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TEIS INTELLECTUAL PROPERTY ASSIGNMENT (this “Assigumentt®) is
dated as of March 7, 1995 by and between AEC, INC., & Delaware
corporation (the "Assignor®), and THE FIRST NATIONAL RBANK OF
CHICAGO, as agent (the *Agent®) for the lLenders (as hereinafter

dafined)} .
WEIHESSETH :

NHEREAS, pursuant to that certain Credit Agreement dated ag of
the date hereof among Sterling Products, Inc, (the "Borxowsr®). l-'hE
finaneial institutions signatory thereto (the renderg®), the

Y and The Boatmen’s Ratiopal Bank of 8St. Louis, aa co-hgent {

R time to time restated, ‘amended or modified, M;
| ';:,ldthe Lenders have agreed to make certain 1nanu to the

A Reg

msns uamuﬂitimtoanter:l.nginto:hecreditmrem
» Denders “have wmnmuam(uimmwm
) itiones of the Borrower under the -Credit Agmenentand(h)
tmtheﬁﬁmt.mbehal!ottha:ﬁhderﬂﬂnﬂatl:h&hgent'
mgat.. a aecmﬂty :I.ntamt in oarba:lm of the Assignor’'s asam

for good and: valuable consideratien, -
. of which ave hereby a;cknw‘.l.adge‘?ﬂ

P LR

1.1, mmm Ea uﬂed in -thig Assigument:

néuns’ Chis Intellectual hsnigpmbnt, 3& an
mum or restated frm to time.: ‘*

mﬁmu,; means an event. deacribadin&gm;m_ﬁ.hereof.

m,;ggmg huthemaningascﬂhedtoitbyw
hmz'eaf

. * means any seecurity interest, mortgage, pledgs,
hypothecation, lien, claim, charge, encunmbrance, title reteption
agrdéement, or 1esaor'u interest, in or on the Collateral or any
portion thereof.

TRADEMARK .. oiiabiand
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sObligationg® means the cbligations of the Asaignor under that
certain GCuaranty dated as of the date hereof by the Assignor and

the other guarantors nmamed therein in favor of the Agent and the
Lendera.

'hasthemeaningascrihedtuitbyw
hereof.

Related Documents® means, collectively, all documents and
things in the Aseignor’e possession related to the production and
sale by the Assignor, or amy Affiliate, Subsidiary, licensee Or
subcontyactor thereof, of products or services gold by or under the
authority of the Aessignor in cannection with the Patents,
Trademarics, Copyrights or Licenses including, without limicacion,
all product and service specification documents and production and
guality control manuals used in the manufacture of productse oOr

provision of pervices sold under or in comnection with the
Trademarke.

* maans a mmbered section of this Assignment, umless
another document is specifically referenced.

wreademarks® has the meaning ascribed to it in Section 2(b)
hereof.

" means an event which but for the lapse of

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

The foregoing definitions shall be ea:ally applicable to both
the singular and plural forms of the defined terms. Capitalifsd

terms not otherwise defined herein shall have the meaninge ascrilwd
thereto in the Credit Agreement. =2

3 The Aseignor hereby sells, assigns, transfers and sets over %

; tha Agent, for the benefit of itseelf and tha Lenders, and grants to

the Agent, for the benmefit of jiteelf and the Lenders, a security

. {nterest in all of the Aseignor‘s right, title and interest in and

3 to all of its now owned or existing and herxeafter acquired or

i aris property described as follows {(collectively, the
' rogllateral”) to secure payment of the Obligations:

Yy 3
¢0tpmi 626 1T

(a) all United States and foreign copyrighta, including,
without limitation, copyrights listed on Exhibit A hereto, and
applications therefor and renewals thereof and all income,
royalties, damages and paymente now and hereafter due andfor
payable under and with reepect to all United States and
foreign copyrighte including, without limitation, damages and
payments for past and future infringemente thereof (all of the
foregoing are sometimes hereinafter individually and/oxr
collectively referred to as the "Copyrights®);

ad= ‘ |
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(b) all United States and foreign trademarks, tradename
and service mark registrations and renewals, and trademark and
gervice mark applications, including, without limitation, the
trademark, service mark and tradename registrations and
applications listed on Exhibit B hereto, and registrations and
renewals thereof, and all incame, royalties, damages and

yments now and hereafter due and/or payable under and with
respect to all trademarks, tradenames and service marks
including, without limitation, damages and payments for past
and future infringements thereof against third parties (all of
the foregoing are sometimes hereinafter inaividually and/or
collectively referred to as the sTrademarks") ;

(¢) all licanse agreements in which the Asgignor is or
becomes licensed (or grants or permita, whether now or in the
future a license) to use a copyright, trademark, pervice mark,
tradename, patent or the related know-how including, without

