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PATENTS, TRADEMARKS, COPYRIGHTS
AND LICENSES SECURITY AGREEMENT

AGRE THIS PA.TENTS, TR{&DEMARKS, COPYRIGHTS AND LICENSES SECURITY
EMENT is made effective as of the 3rd day of May, 2000 by and between BOEKEL

INDUSTRIES, INC. ("Assignor') and SUMMIT COM
("Assignee")_ MERCIAL/GIBRALTAR CORP.

BACKGROUND

A. Pursuant to that certain Loan and Security A
_ [ greement dated May 3, 2000 between
Assignee and Assignor (such Loan and Security Agreement, as heretofore or hereafter amended

modified or restated, being referred to herein as the " i
: ted, ¢ ""Loan Agreement''), Assi
to Assignor certain credit facilities. ; - gnee agreed (0 extend

- B The ann lﬁx'greement provid.es, inter alia, that Assignor will grant to Assignee a security
in elr.estt.m all of .Asmgrll(ors assets, including, without limitation, its patents, patent rights, patent
applications, servicemarks, trademarks, service trademark applicati ice 1 , i

: ' ) , pplications, service tradenam
copyrights and licenses. &, goodwill

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, Assignor agrees
as follows:

1. Incorporation of Loan Agreement. The Loan Agreement and the terms and provisions
thereof are hereby incorporated herein in their entirety by this reference thereto. All capitalized terms
not otherwise defined herein shall have the meanings set forth in the Loan Agreement.

2. Security Interest.

(a) To secure the complete and timely payment and satisfaction of all Lender

Indebtedness, Assignor hereby assigns, mortgages and pledges to Assignee gnd g?an.ts to Assignee a
security interest in, as and by way of a first mortgage and security interest having priority o'Ver' all oth?r
security interests, with power of sale, t0 the extent permitted by law, all of such Assignor's right, title

and interest in and to all of the following, whether now owned or existing and ﬁlid or hereaftsr'acquired
or arising and filed (collectively with items named in section 2(b), below, the Collateral™):

icati i 1 ' t limitation, the
' ts and patent applications, including, withou tion, h
0 P oo ' ¢ hose patents listed on Exhibit "A",

i i i ribed and claimed therein, and t : _
inventions 00 improvem e do ; divisions, continuations, renewals,

the reissues,
attached hereto and made a part hereo. ond (@ s, damages and payments now and

. . ; ; 11 income royaltie

and continuations-in-part thereof, (b) a > : : and pe nd
extenswncsl d/or payable under and with respect thereto, including, without limitation, damage;s a
hereafter ducan pay f, (c) the right to su¢ for past, present and future

st or future infringements thereo :
pa?i?le?r;;fr(:s ft?ereof and (d) all rights corresponding thergto throughout the world (allt pf theil feorree;ﬁz}?egr
1;latentgs and applicatio,ns, together with the items described 1n clauses (a)-(d), are sometimes

"nmy.
individually and/or collectively referred to as the '"Patents");
050200/15:17
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(i1) copyrights, copyright registrations, copyright applications and all computer
programs, operating systems, application systems, hardware or software of any nature whatsoever owned
by Assignor, whether operational, under development or inactive, including all object codes, source
codes, modules, technical manuals, user manuals, operating instructions and procedures, in-put and out-
put formats, program listings, narrative descriptions, program flow charts, file layouts, report layouts,
screen layouts and other documentation therefor (including internal notes, memoranda, status
evaluations, marketing information and write-ups), and all improvements, modifications, enhancements,
new releases and revisions thereof, whether in machine-readable form, programming language or any
other language or symbols, and whether stored, encoded, recorded or written on disk, tape, film, memory
device, paper or other media of any nature; together with all tangible media upon which any of the
foregoing are recorded or encoded, including, without limitation, all chips, disks, tapes, film and paper;
including, without limitation, the copyrights, copyrights registrations and copyrights applications listed
on Exhibit "C" attached hereto and made a part hereof, and (a) all renewals thereof, (b) all income,
royalties, 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, and (c) the right to
sue for past, present and future infringements thereof (all of the foregoing items are sometimes referred
to herein collectively as the "Copyrights"); and

(i1)  license agreements with any other party, whether Assignor is a licensor
or licensee under any such license agreement, including, without limitation, the licenses listed on
Exhibit "D" attached hereto and made a part hereof, and the right to prepare for sale, sell and advertise
for sale all inventory now or hereafter owned by Assignor and now or hereafter covered by such licenses
(all of the foregoing is hereinafter referred to collectively as the "Licenses").

