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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1.Name of conveying party(ies): . 2. Name and address of receiving party(ies)
Flexitallic Investments, Inc. l 2 - Zé cOZ- Name: Iransamerica Business Capital Corp.
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4. Application number(s) or registration number(s):
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Additional number(s) attached Yes |:| No
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concerning document should be mailed:

6. Total number of applications and
registrations involved: ..............................

Name: Murphy Sheneman Julian & Rogers
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Attn: Elaine Howard, Legal Assistant
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Attachment to Trademark Recordation Cover Sheet

Conveying Party: Flexitallic Investments, Inc., et al. _
Receiving Party: Transamerica Business Capital Corporation

Attachment 1. Additional Conveying Parties

Flexitallic L.P.
The Flexitallic Group, Inc.
Flexitallic Inc.

Attachment 4A and 4B:
Additional Trademark Application Numbers and Trademark Numbers

Section 4A. Additional Trademark Application Nos.

75698652
75764674
75462859
75462852
76233716
76233717
76420664

Section 4B. Additional Trademark Registration Nos.

2355937
2618629
1807519
1393238
2556354
1835139
1468318
1147169
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38

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
December 13, 2002, is made by each of the grantors set forth on the signature page hereto
(such Persons being referred to collectively as "Grantors" and each individually as a
"Grantor"), in favor of TRANSAMERICA BUSINESS CAPITAL CORPORATION, a
Delaware corporation (“Lender”).

WITNESSETH:

A. Flexitallic Investments, Inc., a Delaware corporation ("Investments"), and
Flexitallic L.P., a Texas limited partnership ("Flexitallic US"; each of Investments and
Flexitallic US being a "Borrower," and collectively, the "Borrowers"), Lender, and the other
Loan Parties signatory thereto are parties to that certain Loan and Security Agreement of
even date herewith (as the same may from time to time be amended, supplemented, or
otherwise modified, the "Loan Agreement"), pursuant to which Lender has agreed, among
other things, to make the Loans to Borrowers for the direct or indirect benefit of Borrowers
and the other Loan Parties upon the terms and conditions set forth therein.

B. Each Grantor is either a Borrower or a Loan Party under the Loan Agreement
and has Obligations to Lender under either the Loan Agreement or the Loan Party Guaranty,
as well as under the other Loan Documents to which such Borrower or Loan Party is a party.

C. Each Grantor will derive substantial direct and indirect economic benefit if
Lender enters into the Loan Agreement, and Lender is willing to do so, but only upon the
condition, among others, that each Grantor shall have executed and delivered to Lender this
Intellectual Property Security Agreement.

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter
contained, the receipt and adequacy of which are hereby acknowledged, and to induce
Lender to enter into the Loan Agreement, it is agreed as follows:

1. DEFINED TERMS: CERTAIN MATTERS OF CONSTRUCTION. Unless
otherwise set forth herein, (a) capitalized terms or matters of construction defined or
established in the Loan Agreement shall be applied herein as defined or established therein,
and (b) any reference to a "Section" shall refer to the relevant section of this Intellectual
Property Security Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Obligations of such
Grantor now or hereafter existing from time to time, each Grantor hereby pledges and grants
to Lender a continuing first priority security interest in all of such Grantor’s right, title and
interest in, to and under the following, whether presently existing or hereafter created or
acquired (collectively, the “Intellectual Property Collateral™):
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(a) all of its patents and patent licenses to which it is a party, including those
referred to on Schedule I hereto;

(b)  all of its trademarks and trademark licenses to which it is a party, including
those referred to on Schedule I hereto;

(c)  all of its copyrights and copyright licenses to which it is a party, including
those referred to on Schedule I hereto;

(d) all reissues, continuations or extensions of the foregoing;

(e) all goodwill of the business connected with the use of, and symbolized by,
each patent, each patent license, each trademark, each trademark license, each copyright and
each copyright license; and

® all products and proceeds of the foregoing, including, without limitation, any
claim by such Grantor against third parties for past, present or future (i) infringement or
dilution of any patent or patent licensed under any patent license, (ii) injury to the goodwill
associated with any patent or any patent licensed under any patent license, (iii) infringement
or dilution of any trademark or trademark licensed under any trademark license, (iv) injury to
the goodwill associated with any trademark or any trademark licensed under any trademark
license, (v) infringement or dilution of any copyright or copyright licensed under any
copyright license, and (vi) injury to the goodwill associated with any copyright or any
copyright licensed under any copyright license.

