition, dilution or
other damage as are in its reasonabls business judgment necessary
to protect the Collatsral. The Bank shall provide at the Debtor’s
expanse all reasonable and necessary cooperation in connaection with
any such suit, proceeding or action including, without limitation,

joining as a necessary party.

(¢) The Debtor shall promptly, following its becoming
avare thereof, notify the Bank of the institution of, or any ad-
verse detarmination in, any proceading in the United States Patant
and Trademark Office or any federal, state, local or foreign court
regarding the Debtor’s claim of ownership in or right to use any ot
the Tradesarks, Ragistrations or Trademark Rights, its right to
register the same, or its right to keep and maintiin such Registra-
tion. The Debtor shall provide to the Bank any information with

respect thereto requested by the Bank.

8. Debtor’s Covenants. On a continuing basis, the Debtor
shall make, exscute, acknowledge and deliver, and file and rscerd
in the proper filing and recording places, all such instruments and
documents, including, without 1limitation, appropriate UCC-1
Pinancing Statements- and UCC-3 Continuation Statements and
collateral agreements, and take all such action as B»ay be
reasonably requested by the Bank to carry out the intent and
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purposes of this Intellectual Property Rights Security Agreement,
to assure, confirm or protect the grant or perfection of the
security interest and conditjionul assignment granted or purported
to be granted hereby, to ensure the Debtor’s compliance with this
Intellectual Property Rights Security Agreement or to enadble the
Bank to exercise and enforce its rights and remedies hereunder with
respect to the Collateral. Without limiting the generality of the

foregoing sentence, the Debtor:

(a) Authorizes the Bank in its sole discretion, after
ten (10) days’ prior written notice to the Debtor, to modify this
Intellectual Property Rights security Agreement without first ob-~
taining the Debtor’s approval of or signature to such modification
by amending Exhibit A attached hereto and made a part hereof, to
include reference to any right, title or interest in any existing
Patent and any Patent acquired or developed by the Dabtor after the
execution hereof or to delate any reference to any right, title or
interest in any Patent in which the Debtor no longer has or claims

any right, titlae or interest:

(b) Authorizes the Bank in its sole discretion after ten
(10) days’ prior notice to the Debtor, to modify this Intellectual
Property Rights Security Agreement without first obtaining the
Debtor’s approval of or signature to such modification by amending
Exhibit B attached hereto and made a part hereof to include refer-
ence to any right, title o. interest in any existing Trademark,
Registration or Trademark Right or any Tradsmark, Registration or
Trademark Right acquired or developed by the Debtor after the exe-
cution hereof or to delete any reference to any right, title or
interest in any Trademark, Registration or Trademark Right in which
the Debtor no longer has or claims any right, title or interest:

(c) Heraby authorizes the Bank, in its sole discretion,
to file one or more UCC-1 Pinancing Statements or UCC-3 Continua-
tion Statements, and after ten (10) days prior notice to the
Debtor, amendments thereto, relative to all or any portion of the
Collateral without the signature of the Debtor where permitted by

law;

(d) Shall keep reasonabie records respecting the Collat-
eral;

(e¢) Shall at all times keep at least ' ne complete set of
its records concerning substantially all of tl.a Patents, Trade-
marks, Raegistrations and Tradsmark Rights at its chief executive
office or principal place of business as set forth above and will
not change the location of its chief executive cffice or such rec-
ords without giving the Bank at least thirty (30) days’ prior writ-
ten notice thereof;

(f) Shall notify the Bank promptly of any change in the
Debtor’s name, identity or corporate structure within thirty (30)

days of such change:;
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(g} Shall not enter into any agreement which would or
night impair or conflict with the Debtor’s obligations hereunder in
any material respect;

(h) Shall not permit the inclusion in any contract to
vhich it becomes a party of any provision that is reascnably likely
to impair or pravent in any material respect the creation of a
security intorest and assignment in the Debtor’s rights and intez-
est in any property included within the definitiens of Patents,
Trademarks, Registrations, Trademark Rights and Associated Goodwill

acquired under such contracts:
(i) sShall properly maintain and care for the Collateral;

(3) shall not grant or permit to exist any lien or secu-
rity interest upon or with respect to the Collateral or any portion
thereof other than the lien and security interest created here-

under:

fk) If the Bank shall be entitled to notice thereof
under the loan Agreement, upon any officer of the Debtor obtaining
knovledge thereof, shall promptly notify the Bank in writing of any
event that may nmaterially and adversely affect the value of the
Collateral or any material portion thereof, the ability of the
Debtor or the Bank to dispose of the Collateral or any material
portion thereof or the rights and remedies of the Bank in relation
thereto including, without iimitation, the levy of any legal pro-
cess against the Collataral or any material portion thereof;

(1) Shall not knovingly use or permit any Collateral to
be used in any material respect unlawfully or in viclation of any
provision of this Intellectual Property Rights Security Agreement,
or any applicable statuts, requlation or ordinance or any policy of
insurance covering the Collateral; and

{m) Shall furnish to the Bank from time to tims state-~
ments and schedules further identifying and describing the Collat-
eral and such other materials evidencing or reports pertaining to
the Colla::ral as the Bank may reasonably request, all in reason-
abla detail.