1imitation, the license agreements listed on Exhibit C hereto
(the "Licenges®);

(d) =11 United States and foreign patents and patent
applications, whether in the United States or any foreign
jurisdiction, and the inventiomns and improvements described
and claimed therein and trade gecrets and know-how related
thereto, including, without limitatiom, the patents and patent
applications listed on Exhibit D hereto, and the re-issues,
divisions, renewals, extensions and continuations-in-partc
i thereof and all income, rouyalties, damages and payments now
and hereafter due and/or payable thereunder and with respect

thereto, including, without limitation, damages and payments
: for past and future infringements thereof, the right to sue
i for past, present and future infringements thereof and all

rights corresponding thereto throughout the world (all of the —
1 foregoing being sametimes hereinatter individually )
3 collectively referred to as the "Patepte); o :g
‘ m
: (e) the goodwill of the Assignor’s husiness connectil =
. with the uvwee of and symbolized by the Trademarks; = E
=
g (£) the Related Documents; and f’_

{(g) all producte and proceeds, including, without
limieation, insurance proceeds, of any of the foregoing,

The Assignor rep:eaeﬁl:u and warrants to the Agent and the
Lenders that:

3.1. Existence apd Standing. The Assignor is duly organized,
valldly existing and in good standing under the laws of ite

jurisdiction of incorporation, and the Aggignor has all requisite
authority to conduct ite businesa and ia qualified to do business

-%-
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"in each jurisdiction in which its business 1is conducted except
those jurisdictions in which the fallure to so qualify could not
reasonably be expected to have a Material Adverse Effect.

3.2. Authorizs ' yalid. BN . The
execution, delivery apd performance by the Aspignor of this
Assigmment have been duly authorized by proper corporate
proceedings, and this Assignment congtitutes a legal, valid and
binding obligation of the Assignor and creates a security interest
which ig enforceable against the Assignor in all now owned and
hercafter acquired Collateral.

3.3. Conflicting laws and Contracts. Neither the executiom
and delivery by the Agaignor of this Asgigmment, the creation and
perfection of the security interest in the Collateral granted
hereunder, nor campliance with the terms and provigions hereof,
; will viclate any law, rule, regulation, order, writ, judgment.,

injunction, decree or awerd binding on the Assignor or the
Asgignor’s certificate of incorporatiom or by-lawe, the provisions
. of any indenture, ipnstrument or agreement to which the Asaignor 1ls
¢ a party or is subject, or by which it, or its property, is bound,
or conflict therewith or constitute a default thercunder, or regult

in the creation or impesition of any Lien pursuant to the terms of
any such indenture, instyument or agreement.

’ 3.4. Principal JLocation. As of the date hereof, the
' Assignor’s mailing address, and the location of ite chief executive
: office and the books and records relating to the Collateral are
disclosed in Exhibit E hereto.

3.5. No. Other Nameg. The Assignor has not conducted businege
underanynamae:ceptthenamemmchithasmmued%

A Asgignment or ag otherwise disclosed pursuant to the
Documentse. ' =

3.6. No Defaylt. No Default or Ummtured Default existe. =

: b
3.7. No Pipancing Statemente. Upon the making of the fﬂing
and recordings specified in clauses (a) and (b) of Section ;

below, the Agent will have a First priority perfected security
jnterest in the Collateral. No financing statement ox similar

document describing all or any portion of the Collateral which hae
not lapsed or been terminated naming the Assignor as debtor or

assignor has been filed in amy jurisdiction or office, including,
without limitation, the United States Patent and Trademark Office

or the United States Copyright Office, except for those financing
gtatemonts to be terminated concurrent with the repa £ in full

of the amounts due and owing to Houschold Commercial Fioancial
Servicea, Inc. by the Asaigmor.

3.8, Secyrity lIpterept. This Assgignment creates a valild
security interest in and collateral assigmment of the Collateral,

enforceable against the Assignor and all chird parties, gecuring

g0 62& IER

-
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"payment of the Obligations, which security interest will be
perfected, with t to rights in the United States, upon (a)
the recording of Agsignment in the Office of the Comnissiomer
of Patents and Trademarks and the United States Copyright Office,
and (b) the filing of Uniform Commercial Code fipancing statements
with the Secretary of State of Wisconsin.

2.9. Reqgigtrations. The Assignor hag duly and properly
applied for registration of the Copyrightsa. Trademarks and Patents
listed in Exhibite A, B and D hereto as indicated theraom,

tively, in the United States Patemt and Trademark Office or
the Copyright Office, as applicable.