3. REPRESENTATIONS AND WARRANTIES. Each Grantor represents and warrants
that: (a) such Grantor does not have any interest in, or title to, any patent, trademark or
copyright of any material value to the conduct of such Grantor’s business except as set forth
in Schedule I, hereto; and (b) this Intellectual Property Security Agreement is effective to
create a valid and continuing Lien on all of such Grantor’s patents, trademarks and
copyrights and, upon the filing hereof with the United States Patent and Trademark Office
and the United States Copyright Office and the filing of appropriate financing statements
against such Grantor listed on Schedule 5.1(a) to the Loan Agreement, perfected security
interests in favor of Lender in all of such Grantor’s patents, trademarks and copyrights
enforceable as such as against any and all creditors of, and purchasers from, such Grantor.

4. COVENANTS. Each Grantor covenants and agrees with Lender that from and after
the date of this Intellectual Property Security Agreement and until the Termination Date;:

(a) Such Grantor shall notify Lender immediately if it knows or has reason to
know that any application or registration relating to any patent, trademark or copyright (now
or hereafter existing) may become abandoned or dedicated, or of any adverse determination
or development (including the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States
Copyright Office or any court) regarding such Grantor’s ownership of any patent, trademark
or copyright, its right to register the same, or to keep and maintain the same, in each case,
other than any such patent, trademark or patent that such Pledgor determines has no material
value to the conduct of such Grantor’s business.

2
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(b)  Inno event shall such Grantor, either directly or through any agent, employee,
licensee or designee, file an application for the registration of any patent, trademark or
copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving Lender written notice thereof within a
reasonable time after such filing, and, upon request of Lender, such Grantor shall execute
and deliver a supplement hereto (in form and substance satisfactory to Lender) to evidence
Lender’s Lien on such patent, trademark or copyright, and the general intangibles of such
Grantor relating thereto or represented thereby.

(c)  Such Grantor shall take all actions necessary or reasonably requested by
Lender to maintain and pursue each application, to obtain the relevant registration and to
maintain the registration of each of the patents or trademarks (now or hereafter existing),
including the filing of applications for renewal, affidavits of use, affidavits of
noncontestability and opposition and interference and cancellation proceedings.

(d)  Inthe event that any of the Intellectual Property Collateral is infringed upon,
or misappropriated or diluted by a third party, except for such infringement, misappropriation
or dilution which could not reasonably be expected to have a Material Adverse Effect, such
Grantor shall notify Lender promptly after such Grantor learns thereof. Such Grantor shall,
unless it shall reasonably determine that such Intellectual Property Collateral is in no way
material to the conduct of its business or operations or the cost of proceedings would likely
outweigh the benefits, promptly sue for infringement, misappropriation or dilution and to
recover any and all damages for such infringement, misappropriation or dilution, and shall
take such other actions as Lender shall reasonably deem appropriate under the circumstances
to protect such Intellectual Property Collateral.

5. SECURITY AGREEMENT. The security interests granted pursuant to this
Intellectual Property Security Agreement are granted in conjunction with the security
interests granted to Lender pursuant to the Loan Agreement. Each Grantor hereby
acknowledges and affirms that the rights and remedies of Lender with respect to the security
interest in the Intellectual Property Collateral made and granted hereby are more fully set
forth in the Loan Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

6. REINSTATEMENT. This Intellectual Property Security Agreement shall remain in
full force and effect and continue to be effective should any petition be filed by or against
any Grantor for liquidation or reorganization, should any Grantor become insolvent or make
an assignment for the benefit of any creditor or creditors or should a receiver or trustee be
appointed for all or any significant part of any Grantor’s assets, and shall continue to be
effective or be reinstated, as the case may be, if at any time payment and performance of the
Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in
amount, or must otherwise be restored or returned by any obligee of the Obligations, whether
as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though such
payment or performance had not been made. In the event that any payment, or any part
thereof, is rescinded, reduced, restored or returned, the Obligations shall be reinstated and
deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.
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7. NOTICES. Whenever it is provided herein that any notice, demand, request, consent,
approval, declaration or other communication shall or may be given to or served upon any of
the parties by any other party, or whenever any of the parties desires to give and serve upon
any other party any communication with respect to this Intellectual Property Security
Agreement, each such notice, demand, request, consent, approval, declaration or other
communication shall be delivered in accordance with the provisions of Section 11.1 of the
Loan Agreement.

8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to Section 6 hereof,
this Intellectual Property Security Agreement shall terminate upon the Termination Date.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

SNBES2VA008X.DMO 1P SECURITY AGREEMENT.DOG

TRADEMARK
REEL: 002660 FRAME: 0926



IN WITNESS WHEREOQOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set
forth above.