9. . Except as
othervise provided in this Section 9 and in the Security Agreement
to which the Dedtor is a party, the Dedtor shall continue to col-
lect, at its ovn expense, all amounts dua or to become dus to the
Debtor in respect of the Collateral or any portion thereof. Upon
the occurrence and during the continuance of an Event of Default
dsfined in Section 13 hereof, the Bank is hereby given full powver
and authority, (a) to notify any and all obligors with respect %o
the Collateral or any portion thereof of the existance of the
security interest created and the conditional assignment effected
heredby, (b) to demand, take, collect, sue for and receive for its
own use all amounts due or to become due to the Debtor in respect
of tha Collateral or any portion thereof, and (c) in connection
therevith, to enforce all rights and remedies vith respect to the
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Collateral or any portion thereof which the Debtor could enforce if
this Intellectual Property Rights Security Agreement had not baen
executed and delivered by the Debtor and the Bank. The Dabtor
hereby ratifies any action which the Bank shall lawfully take in
accordance with the terms of this Intellectual Property Rights
Security Agreement to enforce tha Bank’s rights hereunder. Whether
or not the Bank shall have so notified any obligera, the Debtor
shall at its expense render all reasonable assistance to the Bank
in enforcing claims against such obligors.

10. Patent Litigation After Default. Upon the occurrsnce and
during the continuance of an Event of Default defined in Section 13
hereof, the Debtor’s license under the Patents as set forth in Sec-
tion 12 hereof shall terminate forthwith, and the Bank shall have
the right, but shall in no way be obligated, to bring suit in its
own name to enforce the Patents, and any license thereunder, in
vhich svent the Debtor shall, at the request ¢f the Bank, de any
and all lawful acts and execute azny and all proper documents re-
quired by the Bank in aid of such enforcement and the Debtor shall
promptly, upon demand, reimburse and indemnify the Bank and any
other Indemnitee as provided in Section 21 hereof in connection
with the exercise of their rights under this Saction 10. To the
extent that the Bank shall elect not to bring suit to enforce tha
Patents, and any license thereunder, the Dabtor agrees to use all
reasonable measures, whether by action, suit, proceeding or other-
wise, to prevent the infrinjement of any of the Patents by others
and for that purpose agrees to diligently maintain any action, suit
or proceeding against any person so infringing necessary to prevent
such infringoment.

11. ZIradewark Litigation After Defaylt. Upon the occurrence
and during the continuance of an Event of Default defined in Sec-
tion 13 hereof, the Bank shall have the right but shall in no wvay
be obligated to bring suit in the name of the Debtor or the Bank to
enforce any Trademark, Registration, Trademark Right, Associated
Goodwill and any license thereunder, in which event the Debtor
shall, at the request of the Bank, do any and all lawful acts and
execute any and all documents requirod by the Bank in aid of such
enforcemant and the Debtor shall promptly, upon demand, reimburse
and indemnify the Bank and any other Indemnitee as provided in
Section 21 hereof in connaction with the exercise of their rights
under this Section 11. To the extent that the Bank shall slect not
to bring suit to enforce any Trademark, Regi:tration, Trademark
Right, Associated Goodwill o1 any license the: sunder, the Debtor
agrees to use all reascnable msasurss, vhether by action, suit,
proceading or othervise, to prevent the infringement of any of the
Tradezarks, Registrations, Trademark Rights or Associated Goodwill
by others and for that purpose agrees to diligaently maintain any
action, suit or proceeding against any person so infringing neces-
sary to prevent such infringement.

12. License to the Debtor.

(a) Unless and until there shall have occurred and be
continuing an Event of Default defined in Section 13 hereof, the
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Bank hereby grants to tha Dsbtor the eXxXclusive, non-transferadble
right and license under the Patents to make, have mada for it, use
and sell the invantions disclosred and claimed in the Patents for
the Debtor’s own benefit and account and for none othar except in
the ordinary course of business. The Debtor agrees not to sell or
assign or in any way transfsr its interest in, or grant any sub-
license under, the license grantad to the Debtor under this Section
12, without the prior wvritten consent of the Bank.

