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*Obligatioga"® means the obligations of the Assigno}: under that
certain Guaranty dated as of the date hereof by the Assignor and
the othey guarantors named therein in favor of the Agent and the

Rﬁlﬂtﬂ—w' means, collectively, all documents and
thinge in the pspignor’s poasession related to the production and
gale by the Assignor, OL any Afrfiliate, subsidiary, licensee OX

gubcontractor thereof, of producta or gervices sold by or under the
- authority of the Assignor jn comnection with the Patents,
' Trademarke. Copyrights or Licenses jncluding, without limitation,
all product and gervice specification documents and production and
qualicy control masuale used in the manufactura of products Or

provision of gervices sold under oY in connection with the
Trademarks .

"Section" means a mumbered section of this Assignment, unlees
another document i specifically referenced. 1

»prademarks* has the meaning ascribed to it in' Sectiopn 2(b)
hereof. ‘

" 'mnsmwentwhichbutfoithelapaeof

Domatyured Default
ite time or the giving of requisite notice, or both, would
constitute a Default.

The foregoing definitions shall be eTally applicable to both
the singular and plural forms of the defined terms. Capitall

ge defined herein shall have the meanings ascrikmd

of

¥H 3
c0mm 62€ TR

The Assicgnor hereby sells, appigns, transfers and sets ovar %

: tha Agent, for the bemefit of itself and the Lenders, and grants Lo
the Agent, for the benefit of itealf and the Lenders, a gecurity
{ntereat in all of the Asgignor’'s right, title and interest in and
to all of ite now owned or exiating and hereafter acquired or
arising property described ap follows (collectively, Cthe
vCpllateral®”) to eecure payment of the Obligations:

(a) all United States and forelgn copyrights, including,
without limitation, copyrighte listed on | hereto, and
applications therefor and renewals thereof and all income,
royalties, damages and payments now and hereafter due and/or
payable under and with respect to all United States and
foreign copyrights including, without limitation, damages and
payments for past and future infringements thereof (all of the

foregoing are sometimes hereinafter individually and/or
collectively referred to as the sCopyxighta®);
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(p) all United Statesn and foreign trademarks, tradename
and service mark registrations and renewals, and trademark and
gervice mark applications, including, without limjcacion, the
trademark, sService mark and tradename registrations

applications 1igted on Exhibit B hereto, and registrations and
renewale thereof, and all income, royalties, damages and

(c} all liconse agreemants in which the Asgignor is or
vecanes licensed (or grants or permitg, whather now or in the
future a license) touse a copyright, trademark, pervice mark,
tyadename, patent or the related know-how including, without
1imitation, the license agreements 1isted on Exhibit C hereto
(the "Licenses®):

(@) all United States and foreign patents and patent
applications, whether in the United Statee ox any forelgn
jurisdiction, and the jnventions and improvemente described
and claimed therein and trade gecrets and know-how related
thereto, including, without 1imitation, the patents and patent
applications listed on Exhibit P hereto, and the re-issues,
diviegions, renewals, extensions and contimuations-in-part
thereof and all income, royalties, damages and paymemta now
and hereafter due and/or payable thereunder and with respect
thereto, including, without 1imitation, damages and payments
for past and future infringements thereof, the right to sue
for past, present and future infringements thereof and all
rights corresponding thereto throughout the world (all of the
foregoing being sometimes hereinafter individually
collectively referxed to as the "Patents®):; ‘

()
m

(e} the goodwill of the Assignor’s business connectHl
viththemufandaymolizadbythamdmrkﬂ; =
=

(f) the Related Documentg; and

404 62€ | T

(g) all producte and proceeds, including, without
1imitation, insurance proceeds, of any of the foregoing.

The Asaignor repmaeﬁta and warrants to the Agent and the
Lenders that:

3.1. Bxlstenge apd Stapding. The Assignor is duly organizad
validly existing and in good standing under the laws of ite

juriediction of incorporation, and the Assignor has all regquisite
authority to conduct ite businesas and ie qualified to do business

-3-
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"4n each juriediction in which ite business is conducted except
those jurisdictions in which the failure to 80 qualify could not
reasonably be expected to have a Material Adverne Effect.

