JOU-24-2005  @3:19

COMMOLLY BOWE LODGE 2EHUTE

2B22936229

Form PTO-15%4
{Rev. D3/01)
OMB No. 0851-0027 (exp. 5/31/2002)

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

L5,
U8, Patent and Trademark Offlce

F.B3-11

DEFARTMENT OF COMMERCE

To the Honerable Commissioner of Fatents and Trademarks: Plaase record the attachad original documeants or copy thareof,

[X]Cther: Martgage of Intellectual Property

Execution Date: 10/1/03

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Cold Jat, LLC Namae: Fifth Third Bank
Internal Address:
[ |individual(s) [ |Association Street Address: 38 Fountain Square Plaza
[ |@eneral Partnership [ |Limited Parinership
DCorporaﬂon-State
[X]other: Limited liablity company City: Cincinnati
State: _OH Zip: 45363
Additional name(s) of conveying [ Jves [ lindividuai(s) citizenship:
party(ies) attached? No [ JAssociation:
3. Nature of Conveyance: ]:IGeneral Fartnership:
[_|Assignment [_]Merger [ JLimited Partnership:
E’Security Agreament [:,Change of Name DCorporaticn—State:

["_;|Dth3r: Banking corporation

If assignea is not domiciled in the Unitad States, g E]Yeﬁ
domeastic reprasentative designationis attached:
(Designations must be a saparate document fram MNo
agsignment)

Additlonal rame(s) & addrass{es) attached? DYES r:] No

4. Application Number(s) or Ragistration Number(s):
A. Trademark Application No.(s):

B. Trademark Registration No.(s):

concerning document should be malled:
Name: Burtan A. Amernick

Internal Address: Atty. Dkt.:  22046/0003

Street Address: Connolly Bove Lodge & Hutz
1990 M Street, NW

City: Washingtc:-n State: DC___ Zip: 20036

1,567,977 1,589,735 1,685,326
Additional numbers attached? [ Jves No
5. Name and addrass of party to whom correspondence [6. Total Number of applications and 3

registrations involved:

7. Total fee (37 CFR 3.41) % a0
[:]Enclosed
Authorized to be charged to Deposit Account

[:IAuthorized to be charged to credit card
(Form 2038 enclosed)

8. Deposit account number: 22-0185

{Attach duplicata copy of this page Il paying by deposit agsount)

DO NOT USE

THIS SPACE

9. Staternent and skgnature:

To the best of my knowiedge and haliaf, the foregoing i
frue copy of the original documeant.

_Burton A. Amernick

ermation is true and correct and any aftached copy is a

{[—(o—23

Name of Parson Signing

Signature Date
Tatal number of pages including cover sheat, sttachments, and document: [:

700053960

TRADEMARK

REEL: 002751 FRAME: 0833

1567977

")
®
-
0
N
N
0
Q
)
)
&
I
3]



HOW-Z24-26883 B39:19 CONMOLLY EOVE LODGE 2HUTZ 2E22936229 P.B84-11

MORTGAGE OF INTELLECTUAL PROPERTY

THIS MORTGAGE OF INTELLECTUAL PROPERTY (this "Mortgage") is entered into as of the 1st
day of October, 2003 by and between COLD JET, LLC, an Ohio limited liability cormpany, with an address at
435 Wards Corner Road, Loveland, Ohio 45140 ("Mortgagor”); and FIFTH THIRD BAN K, an Ohio banking
corporation, located at 38 Fountain Square Plaza, Cincinnati, Ohio 45263 ("Mortgagee"), under the following
clrcurnstances:

WITNESSETH:

WHEREAS, Mortgagor and Mortgagee are parties to a certain Credit Agreement dated as of October
1, 2003 (which Credit Agreement, as the same may be renewed, supplemented, amended and/or restated from
time to time, is hereinafter referred to as the "Credit Agreement"), which Credit Agreement provides for
Mortgagee to extend credit to Mortgagor; and