(b) In addition to and not in limitation of the under-
takings set forth in Section 21 hereof, the Debtor hereby agraes to
indemnify and hold harmless the Bank, and any of its respective
officers, directors, employees, agents and affiliatas (collective-
ly, the “Indemnitees®™) for any and all liabilities, obligations,
loszses, damages, panalties, actions, judgments, suits, ccsts, ex-
penses (including attorneys’ feaes) or digbursements of any kina and
nature whatsocever vhich may be imposed on, incurred dy or asserted
against that Indemnites in connection with, or in any wvay arising
out of, any such suits, proceedings or other actions concerning, or
the defenre of, any such suits, proceedings or other actions,
vhether that claim is made by the Debtor or any other person, and
for any damages and lost profits which may be avarded as a conse-
quence of any such suits, proceedings or other actions in wvhich an
allegation of the liability, strict or otherwise, of the Debtor is
or may be made by any person wvho alleges or may allege having suf-
fered damages as a consequence of alleged impropsr, imprudant,
reckless, negligent, willful, faulty, defective or substandard
design, testing, specification, manufacturing supervision, manufac-
turing defect, manufacturing deficlency, publicity or advertise-
ment, or improper use, howsoever arising or by vhomsoever caused,
or any inventions disclosed and claimed in ths Patents; provided
however that the Debtor shall not be liable to an Indemnitee for
any indemnified l1iability to the extent arising from the bad faith,
gross negligence or willful misconduct of any Indemnitee or the
failure by any Indemnitee to exercise reasonable care in the
custody and preservaticn of the Collateral to the extent and in the
manner provided in Section 19 hersof. Subject te Section 19(a)
hereof no Indemnites shall have any duty to the Debtor to undertaks
any arfirmative action in connection with this Intellectual Prop-
erty Rights Security Agreement or the Collaterai and any failure by
any Indemnitee to undeértake any action hereunder shall not concti-
tute gross negligence or willful misconduct of such Indamniteae.

13. . The following shi'll each constitute
an "Evant of Default" hereunder:

(a) 1If the Debtor shall breach, violats or fail to per-
form or observe any covenant, obligation, agreement, condition or
other provision contained in this Intellectusl Property Rights
Security Agreement, and the same is not cured to the reasonable
satisfaction of the Bank within thiity (30) days after the Bank has
specifisd such default in a written notice delivered to the Debtor.

({b) The occurrence and continuation of any Event of
Default under and as defined in the Loan Agresment, to the extant
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the same is not cured in accordance with the terms and provisions
of the loan Agreenent.

4.

i : « If an
Event of Default defined in Section 13 hereof has occurred and is
continuing:

(a) The Bank may exarcise in respect of the Collateral,
in addition to other rights and remedies provided for harein or
othervise available to it, all the rights and remedies of a secured
party on default under the Code (vhether or not the Code applies to
the affected Collateral) and the Bank nmay also, to tha extent
permitted by law, in its sole discretion (i) require the Debtor to,
and the Debtor hereby agreses that it will at its expense and upon
request of the Bank forthwith, assemble all or part of the Collat-
eral as directed by the Bank and make it available to the Bank at
a place to be dasignated by the Bank that is reasonably convenient
to both pertias; (ii) without notice except as specified below,
sell the Collateral or any part thereof in one or more parcels at
public or private sale, at any of the Bank’s offices or eslsevhere,
at such time or times, for cash, on credit or for future delivery,
and at such price or prices and upon such other terms as the Bank
may deen commercially reasonable, irrespective of the impact of any
such sales on the market price of any of the Collateral; (iii) oc-
cupy any premises ocwned or isased by the Debtor vhere the Collat-
eral or any part thereof is located for a reascnable period in
order to affectuate its rights and remedies hereunder or undar lav,
without obligation to the Debtor in respect of such occupation; and
(iv) exercise any and all rights and remedies of the Debtor under
or in connection with the contracts related to the Collateral or
othervise in respect of the Collateral, including, without limita-
tion, any and all rights of the Dsbtor to demand or otherwisn
require payment of any amount under, or performance of any provi-
sion of, such contracts. The Debtor agrees that, to the extent
notice of sale shall be required by lav, at least ten (10) days’
notice to the Debtur of tha time and place of any public sals or
the time after which any private sale is to be mads shall consti-
tute reasonables notification. At any sale of any of the Collat-
exral, if pearmitted by lawv, the Bank may bid (which bid may be, in
wvhole or in part, in the form of cancellation of indebtedness) for
and purchasa the Collateral or any portion tharaof for the account
of the Bank. The Bank shall not be obligated t» make any sale of
the Collateral regardless of notice of sale having been given. The
Bank may adjourn any public or private sale from time to time by
anncuncesment at the time and place fixed therefor, and such sals
may, vithout further notice, be made at the tize and place to wvhich
it wvas s0 adjourned. The Debtor recognizes that the Bank may elect
in its sole discretion to sell all or part of the Collateral to one
Or mors purchasars in privately negctiated transactions. ERach such
purchaser at any such sale shall hold the property scld absolutely
free from any claim or right on the part of the Debtor, and the
Debtor hereby waives (to the extent permitted by lav) all rights of
redemption, stay and/or appraisal which it now has or may at any
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time in the future have under any rule of law or statute nov exist
ing or hereafter enacted.