3.10. Litioation. There has been no litigation, arbitration,

tal investigation, proceeding or inquiry pending or, to

the knowledge of any of the Assignor’s officera, threatened against

or affecting the Assignor or its Subsidiarles challenging the

Aspigoor’s right, title and inteveat in tha Collatexa) or alleging

that the Assignor’s use of aumy Collateral viclates the rights of

any Person. To the Asgignor’s knowledge, the Resignor’s use of the
Collateral does not infringe upon the rights of any third party.

3.11. Complete Listing. The Copyrights, Trademarks, Licenses
and Patents set forth on the Schedules hereto constitute, as of the
date hereof, all Copyrights, Trademarks, Licenses and Patente of
themignor.and,upmmlmeofthEMensmfar:edtainggm;m :
3.7. Assignor has good and marketable title to all such property

fres and clear of all Liens other than those in favor of the Agen
and the Lenders.

4.

From the date of this Assigoment, and thereafter until t.hﬁ
Assignment is terminated:

e 2 ST

X

>
: =]
m

4.1. Ingpection. The Assignor will permit the Agent, by
tatives and agenta, to examine and make copies of
records of the Assignor relating to the Collateral, and to discusg
the Collateral and the records of the Rsaignor with respect thareto
with, and to be advised as to the same by, the Assignor’s officers

and employees at such reasomable times and intervale as the Agent
my designate.

¥
g0t 62€ 1T

4.2. Taxes. The Assignor will pay when due all taxes,
assessments and governmental charges and levies upon the Collateral

to the extent permitted pursuant to Section 6.5 of the Creditc
Agreement.

[ 4.3. Records and Reports. The Asgignor will maintain complete

and accurate books and records with regpect to the Collateral, and
: furnish to the Agent, with sufficient copies for each of the
Lenders, such reports 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 Assigmor will give prompt notice
inwitmgtnthengentandmmnﬂmnftheocmrmceofm
Default ©or Unmatured Default and of any other development,
financial or other, which would have a Material Adverse Effect.

4.5. Elpapcing SEa ¥ and _Othe actions. The Assignor
will execute and de)iver to the Agent all financing statements and
other documents from time to time regquested by the Agent or any
Lender in order to maintain and/or perfect a first perfected
gecurity interest in the Collateral.

BT T H

4.6. Disposition of cCollatcral. for non-exclusive
licensing ts, or intellectual property which in Assignor’se
raagonable judgment no longer has sufficient value to the businese
to justify maintenance thereof, or as permitted under the Credit
t, or as permitted by the Agent and the Lenderw, which

sion shall pot be unreasonably withheld, denied or delayed,

the Assiguor will not sell, lease or otherwige diepose of the
Collateral.

4.7. Lieps. The Assignor will mot create, incur or suffer to
exigt any Lien upon the Collateral except the gecurity interest

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

: 4.8. Other Financing Statements. The Assignor will not slgn

or authorize the signing on its behalf of any financing etatement
: naming it as debtor covering all or any portion of the Collateral,
i except financing statements naming the Agent, on behalf of the
¢ Lenders, as secured party.

4.9. Pregervation of Valye. ‘The Assignor agrees to protast
and preserve tha value and integrity of all material

L Patents, Copyrights and Licenses and, to that end, shall main

' the quality of any and all of ite products or services bearing tHe
trademarks or service maxks included in such Trademarks, Paten
Copyrights or Licenses consistent with the quality of such grudu
and services of such marks aa of the date of this Assignmenih
Recognizing the certainty of changes in the requirements and needs
of the marketplace, the Assignor may uee reasonable coomercial
judgment in comtrolling the quality of such products and gervicesn
and in decisions regarding the maintenance of such Trademarks,
Patents, Copyrights and Licenses.

: 4.10. Collatexal Royalties: Term. The Assignor hereby agrees
: that any use by the Agent, on behalf of the Lenders, to the extent
: required to enjoy the rights of the Lenders hereunder, of any
i Patents, ghts, Trademarks and Licenses as described above
ghall be worldwlde, to the extent possesged by the Assignor, and
without any liability for royalties or other related charges from
the Agent or any Lender to the Assigmor. The term of the
aspignments and grants of security interests granted herein shall

extend until the expiration of each of the respective Copyrights,

L0 62 LB
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“prademarks, Patents and Licenses assigned or pledged hereunder, or
until the Obligations have been indefeasibly paid in full, no
commitment by the Agent or any Lender exista that could give rise
to any Obligations and the Credit Agreement and this Assigmment
have heen terminated, whichever first occurs.

4.11. Annual Report. The Assignor shall provide the Agent
upon request, and in any event prior to April 15 of each year, with
a list of all new applications for United States and foreign
copyrights, patents and trademarks, which new applicatione shall be
subject to the terms and conditions of thls Assignment. The
Asgignor hereby authorizes the Agent to modify this Assigoment by
amending the Exhibits hereto to include any such new Tradexarks,

Patente, Copyrights or Licenges and to re-record thie Asgigoment
from time to tima as the Agent sees fit.