WHEREAS, Mortgagor and Morigagee are parties to a certain Security Agreement dated as of Qctober
1, 2003 (which Security Agreement, as the same may be renewed, supplemented, amended and/or restated
from time to time, is hereinafter referred to as the "Security Agreement"), which Security Agreement provides
for the grant by Mortgagor to Mortgagee of a security interest in and lien againgt Mortgagor's assets, mechiding,
without limitation, its intangible assets;

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

1, Incorporation of Credit Agreement and Security Agreement. The Credit Agreement and

Security Agreement and the terms and provisions thereof are herehy incorporated herein in their entirety by this
reference thereto. For purposes of this Mortgage, "Obligations" shall have the same meaning as provided in
the Credit Agreement. For purposes of this Mortgage, satisfaction of the Obligations shall accur when (i) the
Obligations have been paid in full and (it) the financin g arrangements between Mortgagee and Mortgagor
under the Credit Agreement have been terminated,

2. Mortgage of Patents, Copvrights, Trade Secrets and Licenses, To secure the satisfaction of the

Obligations, Mortgagor hereby grants a security interest in, mortgages, and collaterally assigns to Mortgagee all
of Mortgagor's rights, title and interest in and to all of its now owned or existing and hereafter created or
acquired:

i) patents and patent applications, in the United States and elsewhere, and the inventions
and improvements described and claimed therein, mecluding, without limitation, those patents listed on Exhibit
A attached hereto and made a part hereof, and (a) the reissues, divisions, continuations, renewals, extensions
and continuations-in-part 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 (&) all
rights corresponding thereto throughout the world (all of the foregoing patents and applications, together with
the items described in clauses (a)-(d), are sometimes hereinafter individually and/or collectively referred to as
the "Patents"); and
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(ii) copyrights, copyright registrations and copyright applications, used in the United
States and elsewhere, including, without limitation, the copyright registrations and copyright applications listed -
on Exhibit A attached hereto and made a part hereof, and (a) renewals or extensions thereof, (b) all income,
Toyalties, damages and payments now and hereafter due and/or payable with respect thereto, including, without
limitation, damages and payments for past or future infringements thereof, (c) the right to sue for past, present
and future infringements thereof, and (d) all rights corresponding thereto throughout the world (all of the
foregoing copyrights, copyright registrations and copyright applications, together with the items described in
clauses (a)-(d), are sometimes hereinafter individually and/or collectively referred to as the "Copyrights'); and

(iii) all trade secrets, formulas, processes, devices, know-how, or compilations of
Information (including technical information and non-technical information such as customer lists and
marketing plans), collectively referred to as trade secrets, which are not available to others and which are
maintained as confidential by Mortgagor, and the right to prevent misappropriation and unauthorized
disclosures thereof and all rights corresponding thereto throughout the world (all of the foregoing trade secrets
and associated rights are sometimes hereinafter individually and/or collectively referred to as the "Trade
Secrets™); and

{v) all license agreements with respect to any or all of the Patents, the Copyrights, the
Trade Secrets and/or the Trademarks (as defined in Paragraph 3 below), or any other patent, trademarlk,
tradename, copyright or trade secret, or any application or registration thereof, to the extent allowable by the
terms of such license, between Mortgagor and any other party, whether Mortgagor is a licensor or licensee
under any such license agreement, including, without limitation, any such license agreements granting the right
to prepare for sale, sell and advertise for sale, all inventory now or hereafter owned by Mortgagor and now or
hereafter covered by such license agreements, and (a) renewals, extensions or amendments thereof, (b} all
income, damages and payments for past or future infringements thereof, (¢) the right to sue for past, present
and future infringements thereof, and (d) all rights corresponding thereto throughout the world (all of the
foregoing, together with the items described in clauses (a)-(d), are sometimes hereinafter individually and/or
collectively referred to as the "Licenses™,