(b) Upon the written demand of the Bank, the Debtor
shall execute and deliver to the Bank an assignment or assignments
of the Trademarks, Registrations, Trademark Rights and the Asscci-
ated Goodwill and such other documents as are necessary or appro-
priate to carry out the intent and purposes of this Intellectual
Property Rights Security Agreement: provided that the failure ot
the Debtor to comply with such demand will not impair or affect the
validity of the conditional assignment sffected by Section 1 hereof
or its effectiveness upon notice by the Bank as specified in Sec-
tion 1 hereof. The Debtor agrees that such an assignment (includ-
ing, without limitation, the conditional assignment effected by
Section 1 hereof) and/or recording shall be applied to reduce the
Secured Obligations outatanding only to the axtent that the Bank
receives cash proceeds in respect of the sale of, or othcr reall-

zation upon, the Collateral.

(¢) Within five (5) Business Days of written notice from
the Bank, the Dabtor shall make available to the Bank, to the ex-
tent vithin the Debtor‘s power and authority, such personnel then
in the Debtor‘s employ as the Bank may reasonably designats, by
name, title or job responsinility, to permit the Debtor to con-
tinue, directly or indirectly, to produce, advertisa and gell the
products and services meld ¢r deliverad by the Debtor under or in
connection with the Trademarks, Registrations and Trademark Rights,
such parsons to be available to perform their prior functions on
the Bank’s behalf and te be compensated by the Bank at the Debtor’s
expense on a par diem, pro-rata basis consistent with the salary
and benerfit structure applicable to each as of the date of the
occurrence of any Event of Default defined in Section 13 hereof.

(d) All cash proceeds received by the Bank in respect of
any sale of, collection from, or other realization upon, all or any
part of the Collateral may, in the discretion of the Bank be held
by the Bank as collateral for, and/or then or at any tims thersaf-
ter applied (after paymant of any amounts payable pursuant to Sec-
tions 12(b), 20 and 21 hereof) in vhole or in part by the Bank to
the payment of the Secured Obligations in sucl order as the Bank
shall select in its sole and absolute discretion. '

15. Decisions Relating to Exercise and Remedies: Amendments.

- 3
No anmsndment or wvaiver of any provision of this Intellectual Prop-
aerty Rights Security Agreesent nor consent to any departure by the
Debtor hersfrom, shall in any event be effective unless the same
shall be in vriting and signed by the Bank. Any such waiver or
consent shall be effective only in the specific instance and frr
the specific purpose for vhich it wvas given. If and to the axtent
that the Debtor is permitted to license the Collateral, at the
Debtor’s request and expanse, ths Bank shall enter into a non-
disturbance agreement or other similar arrangeaunt wvith the Debtor
and any licensae of any Collateral permitted hereunder in form and
substance reasonably satisfactory to the Bank pursuant to which (a)
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the Bank shall agree not to disturb or interfere with such
licenses’s rights under its license agreement with the Debtor so
long as such licensee is not in default thereunder, and (b) such
licencees shall acknowledge and agree that the Collateral licensed
to it is subject to the security interest and conditional assign-
ment created in favor of the Bank and thae other terms of this
Intellectual Propexrty Rights Security Agzeement.

16. - Debtor Remains Liable. Anything herein to the contrary
notwithstanding, (a) the Dedbtor shall remain liable under tha con-
tracts and agreements included in the Collateral to the extent set
forth tharein to perform all of its duties and obligations there-
under to the same extent as if this Intellectual Property Rights
Security Agreemsnt had not been exscuted, (b) the exarcise by the
Bank of any of the rights hereunder shall not release the Debtor
from any of its duties or obligations under the contracts and
agreements included in the Collateral, (c) the Bank shall not have
any obligation or liakility undaer the contracts and agreemsnts
included in the Collateral by reason of this Intellectual Property
Rights Security Agreement, nor shall the Bank be cbligated to per-
form any of the obligations or duties of the Dabtor thereunder or
to take any action to collect or enforce any claim for payment
assigned bereunder, unless and until the Bank enforces its security
interest in the Collateral, and (d) the powvers conferred on the
Bank hereunder are solely to protect its interests in the Collat-
eral and sball not imposs rny duty upon the Bank to exercise any
such powvers.