3.2. Auth zatiQr g \ Enforeeabl ity . The
execution, delivery and performance by the Aseignor of this
Assignment have been duly authorized by proper, corporate

¢, and this Asslgnment constitutes a legal, valid and
binding obligation of the Asgignor and creates a pecurity interest
which is enforceable against the Aspigpor in all now owned and
hereafter acquired Collateral.

3.3. Conflictipg laws and Coptracle. Keither the executlon
and dalivery by the Aseignor of this Assignment, the creation and
perfaection of the gecurity interest in the Collateral granted
hereunder, nor compliance with the terms and provisions hereof,
will violate any law, rule, regulation, order, writ, judgment,
injunction, decree or award binding on the Asslgnor or the
Asaignor’s certificate of incorporation or by-laws, the provisions
: of any indenture, instrument or agreement to which the Assignor is
4 a party or is subject, or by which ir, or its property, is bound,

or conflict therewith or constitute a default thereunder, or result

4n the creation or imposition of any Lien pursuant to the terms of
any such indenture, instrument or agreement.

3.4. Pripcipal Iccation. As of the date hereof, the
Assignor’s wailing addreas, and the location of its chief exacutive
office and the books and records relating to the Collateral are
discloped in Exhibit E hereto.

3.5. No Other Names. The Assignor has not conducted businase
mdermynmmeptthemmuhichitmmmted;ﬁ

Agsigmment or A8 otherwise disclosed purguant to the
Pocuments .

YW 30V

G0 fm 62€ 1

3.6. No Default. No Default or Unmatured Default existe.

3.7. No Pimancing Statements. Upon the making of the £i1
and recordings specified in clauses (a) and (b) of

3 below, the Agent will have a first priority perfected aacurity
i interest in the Collateral. No financing statement or gimilar

not lapsed or been terminated naming the Assigmor as debtor oOr
aggignor has heen filed in any jurisdiction or office, including,
without limitation, the United States Patent and Trademark Office
or the United States Copyright Office, except for those financing
sratements to be terminated concurrent with the repayment in full

of the amounts due and owing to Household Commercial Financial
Services, Inc. by the Assignor. '

3.8. Security Interest. This Assigument creates a valid
gecurity interest in and collateral aggignment of the Collateral,

enforceable against the Assignor and all third parties, securing

-4~
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‘payment of the Obligations, which gecurity interegt will be
perfected, with regpect to rights in the United States, upon (a)
the recording of this Assignment in the Office of the Commissloner
of Patentg and Trademarks and the United States Copyright Office,
and (b) the £iling of Uniform Camnercial Code financing statements
with the Secretary of State of Wiaconmin.

3.9. Reglgtrations. The Aseignor has duly and properly
applied for registration of the Copyrightd, deemarks and Patents
jisted 4in Exhibive A, B and D hereto ag indicated thereon,
regpectively, in the uUnited States Patent and Trademark Office or
the Copyright Office, as applicable.

3.10. Litleation. There has been no litigatiom, qrh:ltra.ti .

investigation, proceeding or inquiry pending ox, to
the knowledge of any of the Assignoxr’s officers, threatened against
or affecting the Assignor or its Subsidiaries challenging the

any Person. To the Assignor’e knowledge, the Assignor’s use of the
Collateral deoes not infringe upon the righte of any third party-

3.11. Complete Listina. The Copyrights, Trademarks, Licenses
and Patents set forth on the Schedules hereto uunsti.t:ut‘:e. a@ of the
date hereof, all Copyrights, Trademarke, ldcenses and Patents of
the Assignor, and, upon release of the Liens referred to in Section
3.7, Assignor has good and marketable title to all such propecty.
free and clear of all Liens other than thoge in favor of the Agent
and the Londere.

4. COVENANIS.
From the date of this Assigmment, and thereatter until :h§

Y, YT A

Assigoment is terminated:

4.1. Inspection. The Asaignor will permit the Agent, by
repregentatives and agents, to examine and make copies of tim
records of the Assignor velating to the Collateral, and to dls

the Collateral and the records of the Assignor with respect thereto
with, and to be advised as to the same by, the Asgignor’s officexrs
and employees at euch reagonable times and intervals as the Agent
may designate.

