s

WED 10:42 FAX

Form FTO-15% (Rev G6/0d)
OME Callaction 06851-0027 {exp. 8/30/2008)

SCHIFF HARDIN

. U.5. DEFARTMENT OF COMMERGE
United Slates Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Qiractor of the U. 5. Fatent and Trademark Office; Please recard the atlached decuments or the new addregs(es) betow.

1. Name of conveying party(ies)/Execution Data(s):
HYDRAULIC TECIHNOLOGIES, INC.

[ 1 individual(s)
L1 General Farnership
|__fl Corparation-State

[C] Assaciation
(] Limited Partnership

[1 other
Citizenship {=ee guidelinas) Delaware
Execulian Dale(s) QL/13/2005

Additional names of conveying parties aitached? DYas E No

3. Natura of conveyance:
L__l Assignment [IMerger
[¥] Securlty Agreement {1 Ghange of Name

2. Name and address of receiving party(ies)
Additlonal narmes, addresses, or citizenship attached?

[ ves
(X] No

Internal
Address:

Street Address: 272 EAST DEERFPATH, SUITE 212
City;: LAKE FOREST
State: IL

Country: USA
[l Asscciation  Citizenship
[ Genarsl Fartnership
D Limited Partnership
Corporation  Citizenship_Delaware

[ owner Citizenship
I assigna= is not domiciled in the United States, a domastic
representative deslgnation is attached; ves [JNo

Zip; 60045

Citizenship

Citizenship

[X other he Subml ssion 710046053

(Designations must be a separate docurnent from asgignment)

4. Application numbar(s) or registration number{s} and
A. Trademark Applicalion No .(s)

1,471.961-"H"

. \dentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

identification or description of the Trademark.
B. Trademark Registration No.(s)

1,471,861
IAdditianaI sheet(s) atached? [ ] ves [X] No

5. Name & address of party to whom correzspondence
cuncerting decument should be mailed:
Namea:_Meredith Parsons

6. Total number of applications and
registrations involved: 1

nternal Address: Schiff Hardin LLEP
Suite 6600

Street Address- Sears Tower, 233 8. Wacker

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $40

[] Authorized to be charged by credlt card
EI Authoarized lo be charged to deposit account

|:| Enclosed

City;,_Chicago
State;_IL Zip:_ 60606
Phona Nurmber: _312-253-453R

Fax Murmber: _312-258-5600
Email Addrass: mparsons @schiffhardin.com

8. Payment Information:

a. Credit Card Last 4 Numbers

Expiration Date

b. Deposil Account Numbej 19-0409

\ iULU f

Autharized User Name

8. Signature: ____,_J’IUEAU[ A fﬁmf

0171420005

Signature
Meredith A. Parsons

Date

Name of Person Signing

Total number of peges Including cover 10
sheal, altachments, and document”

Docymenti \o be reserded {(ncluding cover sheat)

should be faxed te (703] 1DE-5995, or mailod te:

Mall Siop Asslgnment Recordatlon Servicesa, Director of tha USPTO, POy, Box 1450, Alexandria, YA 22313-1450

700148680
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EXECUTION

THE OBLIGATIONS UNDER THIS TRADEMARK SECURITY AGREEMENT ARE
SUBJECT TQ AND SUBORDINATED IN ACCORDANCE WITH THE. TERMS OF
THE SUBORDINATION AGREEMENT BETWEEN ORYX CAPITAL
INTERNATIONAL, INC. AND LASALEE BUSINESS CREDIT, LLC, DATED AS OF
JULY 30, 2004, AS SUCH SUBORNINATION AGREEMENT MAY BE MODIFIED OR
AMENDED FROM TIME TO TIME,

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Secarity Agreement®)
made as of Januery 13, 2005, is made by HYDRAULIC TECHNGLOGIES, INC. (fk/a lowa
Industrial Hydraulics, Inc.), a Delaware corporation {*Borrower”) in faver of ORYX CAPITAL
INTERNATIONAL, INC., with an office at 272 East Deerpath, Suite 212, Lake Farest. llinois,

60045 (“Lender”);

WILINESSETH

WHEREAS, Borrower and Lender are partics to a certain Amended and Resiated
Loan and Security Agveement of even date herewlth {as amended, amended smé restatsd or
otherwise modified from time to tme, the “Losn Agreement™ and other related loan
documents of even dare herewith (collectively, with the Loan Agreement, and as each may be
amended or otherwise modified from time to iime, fhe “Flnancing Agreements™). which
Financing Agreements provide (i) for Lender to, fiom time (o time, extend credit to or, for the
account of Borrower and (if) for the prant by Borrower to Lender of a securily inferest in cerimin
of Borrower’s assets, including, without limitation, its trademnarks and trademark epplications:

NOQW, THEREFORE, in copaideration of the premises sel forth hercin and for
olher good and valuzble consideration, receipt and sufficicncy of which are hereby

acknowledged, Bammower aurees a5 follows:

1. [ tion of Finencing Apreements. The Financing Agreements and
the terms and provigions thereof are hereby incorporated herein in their entirety by this raference
thereto. All tenms capiialized bul not olherwise defined herein shall have the same meaninge

herein ag in the Loan Agreament.

2, Srant and R ion of Securilty Interests. To secure the
enmplete and timely payment and satisfaction of the Liabilities, Borrower hereby graats to
Lender, and hereby yeaffinns its prior grant pursuanr 1o the Financing Agrooments of, a
continuing security inferest in Bonower's entire right, title and intarast in and to all of ifs now
owned or existing and hereafter acquired or arising trademarks, trade names, corporate namgs,
company names, business names, fictitious business namnes, trade styles, wervice marks, logos,
other business identifiers, prints snd labels on which any of the foregoing have appeared or
appear, all registrations end recordings thereof, and all applications (other than “intent to use™
applications until 2 verified sintement of use is filed with respect to such applicasions) in
connection therewith, including, without limitetion, the wademarks and applications Jisted on
Schedule A atreched hereto and made a part hereof and the trademarks, and renewals thereof,

TRADEMARK
REEL: 003018 FRAME: 0445



AED 10:44 FAX SCHIFF HARDIN Aoos

lr720/0n 8:31 PAGE 005/013 Fax Server

and all Income, royaltics, damages and payments now ar hereafier duc and/or payable under or
with respeet to any of the foregoing, including, witheut limitahon, damages and payments for
past, present and fiture infringements off any of the foregoing nnd the right to sue for past,
present and future lnfringements of any of the forcgoing (all of the foregoing are sometimes
herinafier individually snd/or collectively referrad to as the “Trademarks"); 2ll rights
corresponding to any of the forepoing throughowt the world and the goodwill of the Bomower's
business connected with the use of and symbolized by the Trademarks.

3. Wananties and Representetions. Bormower warcants and represents o

(N No Trademark has been adjudged invalid or unsnforceable by a court of
competent jurisdiction nor has any such Trademeark been cancelled, in whole or in part and each
such Trademark is presently subsisting;

L ender that;

(ii) Bormrower is the sole and exclusive owner of the, entire and unencumbered
right, title and interest jn and to zach Trademark, free and elear of any Hens, charges and
encurnbrances, iocluding without limilation, shop rights and covenants by Borrower not {o sue
third persons:

{ld) Bomower has no notice of any svits or actions cornmenced or threatened
with refersnee 10 any Trademnark; and

(iv} Borrower has the unqualified right to execute and deliver this Security
Apgreement and perform its terms.

4. Restrictions on Futnre Acregiments. Borrower agrees that until Borrower’s
Liabilities shall have Leen satisfied in full and the Financing Apreemeris shall have been

terminated, Borrower shall not, without the prior written consent of Lender, sell or assign its
intersst in any Tradernark or enter into any other agreement with respect w any Trademari
which would affect ithe validity or enforcement of the rights transferred 1o Lender under this

Security Apreement.
5 MNew Trademarks. Berrower represents and warran(s thar, based on a
diligent investigation by Borrower, the Tradmmarks listed on Schedule A constitule all of the

federally registered Trademarks, and federal applications for registrarion of Trademarks {other
than “intent to use™ applications until a verified statement of use is filed with respect to such
applications) now owned by Borrower. If, before Borrower's Liabilities shall have been satisfied
in full or before the Financing Agresments have been terminated, Borrower shall (i) becoms
aware of any existing Trademarks of which Borrower has not previously informed Lender, or (i)
become entitled to the benefit of any Trademarks, which benefit is nor in existence on the date
hereaf, the provisions of this Security Agrecement above shall automatically epply therztn and
Borrower shall give to Lender prompt wrilten notice thereof. Borrower hereby sutharizes Tender
1o modify this Securily Agreement by amending Schedule A to include any such Trademarks.