"Pledgors"

FLEXITALLIC INVESTMENTS, INC.

By: M nggézw\

Olin L. Hamn
Senior Vice President - Administration

FLEXITALLIC L.P.

By: Flexitallic Investments, Inc.,
its sole General Partner

o (U Al

QOlin L. Ham
Senior Vice President - Administration

THE FLEXITALLIC GROUP, INC.

oy Qe Rl

Olin L. Harn
Senior Vice President - Administration

FLEXITALLIC INC.

By: @W ﬂ#&u«—
Olin L. Ham
Senior Vice President - Administration

ACCEPTED AND ACKNOWLEDGED BY:
TRANSAMERICA BUSINESS CAPITAL CORPORATION
By:

Russell L. Bonder
Vice President
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set

forth above.

"Pledgors"

FLEXITALLIC INVESTMENTS, INC.

By:
Olin L. Harn
Senior Vice President - Administration

FLEXITALLIC L.P.

By: Flexitallic Investments, Inc.,
its sole General Partner

By:
Olin L. Harn
Senior Vice President - Administration

THE FLEXITALLIC GROUP, INC.

By:
Olin L. Harn ,
Senior Vice President - Administration

FLEXITALLIC INC.

By:
Olin L. Harn
Senior Vice President - Administration

ACCEPTED AND ACKNOWLEDGED BY:

TRANSAMERICA BUSINESS CAPITAL CORPORATION

o

RusMonder

Vice President
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SCHEDULE I
to

INTELLECTUAL PROPERTY SECURITY AGREEMENT

(See Attached)
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Form PTO-1595

(Rev. 10/02) U.S. Patent and Trademark Office
OMB No. 0651-0027 (exp. 6/30/2005) PAT E NTS o N LY
Tab settings = = & \ A \ 4 A 4 \ 4 Y \

RECORDATION FORM COVER SHEET

U.S. DEPARTMENT OF COMMERCE

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

1. Name of conveying party(ies):
Flexitailic Investments, Inc.

Additional name(s) of conveying party(es) attachedes [:]No

3. Nature of conveyance:
E] Assignment

Security Agreement

(] other

[:]Merger

DChange of Name

12/13/02
Execution Date:

2. Name and address of receiving party(ies)
Name: Iransamerica Business Capital Corp.

Internal Address:

Street Address: 2 Ravinia Drive

Suite 700

City:_Atlanta State:_GA_zip:_ 30348

Additional name(s) & address(es) attached?D Yes No

4. Application number(s) or patent number(s):

i this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s)

Additional numbers attached? Yes [:]No

B. Patent No.(s) 2161807

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Murphy Sheneman Julian & Rogers

Internal Address:

Attn: Elaine Howard, Legal Assistant

Street Address: 101 California Street

39th Floor

City: San Francisco State: CA Zip: 94111

6. Total number of applications and patents involved:

|

7. Total fee (37 CFR 3.41).............. $S 20—
[] Enclosed

m Authorized to be charged to deposit account

8. Deposit account number:

20 -pcos >

DO NOT USE THIS SPACE

9. Signature.
ro o
[j iy 1”7[, oy L le/s f)t.” "

Elaine Howard
Name of Person Signing

Vi

Total number of pages including cover sheet, attachments, and documents: i-s:f

(it 5Lt
o

12/23/02
Date

Signature

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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Attachment to Patent Recordation Cover Sheet

Conveying Party: Flexitallic Investments, Inc., et al.
Receiving Party: Transamerica Business Capital Corporation

Attachment 1. Additional Conveving Parties

Flexitallic L.P.
The Flexitallic Group, Inc.
Flexitallic Inc.

Attachment 4A and 4B: Additional Patent Application Numbers and Patent Numbers

Section 4A. Additional Patent Application Nos.

09424123
09242414
09831933

Section 4B. Additional Patent Registration Nos.

6121360
6318732
6020276
5669613
5275423
4915871
4762641
4796351
6105596

S:\6692\D052. DEH-PATENT LIST.DOC
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3.8

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
December 13, 2002, is made by each of the grantors set forth on the signature page hereto
(such Persons being referred to collectively as "Grantors" and each individually as a
"Grantor"), in favor of TRANSAMERICA BUSINESS CAPITAL CORPORATION, a
Delaware corporation (“Lender”).