90t 62€ 1EM

assesgments and governmental and levies upon the Collateral
, to the extent permitted pursuant to Section 6.5 of the Credit
: Agreement.

4.3. Records and Reportg. The Aspigror will maintain conplete
and accurate books and records with regpect to the Collateral, and
furnish to the Agent, with sufficient coplea for each of the

Lenders, such reporte relating to the Collateral as the Agent shall
from time to time reasonably request.

-5-
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4.4. Notice of Default. The Agsignor will give prompt notice
in writing to the Agent and the Lenders of the occurrence of any
pefault or Ummatured Default and of any other development,
fipnancial or other, which would have a Material Adverse Bffect.

Y] g SCo T B and UthHelX At DAE ‘

will execute and deliver to the Agent all fipancing statements and
other documents from time to time requested by the Agent or any
Lender in order to maintain and/or perfect a first perfected
pecurity interest im the Collateral.

4.6. Digposivion of Collatexal. Except for non-excluaive
licensing te, or intellectual property which in Assignor’s
reagonahle gudgment: no longer has sufficient value to the business
to justify maintenance thereof, or as permitted undex the Credilt
X, oraapemittedbythengentandthemndam, which

gicn shall not be unreasonably withheld, denied or delayed,

the Asgignor will not sell, lease or otherwise dispose of the
Collateral.

4.7, Liens. The Assigmor will not create, incur or euffer to
exigt any Lien upon the Collateral except the security interest

created by this Assignment and as otherwise permitted by Section
6.18 of the Credit Agreement. -

\ 4.8. Other Financing Stategents. The Assignor will not sign
: or authorize the signing on its behalt of any £ ing gtatement
: it ap debtor covering all or any portion of the Collaterxal,
) except financing etatements naming the Agent, on behalf of the
. Lenders, as secured party.

4.9. . The Aseignor agraes to proteet
and preserve tha value and jntegrity of all material

batents, Copyrighte and Licenses and, to that end, shall main!
the quality of any and all of ite products or services bearing thb
trademarks or service marks inoluded in guch Trademarks, Paten
Copyrights or Licenses congistent with the quality of such g:odu
. mdaerviuasofmchmmuo!thedateafthiumagmnm
£ Recognizing the certainty of changes in the requiremente and needs
b of the marketplaca, the Aspignor may use reasonable commerclal
: judgment in controlling the quality of such producte and services
and in decipions regarding the maintenance of such Trademarks,
Patents, Copyrights and Licenses.

: 4.10. Collateral Rovalties: Texm. The Assignor hereby agrees
that any use by the Agent, on behalf of the Lenders, to tha extent

required to enjoy the righta of the Lenders hereunder, of any
Patents, Copyrighte, Trademarks and Licenses as described above
shall be worldwide, to the extent possessed by the Assignor, and
without any liability for royalties or other related charges from
the Agent or any Lender to the Asgignor. The texrm of the
assignments and grants of security interests granted herein shall
extend until the expiration of each of the respective Copyrights,

L0t 62€ 158
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*prademarks, Patents and Licenses aseigned or pledged hereunder, or
until the Obligacions have been indefeasibly paid in full, no
connitment by the Agent or any Lender existe that could give rise
to amy Obligations and the Credit Agreement and this Assignment

subject to the temms and conditions of this Asgigmment. The
Assignor hereby authorizes the Agent to modify this Assigument by
amending the Exhibits hereto to include any such new '
Patents, Copyrighte or Licenses and o re-record this Assigument
from time to time as the Agent aees fit.