4.12. puties of Asaignor. The Assigomor shall have the duty
{(a) to prosecute diligently any application to register the
material Patents, Trademarks and ghts as of the date
harcof or thereafter umtil all Obligations have been indafeaaibly
paid in full, (b) to make application on unpatented but patentable
material inventions and on material Trademarke and Copyrights, as
appropriate or as requested by the Agent, and (¢) to preserve and
maintain all rights in all applications to register material
Patents, Trademarks and Copyrights. Any expenges incurred in
connection with such applications shall be horne by the Assignor.
The Asgignor shall not abandon any right to file an application to
register material Patents, Trademarks and Copyrights without the

exipting and future official Certificates of Registration for
. Patente, Trademarks and Copyrights.

prior written consent of the Agent. E ]
4.13. Dellvery of Certificates. Upon the request of they 77
Agent, the Assignor shall deliver to the Agent coples of alE 2
-

m

= :
4.14. Notice of Froceedings. The Assignor shall Pmt'-l& E
notify the Agent and the Lenders of the institution of, and pet "
: adverse determination in, any proceeding in the United States @ ‘
! Patent and Trademark Office or any agency of any state or any court
! regarding the Assignor’s right, title and interest in any material

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

5.1. The occurrence of any one or more of the following events
g8hall constitute a Default:

-y

5.1.1. Any repregentation or wvarranty made or deemed made
by or on behalf of the Aseignor to the Agent or the Lenders underxr
or in comection with thie Assigmment 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
provigions of Section 4.4, 4.5, 4.6, 4.7, 4.8, %.9 or 8.5 hereof,

5,1,3. The breach by the Assignor (other than a breach
which constitutes a Default under Section 5.1.1 or 5.1.2 hereof) of
any of the terms or provisions of this Assigmment which is not
remedied within twenty (20) days after the giving of written notice
by the Agent.

5.1.4. The occurrence of any "Default® under and as
defined in the Credit Agreement.

5.2. Acceleration and Remedies. If any Default described in
the Credit Agreement occuys with respect to the Assigmor, the
obligations of the Lenders to make Loans thereunder and the right
of the Lenders to declare the Obligations to be dus and payable
shall be determined in accordance with the Credit Agreement.,

5.3. Apsl
the Agent afte
will:

oY’ E

r &

ONs

B O, A Unon Dets - Umn t-he rﬁq“ﬁﬂt ot
Default occurs and is contimuing, the Asaignoxr

- S.3.1. Assegbly of Collateral. Agpemble and make
- available to the Rgent the Collateral and all recoxds relating
B thereto at the main office of the Agsignor or at such other place
N or places reasonably speclfied by the Agent.

i

5.3.2. fecured Party Accegs. Permit the Agent, by the
; Agent’s representatives and agents, to enter and rewain on any
3 premises where all or any part of the books and records relating
i thereto, or hoth, are located, to take possesslon of all or any
L part of the Collateral or such books and records and to remove aiil

. 01 any part of the Collateral or such bocks and records. =
f m
E_ 6. NAIVERS ANENTDMENTE AND REMEDIES . =
i'

€.1. Remedieg. In the event that any Default has occurred &l
- is contimuing, the Agent, without demand of performance ox other
i demand, advertigement or notica of amy kind (except the ngtice
. specified below of time and place of public or private esale) to or
- upon the Assignor or any other pereon (all and each of which
& demands, advertisements and/or noticea are hareby expressly
: walved), may forthwith collect, recelve, appropriate and realize

- upon the Collateral, or any part thereof, and/or may forthwith
sell, agsign, give option or options to purchage, contract to eell -

or aotherwise Aispose of and deliver gald Collateral, or any part

thereof, in one or more portions at public or private sale or sales

or aispositions, dt any exchange, broker’s board or at any of the

Agent’s offices or elsewhere upon such terms and conditiona as the

Agent may deem advieable and at such prices as the Agent may deem

bast, for any combination of cash or on credit or for future

delivery without assumption of any credit risk, with the right to

the Agent or any Lender upon any such pale or sales or

60w 62€ 1T
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"digpositions, public or private, to purchase the whole oxr any part
of eaid Collateral so gold, €free of any right or equity of

redemption in the Aseigmor, which right or equity is hereby
expressly waived and released.