(b)  Security Interest. To secure the complete and timely payment and satisfaption
of all Lender Indebtedness, Assignor hereby mortgages and pledge§ to Assigne_e and‘ grants to Assignee
a security interest in, as and by way of a first mortgage anq security interest having priority o'ver. all Ot}.lfr
security interests, with power of sale, to the extent permitted by l.a.w3 all of such Assignor's right, tit Z
and interest in and to all of the following, whether now own.ed or existing and ﬁl'e':d o:lhet:reaffc'a)l" acquire
or arising and filed (collectively with items named in section 2(a), above, the "Collateral™):

(1) servicemarks, trademarks, servicemark and trademark registrations,

: : ) : mitation.
tradenames, trademark applications, and all goodwill attendant ther'e':to, including, \;Vlt:r?;;ll;rgétz ;c; "
t;ata servicel;larks trademarks and applications listed on Exhiblt "B", att;tched I;irtcs: ::ow e
hereof, and (a) ali renewals thereof, (b) all income, royalties, damages and paymel

1 / ] ] ] . . . ] ] . . . 1 . ] f
f . .

- t, present an ] :
thereof, (c) the right to sue for past, servicemarks,
d (d) all rights corresponding thereto throughout the vs./orldaglaillagg I?:d:?fﬁg;nagnd o hoations
an istrati servicem o o
. trademark registrations, . ) dually and/or
trademarks?t;eglciﬂgkdzzgﬁbed in clauses (a)-(d), are sometimes hereinafter indivi 4
together w1 e ) "
cogllectively referred to as the ""Trademarks )- - der Tndebtedness
: til all Lender in
ts. Assignor agrees thatunti _ 1 ot
s tions on Future Agreemen nated, Assignor wi ,
3. R?:lt-‘::,ctlui)n full and the Loan Agreement shall have béﬁgltfdin}g without limitation, any
shall have been sati , enter into any agreement (i , T his Security

: i i nsent : Y de
without Assignee's prior Written 5o stent with Assignor's obligations unl

which is inconsi
; alty a reement)

hcense > roy y g 050200/15:17
-

BLU-90323_1/PEY 1368/SUM019-149783

PATENT
REEL: 011084 FRAME: 0804



Agreement or the Loan Agreement and Assignor further agrees that it will not take any action, or permit
any action to be taken by others, subject to its control, including licensees, or fail to take any action,
which would affect the validity or enforcement of the rights of Assignee under this Security Agreement.

4, New Patents, Trademarks, and Licenses. Assignor represents and warrants that the
Patents, Trademarks, Copyrights and Licenses listed on Exhibits "A", "B", "C" and "D",
respectively, constitute all of the patents, trademarks, copyrights, applications and licenses, now owned
by Assignor. If, before all Lender Indebtedness shall have been satisfied in full and the Loan Agreement
shall have been terminated, Assignor shall (i) obtain rights to any new patentable inventions, trademarks,
trademark registrations, tradenames, copyrights or licenses, or (ii) become entitled to the benefit of any
patent, trademark or copyright application, trademark, trademark registration 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 Section 2 above shall automatically apply thereto
and Assignor shall give to Assignee prompt written notice thereof. Assignor hereby authorizes Assignee
to modify this Security Agreement by amending Exhibit "A", "'B", "C" and/or "D", as applicable,
to include any future patents, patent applications, trademarks, trademark registrations, trademark
applications, tradenames, copyrights and licenses which are Patents, Trademarks, Copyrights or
Licenses, as applicable, under Section 2 above or under this Paragraph 4.

5. Royalties; Term. Assignor hereby agrees that the use by Assignee of all Patents,
Trademarks, Copyrights and Licenses as described herein shall be worldwide and without any liability
for royalties or other related charges from Assignee to Assignor. The term of the security interest
granted herein shall extend until the earlier of (i) the expiration of each of the respective Patents,
Trademarks, Copyrights and Licenses assigned hereunder, or (ii) the date on which all Lender
Indebtedness has been paid in full and the Loan Agreement is terminated.