4.12. Duties of Assiguor. The Assignor ghall have the duty
(a) to prosecute diligently any application to raglater the
material Patents, Trademarks and Copyrights pending as of tha date
hereof or thereafter until all Obligations have been indefeasibly
paid in f£ull, (b} to make application on unpatented but patentable
material jinventions and on material Trademarks and Copyrights, as
appropriate or as requested by the Agent, and (c) to preserve and
maintain all rights in all applications to register material
patents, Trademarks and Copyrights. Any expenses incurred in
connection with such applications shall be borne by the Assigmor.
The Asgignor shall not abandon any right to file an application to

register material Patents, Trademarka and Copyrights without the
prior written consent of tha Agent.

4.13. Delivery of Certificates. Upon the request of thm
Agent, the Assignor ghall deliver to the Agent coples of al

‘ existing and future official Certificates of Registration for r.h%

| pPatents, Trademarks and Copyrights. m

. notify the Agent and the Landers of the impstitution of, and

g adverse determination in, any proceeding in the United States
Patent and Trademark Office or any agency of any state or any court

regarding the Asgignor’'s right, titie and interest in any material

Patent, Trademark or Copyright or the Assignor’s right to register
any material Patent, Trademark or Copyright.

B
)
™~
o
=
4.14. Notice of Proceedingg. ‘The Assignoxr shall promptl
@
Lo

5.1. The occurrence of any one or more of the following events
shall constitute a Default:

- 5.1.1. Any representation or warranty made or deamed made
by or on behalf of the Apsignor to the Agent or the Lenders under

or in connection with this Assignment ghall be false in any

material respect as of the date on which made or deemed made.

-7-
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5.1.2. The breach by the Assignor of any of the terms or
provisions of Section 4.4, 4.3. 4.6, 4.7, 4.8, 4.9 or g.2 hereof.

5.1.3. The breach by the Aspignor (other than a hreach
which constitutes a Default under Section 5.31.1 or 5.1.2 hereof) of
any of the texms oOr provisiona of this Assignment which is not
remedied within twenty (20) days after the giving of written notice
by the Agent.

5.1.4. The occurrence of any spefault* under and as
defined in the Credit Agreement. ‘

5.2. Acgeleration and Remedieg. If any Default described in
the Credit Agreement occurs with regpect to the Assigmor, the
obligations of the Lenders to make Loans thereunder and the right
of the Lenders to declare the Oblégationa to be due and payable
shall be determined in accordance with the Credit Agreement.

. 5.3. Asmianor’s Obligations Upon Default. the request of
3 the Agent after a Default occurs and is cont , the Asgignor
will:

g 5.3.1., Asggembly of Collateral. Aogemble and make
: available to the Agent the Collateral and all records relating
B thereto at the main office of the Agsignor or at such other place
¥ or places reasonably specified by the Agentc. ‘

5.3.2. Secured Party AcCceld. Parmit the Agent, by the
Agent’s representatives and ageants, to enter and remaln on any
premiuesvherealloranypartotthebmkaandremrdﬂ raelating
thereto, or both, are located, to take possession of all or
part of the Collateral or guch books and records and to remove &l

o) any part of the Collateral ox guch books and xecords. S
m

£
™
o
6. NALVERS ANENDMERTS AND REMEDIRS. < E
m\.
L

6.1. Remedies. In the event that any Pefault has occurred
i contimuing, the Agent, without demand of performance or other -
demand, advertisement or notica of any kind (except the notice
specified below of time and place of public or private sale) to or
upon the Aspignor or amy other person (all and each of which
demands, advertigpements and/or notices are herehy expreadly
waived), may forthwith collect, receive, appropriate and realize
upon the Collateral, ox any part thereof, and/or may forthwith
gell, assign, give option or options to purchase, contract to sell -
or otherwise dispose of and deliver said Collateral, or any partc
thereof, in one or more portions at public or private sale ox pales
or digpositicma, dt any exchange, broker’s board or at any of the
Agent’s offices or elsewhere upon guch terms and conditions as the
Agent may deem advigable and at such prices as the Agent may deem
best, for any combination of cash or on credit or for future
delivery without aspumption of any credit rigk, with the right to
the Agent or any Lender upon any guch sale or sales or