17. Dapk Appointed Attornev-in-ract. The Debtor heredy irre-
vocably appoints the Bank the Debtor’s attorney-in-fact, with full
authority in the place and stead of the Dedbtor and in the name of
the Debtor, the Bank or othervise, from time to time in the Bank’s
discretion upon the occurrence and during the continuance of any
Event of Default defined in Section 13 hereof, to take any action
and to execute any instrument wvhich the Bank may deem necessary or
advisable to accomplish the purposes of this Intellectual Property
Rights Security Agreement, including, without limitation: (a) to
endorse the Debtor’s nams on all applications, documents, papers
and instruments necessary for the Bank in the use or maintenance of
the Collateral, (b) to ask, demand, collect, sue for, recover,
impound, receive and give acquittance and recsipts for money due
and to bacome due under or in respect of any of the Collateral, (c)
to file any claims or take any action or institute any proceedings
that the Bank may deem necessary or desirable f.r the collection of
any of the Collateral or othervise to enforce the rights of the
Bank with respect to any of the Collateral and to execute and
deliver any of the assignuments or documents requested by tha Bank
pursuant to Sectien 14(b) hersof, to grant or issue an exclusive or
non-exclusive license to the Collateral cr any portion thereof to
any person or to assign, pledge, convey or otharvise transfer title
in or dispose of the Collateral to any person. The Debtor hereby
ratifies all that such atterney shall lawfully do or cause to be
done by virtue hexeof.
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18. PBank May Perform. If the Debtor fails to perform any
agreament contained herein, the Bank itself may (but shall not be
obligated to) perform, or cause parformance of, such agreement, and
the expenses of the Bank, including the fees and expenses of its
counsel, so incurred in connection therewith shall be payable by

the Dabtor under Section 20 hereof.

19. Bank’s Duties and Liabilities.

(a) The powers conferred on the Bank hereunder are
solely to protect its interests in the Collateral and shall not
impose any duty upon it to exsrcise any such powers. Except for
the exercite of reasonable care for the safe custody of any Col-
lateral (wvhich is, with respect to tangible personal property, in
its possession) and the accounting for moneys and other procseds
actually received by it hereunder, the Bank shall not have any duty
as to any Collateral or as to the taking of any necessary steps to
praserve rights against prior parties or any other rights pertain-
ing to any Collateral. The Bank shall be desmed to exercise rea-
sonable care in the custody and preservation of such Collateral if
such Colliateral is accorded treatment substantially egqual to that

wvhich the Bank accords its own property.

(>) The Bank shall not be liable to the Debtor (i) for
any loss or daxage sustained by it, or (ii) for any loss, damage,
depreciation or other diminution in the value of any of the Collat-
eral, that may occur as a ~asult of, in connection with or that is
in any wvay related to (x) any exexcise by the Bank of any right or
remedy under this Intellectual Property Rights Sacurity Agreement
or (Y) any other act of or failure te act by the Bank, sxcept to
the extent that the same is the result of acts or omissions on the
part of the Bank constituting bad faith, gross negligence or will-
ful misconduct or the failure by the Bank to exercise reasonable
care in the custody and preservation of Collatcral as set forth in

subparagraph (a) abovae.

20. Exvensas- The Debtor will, upon demand, pay to the Bank
the amount of any and all reasonable fees and expanses, including,
vithout limitation, the reasonable fees and dizbursements of its
counsal (including foreign counsel) and of any experts and agents,
that the Bank may incur in connection with (a; the administration
of this Intellectual Property Rights Security Agreemant (including,
without limitation, any amendments, medifications or wvaivars herete
and the f£iling or recording of any documents‘, (b) the custody,
preservation, use or operaticn of, or the sale “f, collection from,
or other realization upen, any of the Collaterul, (¢) the exercise
or enforcement of any of the rights of the Bark hersunder, or (d)
the failure by the Debtor to perform or observs any of the provi-
sions hereot.

21. Indemnification. The Debtor hereby agrees to indemnity,
pay and held the Bank and any of its officers, directors, employ-
ees8, agents and affiliates (collectively called the "Indemnitees")
harmless froa and against any and all liabilitias, obligations.
lossss, damages, penaltias, actions, judgments, suits, claims,
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costs, expenses or disbursements of any kind and nature vhatscever
(including, without limitation, the reasonable fees and disburse-
ments of counsel for such Indemnitees, including any investigative,
administrative or judicial proccaeding commenced or threataned de-
scribed in Sections S and 7 herecf orxr otherwise, wvhether or not
such Indemnitee shall be designated a party thereto) which may be
imposed on, incurred by or asserted against that Indemnitee in any
vay relating to or arising out of this Intellectual Property Rights
Security Agreaenment or any other documaents contemplated by or refer-
red to herein or the transactions contexmplated hereby or the en-
forcement of the tarms hereof or of any such other documents (the
"indemnified liabilities®); providad howvever that the Debtor shall
not -« liable to an Indamnitee for any indemnified liability to the
extent arising from the bad faith, gross negligence or willful
misconduct of that Indemnitee or the failure by such Indemnitee to
exercise reasonable care in the custody and preservation of the
Collateral to the extent and in the manner provided in Section 19
hereof. Subject to Section 19(a) hereef, no Indemnitee shall hava
any duty to the Debtor to undertake any affirmative actin in con-
riection with this Intellectual Property Rights Security Agreament
or the Collateral and any failure by any Indemnitse tc undertake
any action hereunder shall not constitute bad faith, gross nagli-
gence or willful misconduct of such Indemnitee.