6.2. Hajvers and Amendmepte. No delay or omlsgion of the
Agent or any Lender to exercise any right or remedy granted under
this Assignment shall impair such right or remedy or be conastrued
to be a waiver of any Unmatured Default or Default or an
acquiescence therein, and any single or parctial exercise of any
guch right or remedy shall not preclude other or further exercise
thereof or the exercise of any other right or remedy, and Rno
waiver, amendment or other variation of the terms, conditions or
provisions of this Assigmment whateoever ghall be valid unlege in
writing signed by the Agent and the Required Lenders (if so
required by the Credit Agreement), and then only to the extent
specifically set forth in such writing: provided, however, that any
amendment rting to release the Collateral shall be valid only
if eigned the Agent in accordance with the terms of the Credit

t. All rights and remediea contained in this Assigument or
by law atforded shall be cumilative and all shall be available to

. the Agent and the Lenders until the Obligations have been
‘; indefeasibly paid in full.

7. FROCEEDS.

7.1. W}_ﬂw After a Default has occurred
: and 1ls cont . all cash proceeds of the Collateral recelved by
g the Agent shall be daposited in a special cash collateral account
3 with the Agent and held there as security for the Obligations.

7.2. hpplication of Proceeds. The proceeds of the Collateral
"
d‘.

slall be applied by the Agent to payment of the Obligations in the

fullowing order unless a& court of competent jurisdiction shall
othexwise direct:

(a) FIRST, to payment of all reagonable costs and
expenses of the Agent and the Lenders incurred in
connection with the collection and enforcement of the
: Obligations or of the security interest granted to the
: Agent and the Lenders pursuant to thie Assignment,
including all costs and expenses of any sale pursuant
hereto, and of any judicial or private proceedings in
which guch sale may be made, and of all other expenses,
liabilities and advances made or incurred by the Agent,
the Lenders and the agents and attorneyes of each of them,
together with interest at the Default Rate on such costs,
expenses and liabilities and on all advances made by the
Agent or any Lender from the date any such cost, expense
or liability is due, owing or unpaid or any such advance
, ie made, in each case until paid in full;

yyvK 30Vl
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(p) SECOND, to payment of any amounts due and owing
in accordance with the application of proceeds section
get forth in Section 7.3 to the Borrower gecurity
Agreement; and

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

8. OENERAL FROVISIOND.

8.1. Notice of Disposition of Collateral. 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
not be waived under applicable law, any notice made ehall be deemed
reasopable if gent to the Assignor, addressed as set forth in
Section 10 hereof, at least ten (10) days prior to any guch public

' sale or the time after which any such private sale or other
; disposition may be made.

2. BUCU 5 5 B . ; L 8) > ZRACLO0E -

having any cobligation to do so, upon either (a)} notice to the
Asgignor or (b) the occurrence of an Unmatured Default or a
Dafanlt, the Agent may perform or pay any cbligation which the
, Asgignor hae agreed to perform or pay in this Asgignment and the
1 Assignor ehall reimburse the Agent for any amounte paid by the
: Agent pursuant to this Section 8.2. The Assignor’s obligation to
3 reimburse the Agent pursuant to the preceding eentence shall be an
Obligaticn payable on demand.

8.3. Authorizg: ) or Agex o _Take Certaln At on. The
[:. Asaignor irrevocably authorizee the Agent at any time and from time
53 t> time, in the sole discretion of the Agent, upon either (a)

; rotice to the Assignor or (b) the occurrence of an Ummatured
¢ Dafault or a Default: (1) to execute on behalf of the Assignor as
i debtor and to file financing statements and other documents wi

i the United States Patent and Trademark Office or Copyright Offl
or otherwige which are necessaary or desirable in the Agent’s so.
digeretion to perfect and to maintain the perfection and priorl

of the Agent’s and Lenders’ security intevest in the Collate

(1i) to endorse and ¢ollect any cash proceeds of the Collateral; oo
(111) to file a carbon, photographic or other reproduction of thil

Assignment or any financing statement with respect to the
Collateral as a financing stat

| | o 62€ LN

T

ement in such offices as the hgent in ?
ite sole dipcretion deems necessary or desirable to perfect and to

maintain the perfection and priority of the Agent’s and the
Lenders’ security interest in the Collateral. At any time and from
time to time after the Obligations have been declared or become due
and payable in accordance with the Credit Agreement, the Asaignor
authorizes the Agent to apply the proceeds of any Collateral

lrlzceived by the Agent to the Obligations as provided in Section 7 !
reof. :

4

-10~
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Agentandthemderahavenoadequateremedyatlawin ot of
such breaches and therefore agree, without limiting the right of
the Agent or the Lenders to seek and abtain Bpecifi:hferfomnce of
other obligations of the Assignor contained in 8 Assigomment,
that the covenants of the Aseignor contained in the Sections

referred to in thie Section 8.4 shall be specifically enforceable
against the Assignor.

6.5. Dispositions Not Authorized. Except as provided for by
the Credit Agreement, the Aseiguor is not authoriged to sell or

otherwise dimpose of the Collateral and notwithatanding any couraa
of dealing between the Assignor and the Agent or other conduct of
the Agent, no authorization to gell or otherwige dispogse of the
Collateral shall be binding upon the Agent or the Lenders unless
such authorization is in writing signed by the Agent with the
congent of the Required Lenders or all Lenders, as required by the
Credit Agreement.