-g-
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‘adispositions, public or private, to purchase the whole or any part
of svaid Collateral B0 gold, free of any right or equity of

redemption in the Agssignor, which right or equity ig hereby
expressly watved and released. ‘

and Amendments No delay or omission of the
to exercise any right or remedy granted under
this Assigonment shall jmpair such right or remedy or be construed

to be a walver of any Unmatured Default or Default or an
acquiescence therein, and any single or partial exerclse of any

guch right or remedy shall not preclude other or further exercise

theraof or the exercise of any other right or remedy, and no

walver, smendment or other variation of the terms, conditions or

: provisions of this Asaignment whatsoevex sball ba valid unleas in
' writing @lgned by the Agent and the Required Lendors {(1f eo
required by the Credit Agreement), and then opnly to the extent

ing; provided. however, that any

the t
indsafesgibly paid in full.

7. EROCEEDE.

7.1. gpecial Collateral ACCOURL. After a Default has occurred
and is continuing, all cash proceeds of the Collateral received by

the Agent ghall be depogited in a epecial cash collateral account

with the Agent and held there as security for the Obligations.

7.2. Wﬂw The proceeds of the Collateral
ahall be applied by the Agent to payment of the Obligations in the

following order unlese a court of competent juriegdiction shall
otherwise direct:

(a) FIRST, to paymemt of all reasonable cogte and

eaufthengmtandthehendmincumdin
conpection with the collection and enforcement of the
Obligatiocns or of the gecurity interest granted to the
Agent and the Lenders pursuant to thie As
including all costs and expenses of any sale pursuant
hereto, and of any judicial or private proceedings in
which such sale may be made, and of all other expenses,

WHYH 3AVEL
0 | ‘o 626 10

Agent or any Lender from the date
or liability is due, owing or
is made, in each case until paid in full;
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(p) SECOND, to payment of any amounts due and owing
in accordance with the application of proceeds section
aet forth ip Section 7.3 to the Borrower Security
Agreement; and

(¢) THIRD, the balance, if any, after all of the
Obligations have been satisfied, shall he remitted as
required by law.

B.1. ummwl- The Aseignor hereby
waives notice of the time and place of any public sale or the time

after which amy private sale or other disposition of all or any
part of the Collateral may be made. To the extent such notice may
fiot be waived under applicable law, any notice made shall be deemed
reasonable if sent to the Agsignoy, addressed as set forth in
Section 10 hereof, at least ten (10) days prior to amy such public
sale or the time after which any such private sale or other
digposition may be made.

8.2, hger mance o : - Opbllas g . Without
having any obligation to do so, upon either (a) notice to the
Assignor or (b} the occuryence of an Unmatured Default or a
pefault, the Agent may perform or pay any obligation which the

_ Asgignor has agreed to perform or pay in this Assignment and the

- Assignor shall reimburse the Agent for any amounts paid by the
Agent pursuant to this Section 8.2. The Assignor’'s obligation to
reimpurse the Agent pursuant to the preceding sentence ghall be an
Obligaticn payable on demand.

8.3. Authorizat fg Agent Lo Take ~+ain Action. The
Assignor 1 ly authorizes the Agent at any time and from time
ts tima, in the sole discretion of the Agent, upon either (a)
cotice to the Assignor or (b) the occurrence of an Unmatured
Dafault or a Default: (1} to execute on behalf of the Assignor as
debtor and to file financing ptatemente and other documents wi!
the United States Patent and Trademark Office or Copyright Offi
or otherwige which are neceas or deslrable in the Agent's #o
discretion to perfect and to maintain the perfection and priozl
of the BAgent’s and Lenders’ security interest in the Collate
(ii) to endorse and collect any cash proceeds of the Collateral;-go
' (11i) to file a carbon, photographic or other reproduction of thif
Assignment or any financing statement with respect to the
; Collateral as a financing statement in auch offices as the Igent in
2 {ts gole discretion deems necessary or desirable to perfect and to
maintain the perfection and priority of the Agent's and the
Lendeye’ eecurity interest in the Collateral. At any time and from
] rime to time after the Obligations have been declared or become due
i and payable in accordance with the Credit Agreement, the Aseigmor
authorizes the Agenmt to apply the proceeds of any Collateral