22. No Waiver. XNo failure on the part of the Bank to exer-
cise, and no course of dealing with respect to and no delay in
exercising, any right, pover or remedy hersunder shall operate as
a waiver thereof; nor shall any single or partial exercise by the
Bank of any right, pover or remedy hereunder preclude any other or
further exercise thereof or ths exercise of any other right, powver
or remedy. The remedies herein provided are to the fullest extent
permitted by lav cumulative and ars not exclusive of any remedies

provided by law.

« This Intallectual Property Rights
Sscurity Agrecacnt shall create a continuing security interest in,
and conditional assignmant of, the Collateral and skall (a) reaain
in full force and effect until payment in full of the Secured Obli-~
gations and the texaination of the loan Agreement, (b) be binding
upon the Debtor, its successors ard assigns, and (¢) inure to the
banefit of the Bank and its successors, transferses and assigns.
Witheout limiting the generality of the foresgeing clause (c), the
Bank may, to the extant expressly permitted und :,r the Loan Agree-
mant, assign or othervise transfer any Secured bligation and the
transfarse tharesof shall thereupon become vested wvith all the
banefits in respect thereof granted to tha Bank or otherviss. Upon
the payment in full of the Secured Obligations and the termination
of the Loan Agresment, tha security interest and conditional
assignuent granted hereby shall automatically terminate and ail
rights to the Collateral shall revert to the Debtor, subject to any
disposition thereof that may have leen made by the Bank pursuant
hereto. Upon any such termination, the Bank will, at the Debtor’s
expense, exscute and deliver to the Debtor such documents as the
Debtor shall resasonably reguest to evidance such terminatien.

23.
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24. Reassionment. If (a) an Event of Default defined in
Section 13 hereof shall have »ccurred and, by reason of wvaiver,
modification, amsndaent or othervise, no longer be continuing, (b}
no other Evant of Default shall be continuing, (¢) an assignment to
the Bank shall have been previously made pursuant to Sections i, 14
or Section 17 hersof, and (d) the Secured Obligations shall not
have become immediately due and payable, all Collateral assigned to
the Bank shall be automatically reassigned to the Debtor, and upon
the re¢asonable vritten request of the Debtor, the Bank shall
promptly (at the Debtor’s expaenss) execute and deliver to the
Debtor such assignaents as may be necessary to reassign to the
Debtor any rights, title and interessts as may have been assigned
pursuant to Sections 1, 14 or 17 hersof, subjeact to any disposition
thereof that may have been made by the Bank pursuant hereto:; pro-
vided, that, after giving effect to such reassignmant, the Bank'’s
security interest and- conditional assignment granted pursuant to
Section 1 herecf, as vell as all other rights and remedies of the
Bank granted hereunder, shall continue to bs in full force and
effect; and provided further that the rights, title and interests
80 reassigned shall be free and clear of all security interests and
liens other than security interests and liens encumbering such
ri::ta, title and intarests at the time of their assignment to the
Bank.

25. Notices. All not.ices required or permitted to be given
hereunder shall be given in writing and shall be personally deliv-
ered or sent by telecopier, by an express courier service or by
registered or certified United States mail, return recsipt
requested, postage prepaid, addressed as follows (or te such other
address as to wvhich any party hereto shall have given tha other
written notice):

If to the Dedbtor: The Torbitt & Castleman Company
P. 0. Box 98
Buckner, KY 40010
Attn: Mr. larry McCarty
Facsimile Number: (502) 222-1884

cec: The Northern Group
900 rourth Avenus
Suite 3140
Seattle, WA 98164
Attn: Mr. Michael Harris
racsimile Number: (206) 622-3319

cc: Alan D. sSaith, Esq.
Perkina Coie
1201 Third Avenus, 40th Floor
Seattle, WA 98101
Facsimile Number: (206) 583-8500
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zez

If to the Bank: Bank One, Xentucky, NA
. 416 Waest Jefferson Street
Louisville, KY 40202
Attn: Mr. Dennis P. Heishman,
Senior Vice President
Facsimile Number: (502) 566-23367

cc: Bank One, Xentucky, NA
416 West Jafferson Street
louisville, XY 40202
Attn: Lagal Departaent
Facsinile Number: (502) S566~1839

ce: Scott W. Brinkman, Esq.
Hixrn Doheny & Harper
2000 Meidinger Tower
louisville, XY 40202
Facsinile Number: (502) 585-2207

All notices hereunder shall be deemed given upon actual
receipt in accordance with the foragoing.