8.6. Definition of Certain Terms. Terms defined in the
T11inois Uniform Commercial Code which are not otherwisge defined in
this Assignment are used in this Assignment as defined in the
I1linois Uniform Commercial Code as in effect on the date hereof.

8.7. penefit of Aareement. The terms and provisions of this
Asgignment shall be binding upon and inure to the bemefit of the
Assignor, the Agent and the Lenders and their regpective successors
and assigns, except that the Assignor shall not have the right to
asgign ite rights or obligations under this Assignment or any

{mterest herain, without the prior written consent of the Agent and
thne Lenders. .

. =
8.8. Survival of Representations. All representations and®

[y

™~

warranties of the Assignor contained in this Assignment ehallfa ‘2
survive the execution and delivery of this Assignment. E
iy

™~

. 8.9. Taxes and Expeppes. Any taxes (including, without 2
limitation, any ealea, gross receipts, geaeral corporation,
personal property, privilege or licemse taxes, but not including
any federal or other taxes imposed upon the Agent or any Lender,
with respect to its grosa or net income or profits arising out of
this Assigmment) payable or ruled payable by any Federal or State
authority in respect of thie Assigmment ehall be paid by che
Assignor, together with interest and penalties, if any. The
Assignor shall reimburse (a) the Agent for any and all reasonable
out-of-pocket expenses and internal charges ( uding reasonable
attorneys’, auditors’ and accountants’ fees and reasonable time
charges of attormeys, paralegals, auditors and accountants who may
be employees of the Agent) paid or incurred by the Agent in
connection with the preparation, execution, delivery,

-11-
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‘adminietration, collection and enforcement of this Apsigqument and
in the audit, analysis, administration, collectiom, presexrvation or
gale of the Collateral (including the expenses aund charges
associated with any periodic or special audit of the Collateral),
and (b) the Agent and each Lender for any and all reascnable
out-of -pocket expenses and intermal charges (including reasonable
attorneys’, auditors’ and accountante’ fees and reascnable time
charges of attorneys, paralegals, auditors and accountants who may
be employeeg of the Agent or such Lender) paid or incurred by the
Agent or ocuch Lender in connection with the collection and
enforcement of this Assignment.

8.10. Headinags. The title of and gection headings in thise
Asplgnment are for convenience of reference only, and shall not.

the interpretation of any of the terms and provisions of
this Assigmment.

68.11. Termipation. This Assigmment shall contimie in effect
(notwithstanding the fact that from time there may be 10

Obligations or cammitments therefor cutstanding) until the paymentc
in full of the Obligations and the termination of the Credit
Agreement in accordance with its terms and all comnitments of the
Lenderg thereunder, at which time the security interests granted
hereby shall terminate and any and all rights to the Collatearal
ghall revert to the Assignor. Upon such terminatlion, the Agent
shall prouptly return to the Aseigmor, at the Assignor’s expense,
guch of the Collateral held by the Agent as shall not have been
sold or otherwise applied pursuant to the terms hereof. The Agent
will promptly execute and deliver to the Aseignor such other

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

L E Rl Iy E
: ! =

8.12. Entire Agreemepnt. This Assigament, the Credit Agreement
and the other Loan Documents embody the entire agreement andy

underetanding between the Assignor and the Agent relating to
Collateral and supersede all prior agreements and understanding
between the Assignor and the Agent relating to the Collateral.

m
=
8.13. Indempity. ‘The Aseignor agrees to as

liability for, and does herehy agree to fy and keep haxmlea
the Agent and each bLender, its successors, asaigns, agents and
employees, from and againet any and all liabilities, damages,
penalties, suits, costs, and expenaes of any kind and nature,
imposed on, incurred by or asserted against the Agent or any
Lender, or its successors, assigns, agents and employees, in any
way relating to or arising cut of this Assignment, or the
mamufacture, purchase, acceptance, rejection, ownership, delivery,
lease, possession, uee, operation, condition, sale, return or other
digposition of any Collateral (other than liability resulting from

the grc)ma negligence or willful misconduct of the Agent or amny such
Lender) .

¢ 1t 62E | TR
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8.14. Relcages. terminacion of this Asajignment in
accordance with the p sione of fSection 8,11 herecof, the Agent
and rthe Lenders shall, at the Assignor’s reguest and expense,
execute such releages as the Assignor may reasonably request, in

form and upon terms acceptable to the Agent and the Lenders in all
regpects.