E:ceived by the Agent to the Obligations as provided in Sectlon 7 ;
reof. :

| | Y 62€ 181
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8.4. Spe nance gf Certalpn Covenante. h'xre Asaignor
acknowledges and agrees that a breach of any of t covenantsa
contained , 4.5, 4.6, 4,13, 5.3 and 8.8 hereof will

gectione 4.1 '
cause irreparable injury to the Agent and the Lenders and that the
Agent and the fenders have no adequate remedy at law in regpect of
such breaches and therefore agres, without 1imiting the right of
the Agent or the Lenders to seek and obtain specific performance of
other obligations of the Assignor contained jr this Assignment,
that the covenants Of the Asgignor contained in the Sectiona

referred to in this gection 8.4 ghall be specifically enforceable
agajnat the Assignor.

8.5. mmm. Except as provided for by
rhe Credit Agreewment, tha Aseignor is not authorized to gell or
otherwise dispose of the Collateral and potwithstanding any courae
of dealing between the Asgignor and the Agent OX other comduct of
the Agent, no authorization to sell or otherwise dispose of the
Collateral shall be binding upon the Agent Or the Lenders unleas
guch authorization is in writing signed by the Agent with the
copgent of the Required Lendera or all Lenders, as required by the
Credit Agreement.

8.6. Definition of Certain Tarma. Terms defined in the
I1linois Uniform Commercial Code which are not otherwise defined in

this Assignment are psed in this Assigmnment as defined in the
I1linois Uniform Commercial Code as 1n effect on the date hereof.

8.7. Bemefit of Agreement. The terms and provisione of thie
Assignment shall be binding upon and inure to the benefit of the
Assignor, the Agent and the Lenders and their regpactive successors

: and agsigna, except that the Asgignor shall pot have the right to
: assign its rights or cbligations under this Assigmment or any

interegt herein, without the prior written congsent of the Agent and
tne Lenders. ' -

) | - W
g.8. gurvival of Represeptations. Al representations and® T
varrantics of the Assignor comtained im this Assigmment ehallf 2
gurvive the executicn and delivery of this Aseigument. = E
il
™~

>
. 8.9. Taxes and EXpencos. Any taxes (including, vithnut'ﬁ
1imitarion, any sales, groas receipts, general corporation,
perscnal property. privilege or license taxas,. but not including
any federal or other taxes imposed upon the Agent or any Lender,
with respect to lts gross Or net income or profite arising out of
this Assignment) payable or ruled payable by any Federal or Btate
authority in respect of thie Asesigmment shall be paid by the
Ageignor, together with intereat and penalties, 1€ any. The

out-of-pocket expensea and internal chargea (including reagonable
attorneys’, auditors’ and accountants’ fees and reasonable time
charges of attorneys, paralegals, auditors and accountants who may
be eamployees of the Agent) pald or incurred by the Agent in
connection with the preparatlon, exacution, dalivery,




‘administration, collection and enforcement of this Asgignment and
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in the audit, analysls, administration, collectiomn, preservation or
gale of the Collateral {including the expensges and charges
apsociated with any periodic or gpecial audit of the Collateral}l,
and (b) the Agent and each Lender for any and all reagonable
out-of -pocket expenses and internal charges (including reasonable
attorneys’, auditors’ and accountants’ feea and reasonable time
charges of attorneys, paralegals, auditors and accountants who may
be employeas of the Ageat or such Lender) pald or incurred by the
Agent or euch Lander in connection with the collection
enforcement of this Assignment.

2.10. Headings. The title of apd section headings in thise
Aswignment are for convenience of referance only, and shall not

govern the interpretation of any of the terms and provisions of
this Assignment.

8.11. Texmipation. This Assigmment shall cantinne in effect
(notwithstanding the fact that from time there may be no
Obligations or camnitments therefor cutstanding) wntil the payment
in full of the Obligations and the terminatjon of the Credit
Agreement in accordance with its terms and all commitments of the
Lendere thereunder, at which time the security interests granted

ghall terminate and amy and all rights to the Collateral
ghall revert to the Assignor. Upon such texrmination, the Agent
shall promptly return to the Assignor, at the Aseignor’s expenge,
guch of the Collateral held by the Agent as ghall not have been
sold or otherwise applied pursuant to the terms hereof. The Agent
will promptly execute and deliver to the Assignor such other

documents as the Assignor shall reagonably request to evidence such
termination.