6. Assignee's Right to Inspect. Assignee shall have the right, at any time and from time
to time, to inspect Assignor's premises and to examine Assignor's books, records and op.erations,
including, without limitation, Assignor's quality control processes. Assignqr agrees that Assignee, or
a conservator appointed by Assignee, shall have the right to est.ablish such additional reasonable product
quality controls as Assignee, Or said conservator, in its sole judgment, may deem necessary o assure
maintenance of the quality of products sold by Assignor under the Trademarks. Assignor agrees g) not
to sell or assign its interest in, or grant any license under,' .the Patents, Trademarks, CfOpyI‘lgn:iS :ﬁ
Licenses, without the prior written consent of Assignee; (ii) tq maintain the quahty ot ap&rl aualit
products in connection with which the Trademarks and/or Copyrights are used, consistent with quality

. ) oot
of said products as of the date hereof; (iii) not to adversely c.:hange the quality of an}u;l pro?g;tsa\txgt;xfo;:n
Assignee's express written consent; and (iv) to provide Assignee, upon request, with a ce

or's compliance with the foregoing.

officer of Assignor certifying Assign
e the duty (i) to prosecute diligently any patent,

7. Duties of Assignor. Assignor shall by e date hereof or thereafter until all Lender

- ; : £ th enc
d ht application pending as © - _ A o
;r:c?:;tljélriez? shZﬁ};E;r\llg beeg paid in full and the Loan Agreement1s terminated, (ii) to make applicatio

1 i 1) 1o
unpatented but patentable inventions and on trademarks and copyrights, as agproptrlatier; atrrl:d(;ll)ark
Io)?esefve and maintain all rights in patent applications aPrd gatenti{ of zlhil C:;e;r;i sg,ht e ations
icati d trademark registrations of the Trademarks an i ght ¢ .
S e e i 1 d in connection with such applications shall be
iohts of the Copyrights. Any expenses incurred b
?)rcl)(rinc; %?nissigonor. Asls)ignor shall not abandon any right to file a patent, trademark or copyrig

050200/15:17
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application, or any pending patent, trademark or copyright application without the consent of the
Assignee, which consent shall not be unreasonably withheld.

8. Event of Default. Upon the occurrence of an Event of Default, as defined in the Loan
Agreement, Assignee may, without further notice to or consent of Assignor, immediately record all
assignments previously executed and delivered to Assignee by Assignor and/or execute and record with
all applicable offices (including, without limitation, the Patent and Trademark Office) an absolute
assignment to Assignee by Assignor of all rights, title and interest of Assignor in and to the Patents,
Trademarks, Copyrights, Licenses and other Collateral. Assignor hereby authorizes and agrees that
Assignee may, through the power of attorney granted in Section 13 hereof, irrevocably execute and
deliver in Assignor's name any and all such assignments and agreements and to take any and all other
actions in Assignor's name as Assignee shall deem reasonable or appropriate to transfer and convey all

right, title and interest of Assignor in and to the Collateral to Assignee or any other person or entity
selected by Assignee.

9. Assignee's Right to Sue. Assignee shall have the right, but shall in no way be obligated,
to bring suit in its own name to enforce the Licenses, Patents, Copyrights and/or Trademarks, and any
licenses thereunder, and, if Assignee shall commence any such suit, Assignor shall, at the request of
Assignee, do any and all lawful acts and execute any and all proper documents required by Assignee in
aid of such enforcement and Assignor shall promptly, upon demand, reimburse and indemnify Assignee
for all costs and expenses incurred by Assignee in the exercise of its rights under this Section 9.

10. Waivers. No course of dealing between Assignor and Assignee, nor any failure to
exercise, nor any delay in exercising, on the part of Assignee, any right, power or privilege hereunder
or under the Loan Agreement shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, power or privilege hereunder or thereunder preclude any other or further exercise thereof
or the exercise of any other right, power or privilege.

11. Severability. The provisions of this Security Agreement are severable,. aqd ifany clause
or provision shall be invalid and unenforceable in whole or in part _iq any jurisdiction, thc?n such
invalidity or unenforceability shall affect only such clause or provision, or part t.hefeo'f, in such
jurisdiction, and shail not in any manner affect such clause or provision i any other jurisdiction, or any

other clause or provision of this Security Agreement in any jurisdiction.

12. Modification. This Security Agreement cannot be altered, amended or modified in any

way, except as specifically provided in Section 4 hereof or by a writing signed by the parties hereto.