26. MNalver. The Debtor hersby vaives promptness, diligence,
notice of acceptance and any other notice with respect to any of
the Secured Obligations and this Intellectual Property Rights Secu-
rity Agreensnt and any requiresent that the Bank protect, secure,
perfect or insure any security interest or lien or any property
subject thereto or exhaust any right or take any action against the
Debtor or any other person or entity or any of the Collateral.

27. governing law: Terms. This Intellectual Proparty Rights
Security Agreament shall be governsd by, and construed and enforced
in accordance with, the lavs of the Commonwasalth of Kentucky with-
out regard to conflict of lavs principles, and excapt to the extent
that the validity or perfection of the security interests granted
hereunder, or ramedies hereunder, in respect of any particular Col-
lataral are governed by the laws of s jurisdiction other than the
Commonwvealth of Xentucky. Unless othervise defined herein or in
the Loan Agreement, tarms used in Article 9 of the Code in the Com-
monwealth of Kentucky are used herein as therein defined.

28. « In case any provision in or obligation

Saverability
under this Intellectual Property Rights Security Agresemsnt shall be
invalid, illegal or unenforcesable in any jurisciction, the valid-
ity, legality and enforceadbility of the remaining provisicns or
obligationc, or of such provision or cbligation in any other juris-
diction, shall not in any vay be affected or impaired thereby.

29. Capitalized Terms. Zach capitalized term used herain,
unless cthervise expressly defined herein, shall have the meaning
sst forth in the loan Agreement.

IN WITNESS WHEREOF, the parties hereto have causeld this
Intellectual Property Rights Security Agreement to be executed by
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their respective officers thereunto duly authorized as of the date
first above written.

THE TORBITT & CASTLEMAN COMPANY

By: %44:4'4

<

Titlc:quﬂ,L + o

(the "Debtor”)

BANX ONEZ, KENTUCKY, NA

v i P

Dennis P. Heishman,
Senior Vice President

(the "Bank")
£z \WPOOCS\TC\PTL-AGK.9-2
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EXHIBIT A

TO
PATENT, TRADEMARK AND
LICENSE SECURITY AGREEMENT

PATENTS ISSUED

None.

None.

- 22 - TRADEMARK
bZ dovd LBZZ+SB3+205'Q] Rdabiun Wk@kbd R MEDEE8 51 96-21-ACN

TRADEMARK
REEL: 002215 FRAME: 0982



z
EXMIDIY § m
June 21, 199%¢ )
[M]
TORBITT & CASTLEMAN ©
o
SCHEDULE OF ACTIVE REGISTRATIONS mm
\»
Qo
Reg #:M ..Fq - 1
BILLY BOY 1,161,181 oqxuﬁxop peanut butter | 29 Renewal oqxp.\u>a. eouc»nn & 2
and fruit Castleman H @
preserves = M
BOB WHITE 541,272 | Cc4/24/51 table syrup, |30 Renewal 04/24/2001 | Torbitt &
(plus namely, Castleman ~«
design) cxystal white ‘
syrup, golden .
syrup and
waffle syrup
BOB WHITE 541,273 04/24/51 table msyrup, 30 Renewal 04/24/2001 | Torbitt &
(stylized) namely, Castleman
crystal white
syrup, golden -
syrup and o
. waffle syrup @
CHICKEN 'N 1,840,702 06/21/94 barbecue 30 Sec 8/15 06/21/2000 Torbitt & v
RIBS sauce Renewal 06/21/2004 |cCaatleman m
DIXIE DEW |1,099,755 |o08/15/78 table syrups |30 Renewal |08/15/98 Torbitt & N
for human Castleman 5
consumption N
HITCHING 1,648,280 06/18/91 Barbecue 30 Sec 8/15 06/18/97 Torbitt &
POST sauce Renewal 06/18/2001 |Castleman

IAOwd

SZ
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Y AL £ k “ {8 ryt Yoy > gl ..m%
TV TR g P ey PR LY . Ao i ...U T 3 14‘ “nv * :