8.12. Eptire Agreement. This Asgignment, the Credit Agreement
and the other Loan Documents embody the entire agreement andy
understanding between the Agsignor and the Agent relacing to
Collateral and gupersede all prior agreements and unders

batween the Assignor and the Agent relating to the Collateral.

- ]
$.13, Indemmity. The Assignor hereby agrees to as E ]
1iability for, and does hereby agree to indemnify and keep harmles il
the Agent and each Lender, 1lts successoXd, asel , agancs and
employees, f£rom and against any and all liabilities, damages,
ties, suits, costs, and expenses of any kind and nature,
ed on, incurred by or asgerted against the Agent or any
Lender, or its successors, assigne, agenta and employees, in any
way relating to oOr arising out of this hssignment, or the
manufacture, purchase, acceptance, rejection, ownership, delivery,
lease, possession, use, operation, condition, sale, return or other
disposition of any Collateral (other than liability resulting from

the g-r?aa negligence or willful migeonduct of the Agent or any such
Lender) .

g2 im
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and the Lendere shall, at the Asgignor’a request and expanse,
execute such releases as the Asgignor may reasonably request, in
form and upon terma acceptable to the Agent and the Lenders in all

8.15. Waivers. Except to the extent expressly otherwise
ded herein or in any other Loan Document, the Asgignor waives,
to the extent permitted by applicable law, {a) any right to regulre
either the Agent or any Lender to proceed against aoy pther perscn,
to exhaust its rights in any other collateral, or to pursue any
other right which either the Agent or amy Lender may have, and (b)
with reaspect to the Obligations, presentment and demand £or
t, protest, notlce of protest and non-payment, and notice of

the intention to accelerate.

8.16. Counterparts. This Assigmment may be executed in any
mmber of counterparts, allofuhichukentogethershall
constitute one agreement, and any of the parties hereto may exacute
this Asgigmment by signing any such counterpart. This Asgigonment
ghal]l be effective when it has been executed by the Assignor and

: , WITROUT
mmm.wmmmmmts.mqmmm
. FEDERAL, LAWS APPLICAELE TO EATIONAL BANKE.

g.18. Mapshalling. Neither the Agent nor any Lender shall be
under any obligation to marshall any assets in favor of the

Aaaignoraranyotherpa:tyoragainatorinpaymentnfanyorall
of the Obligations.

9. THE AGENT- - E
The Firat National Bank of Chicago has been appointed as :’;
,forthemdmhemunﬂer t to Article X of the D
, and -the Agent has agreed to act (and any successoxr ‘
ahall act) as such hereunder only on the expreas cmdit.og
contained in esuch Article X. Any euccessor Agent int
to Article X of the Credit Agreement ghall be entitled €& o
all the rights, interests and benefits of the Agent hereunder. ~

10. NHOTICHS.

10.1. Sepding Notices. Any notice required or pemitted to be
glven under thie "Asgigument ehall be given in accordance with
Section 13.1 of the Credit Agreement.

10.2. Change in Address for Notjceg. The Asgignor and the
Agent or any Lender may change the address for service of notice
upon it by a notice in writing to the other.

-13-
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WITHESS saused this
WHEEREOF, the underaigned have caus
S . Aau:l.g:::ent to be executed by their duly authorized representatives
ag of the date firat set forth above.