3. Grant of Security Interest in Trademarks. 'To secure the satisfaction of the Obligations,

Mortgagor hereby grants to Mortgagee a security interest in all of Mortgagor's rights, title and interest in and to
all of its now owned or existing and hereafter created or acquired trademarks, trademark registrations,
tradenames and trademark applications, used in the United States and elsewhere, including, without limitation,
the tradernarks, trademark registrations, tradenames and trademark applications listed on Exhibit A attached
hereto and made a part hereof and (a) renewals or extensions thereof, (b) all income, royalties, damages and
payments now and hereafter due and/or payable with respect thereto, including, without litnitation, damages
and payments for past or future infringements thereof, (c) the o Eht to sue for past, present and future
infringements thereof, (d) all rights corresponding thereto throughout the world (all of the foregoing
trademarks, trademark registrations, tradenames and applications, together with the items described in clauses
(a)-(d), are sometimes hereinafter individually and or collectively referred to as the "Trademarks") and (e) the
goodwill of Mortgagor's business, including, but not by way of limitation, such goodwill connected with and
symbolized by the Tradetmarks,

4, New Patents, Copyrights, Trade Secrets. Trademarks and Licenses. If, before the Obligations
shall have been satisfied, Mortgagor shall (i) obtain rights to any new patentable inventions, copyrights, trade
secrets, tradenames, trademarks, trademark registrations or trademark applications; (ii) become a party to any
license agreement with respect to any patents, copyrights, trade secrets or trademarks; or (iii) become entitled
to the benefit of any patent, copyright or trademark, trademark application, trademark registration, copyright
registration, copyright application, trade secret or license renewal, or patent for any reissue, division,
continuation, renewal, extension or continuation-in-part of any Patent or any improvement on any Patent, the
provisions of this Mortgage shall automatically apply thereto and, if the same is a registered trademark or
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copyright, Mortgagor shall give to Mortgagee prompt written notice thereof, Mortgagor hereby authorizes
Mortgagee as its itrevocable attorney-in-fact to modify this Mortgage by amending Exhibit A, as applicable, to
mclude any future patents, patent applications, {rademarks, trademark registrations, trademark applications,
copyrights, copyright registrations, copyright applications, tradenames, trade secrets and licenses which are
rights owned by Mortgagor and which are Patents, Copyrights, Trademarks, Trade Secrets or Licenses, as’
applicable, under Paragraph 2 or Paragraph 3 above or under this Paragraph 4, and to file or refile this
Mortgage with the United States Patent and Trademark Office, the United States Copyright Office or other
appropriate agency.

5. Term; Remedies. The term of the Mortgage and security interest pranted hersin shall extend
until the Obligations have been satisfied and the Credit Agreement and the financing arrangements between
Mortgagee and Mortgagor thereunder have been terminated. Upon the occurrence and during the continuation
of any "Event of Default" (as defined in the Credit Agreement), Mortgagor hereby authorizes: (a) the
Commissioner of Patents and Trademarks, United States Patent and Trademark Office (or as appropriate, such
equivalent agency in foreign countries), to issue any and all Patents to Mortgagee as assignee of Mortgagor's
entire interest therein; (b) the Register of Copyrights, United States Copyright Office (or as appropriate, such
equivalent agency in foreign countries), to issue any and all certificates of registration or renewal for all of the
Copyrights to Mortgagee as assignee of Mortgagor's entire interest therein; and (¢) the Commissioner of
Patents and Trademarks, United States Patent and Trademark Office (or ag appropriate, such equivalent agency
in foreign countries), to issue any and all certificates of registration or renewal for all of the Trademarks to
Mortgagee as assignee of Mortgagor's entire interest therein and in the goodwill of Mortgagor's business
connected therewith and symbolized thereby. Upon the occuirence and during the continuation of an Event of
Default and enforcement of Mortgagee's rights under this Paragraph 5, Mortgagee shall be entitled to use al]
Patents, Copyrights, Trade Secrets, Trademarks and Licenses on a worldwide basis and without any liability for
royalties or other related charges from Mortgagee to Mortgagor, to the extent allowable by the terns of such
licenses,

6. Use While No Event of Default Exists. Prior to the occurrence of any Event of Default and

while no Event of Default is continuing, Mortgagor shall have the continued and unencumbered ri ght to use
the Patents, Copyrights, Trade Secrets, Trademarks and Licenses in the ordinary course of its buginess, subject
to the terms and covenants of the Credit Agreement and this Mortgage.