.!.t. o

w.qmq.wwo

po\ww\ow

peanut
butter,
jelly, fruit

marmal ade

preserves and

uo

Sec a\pm
Renewal

wO\~N\ww
10/12/2003

Torbitt &
Castleman

¢

780,442

11/17/64

table syrup

3o

Renewal

11/17/2004

Torbitet &
Cagtleman

) &
&f:&ié\hsyé Q

T

KING
(stylized)

250,953

12/18/28

compound of
corn syrup,
refiner’s
syrup, and
granulated
sugar and a
compound of
coxn syrup
and west
India
molasses

30

Renewal

02/20/2008

Torbitt &
Castleman

Mark
originally-
num»mﬁon
as MH CoO
KING and
design;
appears tc
have been
amended
between
2nd and
ird
renewal

yeE 72

éBJaFﬁ

KING PO-T-
RIK
(stylized)

269,402

04/08/30

Compound of
corn syrup
and west
India
molasges

30

Renewal

04/08/2000

Torbitt &
Castleman

LRTZT+S8S+TOS Al

LA CANTINA

1,701,604

€7/13/93

Mexican
sauces,

picante and

salsa

namely, taco,

30

Sec 8/15
Renewal

07/13/99
07/13/2003

Torbitt &
Castleman

Anvwd
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FRT I

Prn

s ¥ |
Tt ey

-

pla R I R L L L ket

86-Z1 -AON

1,425,018

_ ‘ ik
30 Renewal |[01/13/2007 |Torbitt & mz
Castleman =%
|1|4.a
MAPLE RICH 1,443,705 |06/16/87 maple syrup 30 Renewal 06/16/2007 | Torbitt & >
Castleman m
MAPLE RICH | 1,840,713 06/21/94 maple syrup 30 Sec 8/15 | 06/21/2000 | Torbitt & MW
Renewal | 06/21/2004 |Castleman Y, M
MAPLETOWN |1,799,554 |10/19/93 |pancake and |30 Sec 8/15 |10/19/99 Torbitt & ik
waffle syrup Renewal |10/19/2003 |Castleman ~
MAPLETOWN Canada 06/10/94 table syrup 30 Renewal 06/10/2009 | Torbitt & ,.m
428,642 Castleman 3
PENNANT 1,809,418 12/07/93 table syrup 30 Sec 8/15 {12/07/93 Torbitt & -~
Renewal 12/07/2003 |Castleman
PENNANT 199,647 01/16/25 corn syrup jo Renewal 06/16/2005 Torbitt &
{plus Castleman
design) -
o
SUGARTREE 1,047,797 09/07/76 8yTUp 30 Renewal 09/07/96 Torbitt & |per cl "
Castleman |3/11/96- 8
do not +
renew m
TORBITT & 1,563,614 10/31/89 barbecue 30 Renewal | 10/31/2008 | Torbitt & N
CASTLEMAN sauce and Castleman 5
steak sauce N
TORBITT & Ky 08582 03/07/89 meat and 30 Renewal }03/07/99% Torbitt &
CASTLEMAN cooking sauce Castleman
TORBITT & Ser. No. Filed chocolate 30 Awaiting Torbitt & .
CASTLEMAN 75/004,497 |10/12/95 syrup and office Castleman »
maple syrup action n

LT
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T ur.“t«

U BTNl a ! (Hedk ‘..c atEe etk 2
,”..amw.“wm._._w} i w_“ liEs B2 S &. i Al f_ﬁq o R Rl ey S ,,A b
1,827,632 [03/22/94 nuzo syrup 30 Sec 8/15 [03/22/2000 ...Onv»nn &

Renewal 103/22/2004 |Castleman oy
Calif. 03/19/87 |peanut butter |29 Renewal |03/19/97 Torbitt & m
083992 Castleman A
VELVET Colorado 01/16/87 foods and U.S. |Renewal |01/16/97 Torbitt & CE
32300 ingredients 46 Castleman @
of foods alc
'VBLVET Idaho 12/15/86¢ peanut butter [U.8. |Renewal |12/15/96 Torbitt & _....m
10891 46 Castleman i
VELVET Louisiana |08/08/86 meats and 29 Renewal 08/08/96 Torbitt & | Per clien
441578 processed Castlema: }2/96 - ao%
foods not renew
VELVET Michigan 10/06/86 foods and U.8. |Renewal [10/06/96 Torbitt &
M00-053 ingredients 46 Castleman
of foods
VELVET N. Dakota |01/29/87 foods and uU.s. Renewal 01/29/97 Torbitt & 5
5596200 ingredients 46 Castleman -
of foods m
VELVET Tennessee |(01/16/87 foods and u.s Renewal 01/16/97 Torbitt & n
ingredients 46 Castleman %
of foods -~
»
4
R E——— ~
~
o)
Q
|

RECORDED: 01/04/2001
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