Tte: Senlor Vice President i

5 =

s 3
THE FIRST NATIONAL RANK OF
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. §TATE OF ILLINOIS
COUNTY OF COQK

The foregoing Intellec&ual property Assignment was executed
apd acknowledged before me this 7th day of Maxch, 1995 by

§ . '_
Qobert Dayer . mmxymmmtomm&m&éid

of REC, TINC., & Delaware corporation, on behalf of euch
’ .

corporation.
Auoon 0. Oprdsnsd
***** et YOTARY PUBLIC
 Wtary ot Sy o itts wmiuimmim:&lé&lﬁg
| My Commission Expires 472796
(SEAL)

Wy 30Vl

g4 m;&’&ﬁ 3

TRADEM
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Expiry
Date

Ampl#ﬂutiun Date
1/25/2000

2/22/2000

3/68/2000

3/15/2000

12/20/2000

2/21/2007

1/21/9%
1/21/95

3/11/95
4/22/95
4/29/95

7/8/95

9/16/95
10/14 /95

-
1/10/98 g i
5/23/98

=
12/9/2000 §

11/3/2001

2/15/2003

3/8/2003

5/3/2003
5/3/2003

B T
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2004
1,275,836 ADBLYICATION 5/1/8& s/
.

1,390,216 AEC logo 4/15/86 4/15/2006
1,425,586 AEC logo 1/20/87 1/20/2007
1,429,135 AC 1090 2/17/87 2/17/2007
1, 431,728 ARC logo a/i0/87 a/10/2007

2 1,478,554 LASERTEMP 3/1/08 3/1/2008

A

1 74/375,207 TROETEMP 4/5/93 9/27/9%

1 r

;|

MARE: WHITLOCK logo

— Coumt - .

1,913,141 Japan 11727196 10 ymars

: Countoy Rapization Pate Torm
Redlutsarion 90, ‘
SEN :-'M-W Japan 12/24/9% 10 yeara

W anlb 0oL (in Japansse Characters)

;| ,ﬁu.m Japan 8/29/95 10 years

R ‘ ﬁnghtmd Date of Eﬂ : cane %
.'i ! . _, 3 Dﬁimﬂm 7/30/93 7/30/2008 92009 | ;%
35040 ARG Logo 1/13789 1/13/200¢ 87003 . _' : ;%‘
207, 682 W 10/25/8% 10/25/2000 84416 f}
312,914 :: q?;lup logo 4/4/86 A/e /2001 84414 :
349,606 ADPLICRXTON 12/23/88 12/23/2003 63000 ,}%
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2005 73313
- POLYMER 4/25/75 4/25/ _
_ 206,699

208,310 POWDRPUME  7/18/7% 7/18/2005 73212

310',3¢ WHITLOCK /1715 11/7/2005 73210 3
' 5 WHITIOCK 1177775 11/7/2005 73314 4

210,43 x|

E' 243,915 PULSE JRT 4/25/80 4/25/95 108
E‘-,‘.
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EXHIBIT D
FATENTIE
Application Ho. Isgua Date Igvention Expirviate -
Inpued V.8, Ratento
3,664,640 5/23/72 Apparatus/Particulate '_:
3,664,642 5/23f72 Mixing Apparatun
i" 3,664,641 5/23/72 Mixing Apparatus
= 1,739,556 7/19/73 Water Cooling Towers
3,780,991 12/2%/73 proporvioning Hoppar
3,779,280 12/18/73 Control Valve
3,836,288 9/17/74 Blower Comtrol AsBY.
3,818,159 &/18/74 Indicator Sengor
3,875,603 4/8/75 Drying Hoppars
4,022,512 s/10/77 Pemumatic Conveyors
4,023,940 s/1r/17 Regeneration Cycle Control
4,031,950 6/28/T1 Control Syetenm
4,060,997 12/6/77 water Chiller Comtrol
PR R 1/3/78 Hopper Loadar Contzol
¢,uai.1zo 3/28/78 Flexible Mmmbrans Discharge
4,294,020 10/13/61 Plenum Drying Hopper
© 4y 314,453 2/0/62  Diacharge Comverter
4,364,893 12/21/82 Cantrol System
" ;573,093 3/e/06 Extyunion Die
4,623,497 11/108/86 Cooling/Heating Hathod
4,680,001 7/14/87 Cooling/Beating System
4,773,168 9/27/98 Thermal Dryer '
4,560,209 . 12/25/90 Wrap for Flowex Pot
s.uos-.ois 4/9/91 Pnsumatic Pickup Prube
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