8.15. Walvers. Except to the extent expressly otherwise
provided herein or in any other Loan Document, the Aseiguor waives,
to the extent permitted by applicable law, (a) any Tight Lo require
eithar the Agent or any Lendar to proceed against any other person,
to exhaugr its rights in any other collateral, or to pursue any
other right which either the Agent or any Lender may have, and (b)
with respect to the Obligations, presentment and demand for

t, protest, notice of protest and nom-payment, and notice of
the intention to accelerate.

8.16. Counterpartg. This Assigmment may be executed in any
number of counterparts, all of which taken together shall
congtitute one agreement, and amy of the parties hereto may exacute
thie Assigmment by eigning any such counterpart. This Assigrment
ghall be effective when it has been executed by the Rssignor and
tha Ageant.

8.17. CHOICE OF LAN. THIS ASSIGEMENT SHALL BE CONSTRUED IN
: ACCORDANCE WITH THE INTERNAL LANS, WITHOUT REGARD TO COMFLICT OF
: LARS PROVISIONS, OF THE STATE OF ILLINOIS, BUT GIVING EFFECT TO
I ¥EDERAL LAWS APPLICABLE Y0 MATIONAYL BANES.

8.18. Marshalling. Weither the Agent nor any Lender shall be
under any obligation to marghall any assets in favor of the

Assignor or any other party or against or in payment of any or all
of: the Obligatioms.

9. IHE AGRNY. E
)
The Pirst National Bank of Chicago has been appointed as Agdl to
for the Lenders hereunder pursuant to Article X of the PO
t, and-the Agent has agreed to act (and any successor .
A ghall act) a8 euch hereunder only on the express conditi
i contained in such Artiecle X. Any successor Agent appolnt
§ pursuant ta Article X of the Credit Agreement shall be entitled &6
5 all the righte, interests and benefits of the Agent herseunder. =

10. WOYICES.

10.1. Sending Notices. Any notice required or permitted to he

given under this Assignment shall be given in accordance with
Section 13.1 of the Credir Agreement,

ange  in Addreps Noticegs. The Assignor and the
Agent or any r may change the address for service of notice

upon it by a notice in writing to the other. E

-13-
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. IN WITHESS WHEREOF, the undersigned have caused this o
- Assignment to be exscuted by their duly authorirzed representatives 4
asg of the date firmt set forth above. R

ARC, INC. | f-'

By:
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STATE OF ILLINOIS

)
] 88
COUNTY OF COOK }

The foregoing mtellecf.ual Property Assignment was exacuted
and acknowledged before me this 7th day of March,

1995 by
EQELL&D/L perﬂmallymmmtobetheMéJ_

cdenl F
of AEC,

INC., a Delaware corporation, on behalf of sguch

corporation.
Auoon 0. Qresacd
P P A, ‘NOTARY FUBLIC :
'OFHGLALSEAL' T
My Commiasion Expiras: ':M& 19{;
iy Comadnt G Ss
{SEAL)

YK 30VYL
g'imﬁﬁzﬁ jud
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Data of Bxplry
Isgusnce Date

icavion Datce

1,817,805 VACTRAC 1/25/94 1/25/2000
1,822,352 RUTOLOADER.  2/33/9¢ 2/22/2000
1,825,061 3 prop Logo  3/8/94 3/e/2000 )
S 1,926,616 3 Drop Logo  3/15/94 3/15/2000 o
1,868,052 TIRRTEMD 22/20/94 12/20/2000
, 824,391 WHITLOCK 2/721/€1 2/321 /2007
A 2000
£ 1,002,247 MHITLOCK 1/21/75 1/21/95
§ 1,002,248 WETTLOCK 1/21/75 1/21/95
i (ma danign) :
3‘ 1,006,482 RANE ON OS5  3/11/7% aj11/9% 1
A 1,009,133 WHTTLOCK e/22/715 4/22/95
1,009,482 WHTTLOCK 4/29/75 4/29/95 g
1,015,233 AEC 3 drop 1/8/75 7/6/95
:I.ugq
1,920,457 WHITLOCK 9/16/75 2/16/95
1,022,923 AEC 3 drop  10/14/75 10/14/95
logo
1,081,602 BOBHER 1/10/78 1/10/98
1,091,759 ARC 3 &xop  S5/23/78 5/23/98
logo
1,142,356 TURBU-FLOW  12/9/80 12/9/2000
laogo .
1,175,708 HY M9 logo  11/3/61 11/3/2001
logo
1,227,801 AN AEC z2/15/83 2/15/2003
' COMPARY
{(and 3 drop
loga)
1,229,265, VALU-FIOW 3/e/83 1/8/2003
logo
1,236,831, MOLDCOGL 5/3/83 5/3/2003
1,236,832 MOTDHOOOL 5/3/83 s/3/2003
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1,275,036 APPLICRIION 5S/1/64 5f1/2004
. ADTOMATTON
loga
1,390,216 AEC logo 4/15/86 4/15/2006 )
1,425,586 RAEC logo 1/20/87 1/20/2007
1,429,135 ARC 1090 2/17/87 2/17/2007
1,431,728 RiC logo aji0/87 3/10/2007
A 1,478,554 LASERTEMP 3/1/28 3/1/2008
v
H 4/5/93 9/27/94
Expimtion Date Isgm
11/27/96 10 years
STEY 18960684 an: 12/24/9% 10 years
ﬂ’ﬁx-m COOL (in Japmmese Characters)
'-'l" Lgscation 3 Espirstice D "
3401490 Japan 8/29/95 10 yearn
Regiotaxed  Date of Bapixy
—Mak_ . lasguapoe Rike Sage
o 3 nz:? Logo  7/30/93 7/30/3008 92009
6. . caspoe0 AEC Logo 1/13/89 1/13/200¢ 87003 3
e 307, 842 WITTIOCK  10/25/85  10/25/2000 4416 Y
1A . ' logo e
3z, .
312,914 3 Drop Logo 4/4/86 4/4/2001 geadlde o
2 349,606 RPPLICATION 12/23/88 12/23/2003 83000 o
& 100 A,
K
b e |
-
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208,310
210,434
110,435

