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Form FTO-1285 (Rev. 06/04) .3, DEFARTMENT OF COMMERCE
SMB No, 08510027 (exp, 8130/2008) United Siates Patent and Trademzrc Ofizn

RECORDATION FORM COVER SHEET
PATENTS ONLY
To the Director of the U.S. Patent and Trademark Offica: Please recard the attached documents or the new address(es) below.

1. Name of conveying partyhes)!Executmn Date(s): [ 2. Name and address of receiving party(les)
JB Design, Inc. Name: Buntington National Bank -

Intemial Address: Attn: Greg M. Shapovac,
NVigce Prgsident

Execution Date(s)_uar_gh_zz_,_zmé________'_ Street Address: 18000 Jefferson Park Raad,
Additional name(s) of conveying parfy(les) attachad'?EI Ya@ No

13. Nature of canveyance: Suite 102 ¢ CR3_03
[] Assignment . [} merger City: _Middleburg Helghts
‘jﬂSecurity Agreement |:| Change of Name | gigte: Ohio

Government Interest Assignment ’
D 9 Country:__USA Zip:_44130

[] Executive Order 9424, Confirmatory License
[ other Additional name(s) & address(es) attached?[_1 Yes [ No
4. Application or patent number(s): [} This document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s)
5133185, 5659158, 6199658, 5413189
5952625

Additional numbara attached? |:|Yea ENQ

5. Name and address to whom correspondence 6. Total number of appllcations and patents
concerning document should be mailed: Invalved: |EE:_| :

Name: Michael J. Sl.lapiru

- 7. Total fee (37 CFR 1.21(h) & 3.41) §_<c0 0B
Internal Address: . Authorized to he charged by credit card
[] Authorized to be charged to depaslt accnunt
Street Address: 25101 Chagrin Blvd., Suite [[] enclased

330 ] None required (gevemment Interest nat affecting fitle)

City: Beachwood _ 4. Payment Information

2. Credit Gard  Last 4 Numbers 9975
Expiration Date _08/06

State:_ohia Zip:_ 44122
(216) 360-3737

: Phone Number: v b. Deposit Account Number
Fax Number:_{216) 593-0921 o Ueer N
) : r Name
Email Addtess; mahapirafperskylaw.com - Authorized User Nam
9- Signature: f)’l*-"/"‘f_/f —— o7/06 260"
Signature f Date _
Michael J. Shapiro Total numbérofpagas ineluding caver B
Name of Persan Signing aheet, attachments, and documents:

Documents to he racorded (Including cover shest) should be faxed to (703) 30E-8998, or malled to:
Mail Stop Asalgnment Recordation Services, Director of the USPTD, P.Q.Box 1450, Alaxandria, V.A. 223131450
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INTELLECTUAL PROPERTY SECURITY AGREEMENT AND ASSIGNMENT
' This Intellectual Properl.‘y Security Agreement and Assignment (the "Apgreement"), dated as
of March _ 22, 2004, is made by and between JB DESIGN, INC., an Ohio corporation whose
address and prmelpal place of business is 140 Blaze Industrial Parkway, Berea, Ohio 44017-2930
( "Borrower"), and HUNTINGTON NATIONAL BANE, a national banking association with an
address of 18000 Jefferson Park Road, Suite 102 (CR30), Middleburg Heights, Ohio 44130, Atm:
Greg M. Shagovac, Vice President ("Secured Party").

RECITALS:

A, Borrower and Secured Party have entered into a Loan and Security Agreement dated
as of March 22, 2004 (as the same may hereafter be amended, supplemented or restated from time
to time, the "Loan Agreement"), setting forth the terms on which Secured Party may now or hereafter
make certzin loans or other financial accommeodations to or for the account of Borrower.

B. As a further condition to making any Ioan or other financial accommodation under
the Loan Agreement, Secured Party has requived the execution and delivery nf thls Apreement by
Borrower.