WITNESSETH:

A. Flexitallic Investments, Inc., a Delaware corporation ("Investments"), and
Flexitallic L.P., a Texas limited partnership ("Flexitallic US"; each of Investments and
Flexitallic US being a "Borrower," and collectively, the "Borrowers"), Lender, and the other
Loan Parties signatory thereto are parties to that certain Loan and Security Agreement of
even date herewith (as the same may from time to time be amended, supplemented, or
otherwise modified, the "Loan Agreement"), pursuant to which Lender has agreed, among
other things, to make the Loans to Borrowers for the direct or indirect benefit of Borrowers
and the other Loan Parties upon the terms and conditions set forth therein.

B. Each Grantor is either a Borrower or a Loan Party under the Loan Agreement
and has Obligations to Lender under either the Loan Agreement or the Loan Party Guaranty,
as well as under the other Loan Documents to which such Borrower or Loan Party is a party.

C. Each Grantor will derive substantial direct and indirect economic benefit if
Lender enters into the Loan Agreement, and Lender is willing to do so, but only upon the
condition, among others, that each Grantor shall have executed and delivered to Lender this
Intellectual Property Security Agreement.

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter
contained, the receipt and adequacy of which are hereby acknowledged, and to induce
Lender to enter into the Loan Agreement, it is agreed as follows:

1. DEFINED TERMS: CERTAIN MATTERS OF CONSTRUCTION. Unless
otherwise set forth herein, (a) capitalized terms or matters of construction defined or
established in the Loan Agreement shall be applied herein as defined or established therein,
and (b) any reference to a "Section" shall refer to the relevant section of this Intellectual
Property Security Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Obligations of such
Grantor now or hereafter existing from time to time, each Grantor hereby pledges and grants
to Lender a continuing first priority security interest in all of such Grantor’s right, title and
interest in, to and under the following, whether presently existing or hereafter created or
acquired (collectively, the “Intellectual Property Collateral™):

S5:\6692\A008X.DMO IP SECURITY AGREEMENT.DQOC
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(@) all of its patents and patent licenses to which it is a party, including those
referred to on Schedule I hereto;

(b)  all of its trademarks and trademark licenses to which it is a party, including
those referred to on Schedule I hereto;

(c)  all ofits copyrights and copyright licenses to which it is a party, including
those referred to on Schedule I hereto;

(d)  all reissues, continuations or extensions of the foregoing;

(e) all goodwill of the business connected with the use of, and symbolized by,
each patent, each patent license, each trademark, each trademark license, each copyright and
each copyright license; and

® all products and proceeds of the foregoing, including, without limitation, any
claim by such Grantor against third parties for past, present or future (i) infringement or
dilution of any patent or patent licensed under any patent license, (ii) injury to the goodwill
associated with any patent or any patent licensed under any patent license, (iii) infringement
or dilution of any trademark or trademark licensed under any trademark license, (iv) injury to
the goodwill associated with any trademark or any trademark licensed under any trademark
license, (v) infringement or dilution of any copyright or copyright licensed under any
copyright license, and (vi) injury to the goodwill associated with any copyright or any
copyright licensed under any copyright license.

3. REPRESENTATIONS AND WARRANTIES. Each Grantor represents and warrants
that: (a) such Grantor does not have any interest in, or title to, any patent, trademark or
copyright of any material value to the conduct of such Grantor’s business except as set forth
in Schedule I, hereto; and (b) this Intellectual Property Security Agreement is effective to
create a valid and continuing Lien on all of such Grantor’s patents, trademarks and
copyrights and, upon the filing hereof with the United States Patent and Trademark Office
and the United States Copyright Office and the filing of appropriate financing statements
against such Grantor listed on Schedule 5.1(a) to the Loan Agreement, perfected security
interests in favor of Lender in all of such Grantor’s patents, trademarks and copyrights
enforceable as such as against any and all creditors of, and purchasers from, such Grantor.

4. COVENANTS. Each Grantor covenants and agrees with Lender that from and after
the date of this Intellectual Property Security Agreement and until the Termination Date:

(a) Such Grantor shall notify Lender immediately if it knows or has reason to
know that any application or registration relating to any patent, trademark or copyright (now
or hereafter existing) may become abandoned or dedicated, or of any adverse determination
or development (including the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States
Copyright Office or any court) regarding such Grantor’s ownership of any patent, trademark
or copyright, its right to register the same, or to keep and maintain the same, in each case,
other than any such patent, trademark or patent that such Pledgor determines has no material
value to the conduct of such Grantor’s business.