243,525

POLYNER

WHITLOCK
Logo (ald)
PSR JET

4/25/75

1/i8/15
11/7/715
1r/2/715

4/25/80

4/25/72005

7/18/2005
11 /7/2005
11/7/2005

4/25/95

TO ZZ44BBESEEEHEEAAE P.27

73213

T3212
73210
12214

ia8
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Acolication Ra.

IpEued U.S, Ratentd
3,664,640

3,664,642
3,664,641
3,739,556
3,780,991
3,779,280
3,836,288
3,018,159
3,075,603
+,0322,512
4,023,940
4,031,950
4,060,997
Jﬂﬁés;iis
l,ﬂﬂi;11n
4,294,020
© 314,452
4,361,893
4573, 893
&¢,6323,497
4,660,001
+,773,168
4,980,209
5,006,015
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Iggue DALS

s/23/12

5/323/72
5/23/12
7/19/73
12/25/13
12/18/73
9/17/74
6/18/74
4/8/75
&/10/77
5/17/77
6/28/711
12/6/77
1/3/70
3/28/78
10/13/81
a/9/e2
12/21/62
3/¢/86
11/18/86
7/14/87
9/21/88
12/25/90
4/9/91

Mixing Apparatun

Water Cooling Towars
Preportioning Hoppex
Cemtxol Valve

Blower Contrul RBEY.
Indicator Seoeor

Drying Hoppere

Pomaparic Conveyors
Regenstation Cycle Control
Control Bywtem

Water Chiller Control
Hopper Loadar Comtrol
Flaxible Mmbyane Discharge
Planum Drying Hoppsr

_ Discharge Comverter

Control System
Extruaion Die
Cooling/Beating Mathod
Cooling/Haating Eyatem
Thermal Dryer

Wrap for Flower Fot
Pnsumatic Pickup Proba

TO Z244HBE5880BHBEBEE F.=293
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‘Pendipg U.S. Patent Applications

Sarial Filing

Bumbay _Date Title

08/330,022 10/27/94 Chillexr

Bypass

Igeguod Foreiqan Patents

Cansda

Cape Title Patent Fo.

84427 Panpive Mold Cooling 1,351,612
and Heating Method

84400 Enhanced Extrusion 3,220,916
Cooling

81143 Hold hrmoephere 1,173,622
Control Sywtem )

Couptoey ushex Data

U.K. 1,337,044 2/01/09

oK. 1,337,045 3/01/09

U.E. 1,337,046 3/01/09

Gazpany 1,112,623 11/27/96

Jopan 2,265,371 9/24./2000

2,066,458 7/22/98
Gaznomy 852,075 June 1993

TO ZZ44HEESEEOHEEEE P. 36

logved
31/28/89

4/28/87
9/a/a4

2/1/83

Ism

14 years
14 years
14 years
10 years

17 years
15 ydara

Expires
3/2q/2006

4/28/2004

9/4/2001

2/1/2000
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. EXHIBIT E PATENT 'nFig:A%?EFEK OFFIC | 3
*NY A L "
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MAR27 95 .

Principal Place of Businesse and Mailing Address: ‘-,- o

T .

801 AEC Drive 5
Wood Dale, IL 60191-1198 E ¥
Attn: Chief Financial Officer . i

By

I e i or LA, T O O g T

o o g Joprie i . 3 " ANy Y 4 Lo P , l i
RECORDED: 12/15/2003 REEL: 002763 FRAME:.0712., ... -