13. Cumulative Remedies; Power of Attorneys Effect on Loan Agreeme;ti ‘ All of
Assignee's rights and remedies with respect to the Patents, Trademarks, Copyrlghtsban1 1cilerﬁe;é
whether established hereby or by the Loan Agreement, or by any pther agreements or by :w sha ¢
cumulative and may be exercised singularly or concurrently. Assignor hgreby authorizes 1551gitnee N
make, constitute and appoint any officer or agent of Ass‘lgnee as Ass_lgnee may se}ect, 'm its so ¢
discretion, as Assignor's true and lawful attormey-in-fact, with power to (1) endor.se Asst}gn(;f s Xamen(; ”
all applications, documents, papers and instrum;nts_ necessary or reasonably desnab]l(e (():r the / shstlsgand
to protect, evidence, perfect or enforce its security interest in the Patents, Tradem:arh S, (ZEanfj’ sand
Licenses, (ii) take any other actions with respect to the Patents, Trademarks, Copyr;lg ts and/or Eilcent e
as the Assignee reasonably deems in the best interest of the Assignee, (iii) following an

-4- 050200/15:17
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Default, grant or issue any exclusive or non-exclusive license under the Patent or Trademark to anyone,
including Assignee, and/or (iv) following an Event of Default, assign, pledge, convey or otherwise
transfer title in or dispose of the Patents, Trademarks, Copyrights or Licenses to anyone, including
Assignee. Assignee may act under such power of attorney to take the actions referenced in Section 4.
Assignee hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof.
This power of attorney shall be irrevocable until all Lender Indebtedness shall have been paid in full and
the Loan Agreement shall have been terminated. Assignor acknowledges and agrees that this Security
Agreement is not intended to limit or restrict in any way the rights and remedies of Assignee under the
Loan Agreement but rather is intended to facilitate the exercise of such rights and remedies given it by
the terms of this Security Agreement, all 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
Patents, Trademarks, Copyrights or Licenses may be located.

14, Binding Effect; Benefits. This Security Agreement shall be binding upon the Assignor
and its successors and assigns, and shall inure to the benefit of Assignee, its nominees, successors and
assigns.

15. Governing Law. This Security Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, the parties hereto have duly executed this Security Agreement the

day and year first above written.
BOEKELINDUSHUE&Iii;:iiifféé%f%%f>
By!

Leo stvedt, Chairman and
Chief Bxtcutive Officer

(CORPORATE SEAL)

= Charles Kirschner, Vice President

050200/15:17
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
:SS
COUNTY OF PHILADELPHIA
On this 3rd day of May, 2000, before me, a Notary Public, personally appeared Charles Kirschner,
who acknowledged himself to be a duly acting Vice President of SUMMIT
COMMERCIAL/GIBRALTAR CORP. and that he as such Vice President, being duly authorized to

do so, executed the foregoing Patents, Trademarks, Copyrights and Licenses Security Agreement for

the purposes therein contained by signing his name as such Vice President on behalf of the Assignee.

ﬁ?fary Public
\ y Commissi

n Expires:

NOTARIAL SEAL
LEONARD A. SHATZ, Notary Public
City of Philadeiphia, Phila. County

o 22
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ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF PHILADELPHIA -

On this 3rd day of May, 2000, before me, a Notary Public, personally appeared Leo Synnestvedt,
who acknowledged himself to be the duly elected Chairman and Chief Executive Officer of BOEKEL
INDUSTRIES, INC., a Pennsylvania corporation, and that he as such Chairman and Chief Executive
Officer, being duly authorized to do so, executed the foregoing Patents, Trademarks, Copyrights and

Licenses Security Agreement for the purposes therein contained by signing his name as such Chairman

and Chief Executive Officer on behalf of Assignor.

Public U
Commissio pires:

050200/15:17
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EXHIBIT "A"
TO

PATENTS, TRADEMARKS, COPYRIGHTS
AND LICENSES SECURITY AGREEMENT

Patents
Title Patent No. Issue Date
Hybridization vessel rotator 5,635,398 June 3, 1997

050200/15:17
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EXHIBIT "B"
TO

PATENTS, TRADEMARKS, COPYRIGHTS
AND LICENSES SECURITY AGREEMENT

Trademarks

NONE

050200/15:17
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EXHIBIT "C"
TO

PATENTS, TRADEMARKS, COPYRIGHTS
AND LICENSES SECURITY AGREEMENT

Copyrights

NONE

050200/15:17
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EXHIBIT "D"
TO

PATENTS, TRADEMARKS, COPYRIGHTS
AND LICENSES SECURITY AGREEMENT

Licenses

NONE
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