7. Documents. At the request of Mortgagee, Mortgagor shall pay the costs of filing and/or
recording this Mortgage in all public offices where filing or recording is necessary. Mortgagor shall execute
and deliver to Mortgagee from time to time such supplemental mortgages or other instruments as may be
necessary for confirming Mortgagee's interest in the Patents, Copyrights, Trade Secrets, Trademarks and
Licenses.

8. Mortgagee's Right to Sue. After the occurrence and during the continuation of any Event of
Default, Mortgagee shall have the right, but shall in no way be obligated, to bring suit in its own name and, in
Mortgagee's diseretion, to join Mortgagor as a party plaintiff, to enforce the Patents, Copyrights, Trade Secrets,
Trademarks and Licenses.

9, Waivers. No course of dealing between Mortgagor and Mortgagee nor any failure to exercise,
nor any delay in exercising, on the part of Mortgagee any right, power or privilege hereunder shall operate as a
waiver thereof.

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

11. Modification. This Mortgage cannot be altered, amended or modified in any way, except as
specifically provided in Paragraph 4 hereof or by a writing signed by the parties hereto,

12. Cumulative Remedies. All of Mortgagee's rights and remedies with respect to the Patents,
Copyrights, Trade Secrets, Trademarks and Licenses, whether established hereby or by the Credit Apgreement,
or by any other agreements or by law, shall be cumulative and may be exercised singularly or concurrently.
Mortgagee shall have, in addition to all other ri ghts and remedies given it by the terms of this Mortgage and the
Credit Agreernent, 2ll rights and remedies allowed by law and the rights and remedies of a secured party under
the Uniform Commercial Code as enacted in any jurisdiction in which the Patenits, Copyrights, Trademarks,
Trade Secrets or Licenses may be located.

13. Binding Effect; Renefits. This Mortgage shall be binding upon Mortgagor and its successors
and assigns, and shall inure to the benefit of Mortgagee and its successors and assigns.

14, Coveming Law. This Mortgage shall be governed by and construed in accordance with the
laws of the State of Ohio.

13, Headings. Paragraph headings used herein are for convenience only and shall not modify the
provisions which they precede.

16. Release of Montgage, This Mortgage is made for collateral purposes only. Upon satisfaction
of the Obligations and termination of the Credit Agreement, Mortgagee shall execute and deliver to Mortgagor
all deeds, assignments and other mstruments, and shall take such other actions, as may be necessary or
appropriate to re-vest in Mortgagor the Patents, Copyrights, Trade Secrets, Trademarks and Licenses, subject
to any disposition thereof which may have been made by Mortgagee pursuant hereto or pursuant to the Credit
Agreement and to terminate this Mortgage of record,

IN WITNESS WHEREOQF, Mortgagor, by its duly authorized representative, has executed this

Mortgage as of the date first above writter.
COLD JET, ;.; g >
Byi e

Name: 'E\mg.ma L. Covee TH
Title; ﬂ\_e_.nd;.u-.}r: (=0
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Accepted at Cincinnati, Ohio as of October l_, 2003:

FIFTH THIRD BANK

STATE OF OHIO )

COUNTY OF uﬂm‘\ \Jﬂ;’V\ 3 -

g’hc foregoing Mortgage of Intellectual Property was acknowledged before me this \ day of October, 2003
v £ ) the X of COLD JET, LLC, gn Ohio limited liabili .
on beha¥t of the limited liability company. e Ry company.

iy P—"

tary Pﬁbliw

JASON B. SIMS

3 +* Attornay at Law
g - Notary Publc, State of Ohio
My Commsgion Has fvo Expiration
Date. Section 147.03 O.f.C
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