&, Term. The term of this Security Agreement shall extend untl the paymeant
i full of Bomrower’s Liabilities and the terminatien of the Financing Agreements, Bormower

TRADEMARK
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agrees that upon the occurrence of an Evant of Defaglt, the use by Lender of all Trademarks shall
be without, any liability for royalties or other related charges from Lender to Borrower.

7. Produgt Quality. Borower agrees to maintain the quality of any and all
products in copnection with which the Trademarks are used, consistsnt with commergially
reasonable business practices. Upen the occurrence of an Eveant of Default, Barrower errecs that
Lender, o a congervator appointed by Lender, shall have the Tight o establish such additional
product quality controls as Lender, or said conservator, in its reasonable judgment, may deem
necessary to assure maintenance of the quality of products soid by Bérrowsr uandar ths
Trademarks.

5. eleaze i gement. This Secirity Agreement is made for
collateral purposes only. Upon payment in foll of Borrower's Liabilities and termination af the
Financing Agreements, Lender shall (ake such actions as MY bc necessary or proper to -
terminate the security interests crealed hersby and pursuant to the Financing Apresments

9. Expenges. All expenses incurred in copnection with the performance of
any of the agreements set forth herein shall ba bome by Borrower. All fees, costs and expenscs,
of whatever kind or nature, including reasonable attomeys® faes and legal expenses, inturred by
Lender in connection with the filing or recording of any documents (including all taxes in
connection therewith) in public offices, Lhs payment or discherpe of any taxes, reasonabie
counsel fees, mainlenance fees, encumbrances or otherwise in protecting, maintaining or
preserving the Trademarks or in defending, or prosecutlag any actions or proceedings arising out
of or related to the Trademarks shail be barne by and paid by Borrower and untjl paid shall
constitite Liabilitics.

10.  Duties of Borrowar. Borrower shall have the duty (5) to file and prosecute
diligently any teademark applications pending ns of the date hereof or hereafter unmtil Borrower's
Liabilities shall bave been paid in full and the Financing Agreements have been terminated, i)
1o preserve and maintain all rights in ibe Trademarks, as commentially reasonablc and (1ii) 1o
ensure that (he Trademarks are and remain cnforceable, ns commercially reasoneble. Any
expinses incured in connextion with Borrower's Liabilities under this Section 10 shall be bome

by Borrower.

1. Lender's Ripht to Sue. After an Event of Defaylt, Lender shall hava the
tight, but shall in no way be obligaied, to bring suit in its own name to enforce the Trademarks
and, if Lender shall commenec asy such suit, Besrower shall, at the tequest of Lender, do any
and all lawful acts and execute any and all proper documents required by Lender in aid of such
enfercement and Borrower shall promptly, upon demand, reimburse and indemnify Lender for
all costs and expenses incurred by Lender in the exerciee of its rlghts under this Section 11,

12, Waivers. No eowse of dealing between Botrower and Lendes, not any
failure o exercise, nor any delay in exercising, on the part of Lender, any righl, powcr or
privilege hersunder or under the Financing Apreements shall operaic as a waiver thereofi nor
shall any single or partial exercise of any right, power or privilege hersunder or thereunder
preclude any ather or further exercise ther=of or the exercise of any other right, power ar
privilege. .
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13.  Severability, The provisions of this Security Agreement are seversble,
end if any clause or provision shall be held invalil and unenforceable in whole or io part in any
jurisdiction, then such invalidity or unenforceability shall affac only such clause or provision, o
part thereof, in such jurisdiction, and shall ngt in any manner affect such clanee or provision In
any other jurisdiction, or any other clamse or provision of this Security Agreernent in any
jurisdiction,

] 4. Modificatlon. This Security Agreement cannot be altered, smended or
modified in any way, except as specifically pravided in Section 5 hereof or by a writing signed
by the parties hereto,