2
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(b)  Inno event shall such Grantor, either directly or through any agent, employee,
licensee or designee, file an application for the registration of any patent, trademark or
copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving Lender written notice thereof within a
reasonable time after such filing, and, upon request of Lender, such Grantor shall execute
and deliver a supplement hereto (in form and substance satisfactory to Lender) to evidence
Lender’s Lien on such patent, trademark or copyright, and the general intangibles of such
Grantor relating thereto or represented thereby.

(c) Such Grantor shall take all actions necessary or reasonably requested by
Lender to maintain and pursue each application, to obtain the relevant registration and to
maintain the registration of each of the patents or trademarks (now or hereafter existing),
including the filing of applications for renewal, affidavits of use, affidavits of
noncontestability and opposition and interference and cancellation proceedings.

(d) In the event that any of the Intellectual Property Collateral is infringed upon,
or misappropriated or diluted by a third party, except for such infringement, misappropriation
or dilution which could not reasonably be expected to have a Material Adverse Effect, such
Grantor shall notify Lender promptly after such Grantor learns thereof. Such Grantor shall,
unless it shall reasonably determine that such Intellectual Property Collateral is in no way
material to the conduct of its business or operations or the cost of proceedings would likely
outweigh the benefits, promptly sue for infringement, misappropriation or dilution and to
recover any and all damages for such infringement, misappropriation or dilution, and shall
take such other actions as Lender shall reasonably deem appropriate under the circumstances
to protect such Intellectual Property Collateral.

5. SECURITY AGREEMENT. The security interests granted pursuant to this
Intellectual Property Security Agreement are granted in conjunction with the security
interests granted to Lender pursuant to the Loan Agreement. Each Grantor hereby
acknowledges and affirms that the rights and remedies of Lender with respect to the security
interest in the Intellectual Property Collateral made and granted hereby are more fully set
forth in the Loan Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

6. REINSTATEMENT. Thas Intellectual Property Security Agreement shall remain in
full force and effect and continue to be effective should any petition be filed by or against
any Grantor for liquidation or reorganization, should any Grantor become insolvent or make
an assignment for the benefit of any creditor or creditors or should a receiver or trustee be
appointed for all or any significant part of any Grantor’s assets, and shall continue to be
effective or be reinstated, as the case may be, if at any time payment and performance of the
Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in
amount, or must otherwise be restored or returned by any obligee of the Obligations, whether
as a “voidable preference,” “fraudulent conveyance,” or otherwise, all as though such
payment or performance had not been made. In the event that any payment, or any part
thereof, is rescinded, reduced, restored or returned, the Obligations shall be reinstated and
deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.
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7. NOTICES. Whenever it is provided herein that any notice, demand, request, consent,
approval, declaration or other communication shall or may be given to or served upon any of
the parties by any other party, or whenever any of the parties desires to give and serve upon
any other party any communication with respect to this Intellectual Property Security
Agreement, each such notice, demand, request, consent, approval, declaration or other
communication shall be delivered in accordance with the provisions of Section 11.1 of the
Loan Agreement.

8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to Section 6 hereof,
this Intellectual Property Security Agreement shall terminate upon the Termination Date.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set
forth above.

'"Pledgors"
FLEXITALLZC INVESTMENTS, INC.
By: aﬁ?%/w\

Olin L. Harn

Senior Vice President - Administration

FLEXITALLIC L.P.

By: Flexitallic Investments, Inc.,
its sole General Partner

By: @d» /KM
Olin L. Hamn
Senior Vice President ~ Administration

THE FLEXITALLIC GROUP, INC.

By: QZ‘N\ /{Nm

Olin L. Harn
Senior Vice President - Administration

FLEXITALLIC INC.

By: @M ﬂﬁl@w-
Olin L. Harn
Senior Vice President - Administration

ACCEPTED AND ACKNOWLEDGED BY:

TRANSAMERICA BUSINESS CAPITAL CORPORATION

By:

Russell L. Bonder
Vice President
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set
forth above.

"Pledgors"

FLEXITALLIC INVESTMENTS, INC.

By:

Olin L. Harn
Senior Vice President - Administration

FLEXITALLIC L.P.

By: Flexitallic Investments, Inc.,
its sole General Partner

By:
Olin L.. Harn
Senior Vice President - Administration

THE FLEXITALLIC GROUP, INC.

By:
Olin L. Harn
Senior Vice President - Administration

FLEXITALLIC INC.

By:
Ohlin L. Harn
Senior Vice President - Administration

ACCEPTED AND ACKNOWLEDGED BY:

TRANSAMERICA BUSINESS CAPITAL CORPORATION

By: % /
RusMonder

Vice President
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SCHEDULE1
to

INTELLECTUAL PROPERTY SECURITY AGREEMENT

(See Attached)
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