15. i dics: T n inanci

Agreements, All of Lender's rights and remedias with respect to the Trademarks, whether
established hereby or by the Financing Agreemnents, of by any other apreements or by law shall
be cumulative and may he exercised singularly or concurcently. Borrower bereby authorizes
Lender upon the accurrence of an Event of Dafault. 1o make, constitute and appoint any officer
or agent of Lender as Leader may selact, in its sole discretion, as Botrower's trus and lawful
ettorney-in-fact, with power to (i) endorse Borrower's parte on all applicationy, documenss,
Papers and instruments necessary or desirable for Lender in the use of the Trademarks or {ii) take
any other actions with respect to the Trademarks as Lender desms to be in the bast inferest of
Lender, or (#i) grant or issue any exclusive or nauexclusive license under the Trademarks 10
anyone, or (v) 235ign, pledge, convey or otherwise transfer title in or dispose of the Trademarks
to anyone. Borrower hereby ratifies all that such attorney shall lawfully do or canse to be done
by virtue hereof. This power of attorney shall be imevocable unti] Borrower's Liabilities shall
have been paid in full and the Financing Agreements have been terminated. Bormower
acknowledges and agrees that this Security Apreemnent is not intended to limit or restrict in any
way the righis and remedies of Lender under the Financing Agreements but rather is intended to
facilitate the exercise of such rights and remedies. Lendsr shal] have, i addition to all other
rights and remedies given it by the terms of this Security Apgreement and the Financing
Agreements, all fghts and remedies aliowed by law and the rights an remedics of a secuzed parly
under the Uniform Cemmercial Code 2% enacted in MHinois,

16.  Rinding Effect: Bepefits. This Sscurity Agreement shell be binding upon

Barrower and its respeerive successors and assigns, and shall inurs 1o the benefl of Lender, its
3ticecssors, nominoes amd assigns.

17, GQoverning Law, This Security Agreement shall be governcd by and
conatruad in accordance with the laws of the State of [Ilinois and applicable tederal law.

18.  Headings. Paragraph headings used herein arc for convendence only and
shall net modify the provisions which they precede.

19.  Further Assurancey. Borrower agress to executs and deliver such further
agreements, inswaments and doguments, wnd to perfonn such Amiher acrs, as Lender shall
reasonably request from time to time in order to catry out the purpose of this Security Agreament
and agresments st forth herein.
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20.  Swvival of Represcpuations. Al representations and w i
S f . arranties  of
Bnrtb}ver contained in thin Security Agresment shall survive the execution and delivery of this
Secwrity Agrsement and shall be remade on the date of esch bomrowing under the Financing

Agresmenis,

IN WITNESS WHEREOF, Borrowsr has dul exe J i EICEm,
s of the date firet written ahove. Y eecuied tis Secity 4 "

[SIGNATURE PAGE TQ FOLLOW]
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MYDRAULIC TECHNOLOGIES, INC.
Agreed and Acceptad.

Ey—%gw
Title SeLret v

{
An of the Date Firsl Written Above

ORYX CAPITAL INTERNATIONAL, INC.

By
Title

[SIGNATURE PAGE TO HYDRAULIC TECHNOLOGIES, INC. TRADEMARK SECURITY
AGREEMENT]
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. HYDRAULIC TECHNOLOGIES, INC.

By
Title

Agreed and Accepted.
As of the Date Fitst Written Abava
ORYX CAPITAL INTERNATIONAL, INC.

BY_&Q MM

Title

[SIGNATURE PAGE TO HYDRAULIC TECHNOLOGIES, TRADEMARK SECURITY
INC.
AGREEMENT]
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stateop Qe
COUNTY QF Qmm-,j.g_.l )) .

On this f{  Hay of January, 2005, bef
. . M s » belore me porsonally wppeared the person whose
:z,gmatura 15 56l farth above, to me known, who, belng duly sworm, did depose andpsay that he 15
hhu s_lbovz-::;dmatcd afficer of the Borrower, and which executed the above instrument; and that
& sigied his o i i il i
e g ame thareto by authority of the board of directors or similar governing of said

ELAINE M. TISGHER
NOTARY PUBLIC, STATE OF GHID 8 |
My Comimlaalon Expires %‘,{/ - M - )
hE 'B-*O{M_LN_

Aug, 31, 2006 - .
Notary Public

My eommission expires: Q"‘-”g"bﬂ-"& 31,200 {o

[NOTARY PAGE FOR TRADEMARK SECURITY AGREEMENT]

TRADEMARK
REEL: 003018 FRAME: 0452



SCHIFF HARDIN

01/26/05 _WED 10:46 FAX Lrsurun Bidgl FAGE 01z2/013
i
l; SCHEDULRE 4
j TRADEMARK REGISTRATIQONS
[ ]
Trademark Daseniption LL.8. Sarial/Ramistration No.
H {word and desipn) 73-642745/1471961
TRADEMARK APPLICATIONS
Trademark Anplicgtion Description 1.8, Applieatin No.
Nene,
TP ITIIT

RECORDED: 01/26/2005

@o12
Fax Server

te Repisterad

January 12, 1983

Date Applicd
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