ACCORDINGLY, in consideration of the mutmal cevenaﬁts contained in the Loan
Agreement and herein, the parties hereby agree as follows:

1. ~ Definitions. All terms defined in the Recitals hereto or in the Loan Agreement that

not otherwise defined herein shall have the meanings given to them therein. In addition,

"Patents" means all of Borrower’s right, title and interest in and to patents, fees or royalties with

respect to each, and including without limitation the right to sue for past infringement and damages

therefor, and licenses thereunder, all as presently existing, her=after ansmg or acquired, including
without-lintitation the patents listed on Exhibit A.

2. Security Interest. Borrower hereby irrevocably pledges and assigns fo, and grants a
security interest in the Patents to, Secured Party, with power of sale to the extent permitted by law
(the "Security Interest"), to secure payment of the Indebtedness and performance of all obligations
arising under the Related Documents -

3. M@mymﬂm_i&m Borrower hereby represents, warrants

and agrees as follows:

(a) Existence; Authority. Borrower has full power and authority to make and deliver
this Agreement. The execution, delivery and performance of this Agreement by Borrower
have been duly authorized by all necessary action of Borrower and do not and will not violate
the provisions of or constitute a default under, any presently applicable law or its Articles of
Incorporation, Code of Regulations, or any agreement presently binding on it. This
Agreement has been duly executed and delivered by Borrower and constitutes its lawiul,
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. binding and legally enforceable obligation. The authorization, execution, delivery and
performance of this Agreement do not require notification to, registration with, or consent
or approval by, any federal, staie or local regulatory body or administrative agency.

(b) Patents. Exhibit A accurately lists all Patents.owned by Borrower.

(¢)  Tirle. Borrower has absolute title to each Patent listed on Exhibit A, free and clear

. of all security interests, liens and encumbrances, except the Security Interest, a subordinate
security interest granted to ShoreBridge Capital, Lid. (the "Subordinate Interest™ and
interests to be released upon the closing of the transactions contemplated by the Loan
Agreement. Borrower will keep all Patents free and clear of all security interests, liens and
encumbrances, except the Security Interest and the Subordinate Interest. Borrower has not
received any notice or other correspondence alleging that the Patents infringe (or may
infringe) on the intellectual property rights of any other person or entity. Borrower covenants
and agrees to provide prompt notice to Secured Party of any notices, correspondence or other
evidence that it receives alleging that the Patents may infringe the rights of any other person
or entity or are being infringed upon by any person or entity.

(d) No Sale. Subject to the provisions of Section 4, Borrowet will not sell or otherwise
dispose of the Patents, or any interest therein, without Secured Party’s prior written consent.
Borrower shall maintain the exclusive right to use the Patents, or any interests therein, unless
ofherwise approved by Secured Party in writing (such approval not to be unreasonably
withheld).

(¢)  Defense. Borrower will at its own expense, and using its reasonable efforts, protect
and defend the Patents against all claims or demands of all persons other than Secured Party.

® Maintenance. Borrower will at its own expense maintain the Patents to the extent
reasonably advisable in Borrower’s business. Borrower covenants that it will not abandon
nor fail to pay any maintenance fee or annuity due and payable on any Patent, nor fail to file
any required affidavit in support thereof, without first providing Secured Party: (i) sufficient
written noticg, in the manner provided in the Loan Agreement, fo allow Secured Party to
timely pay any such maintenance fees or annuity which may become due on any of said
Patents, or to file any affidavit with respect thereto, and (‘i‘i) a separate written power of
attorney or other authorization to pay such maintenance fees or annuities, or to file such
affidavit, should such be necessary or desirable.

(8) . Secured Party’s Right to Take Action. If Borrower fails to perform or observe any
of its covenants or agreements set forth in this Section 3, and if such failure continues fora
period of ten (10) business days after Secured Party gives written notice to Borrower of such
failure (or, in the case of the agreements contained in subsection (f), immediately upon the
occurrence of such failure, without notice or lapse of time), or if Borrower notifies Secured
Party that it infends to abandon a Patent, Secured Party may (but need not) pay the necessary
maintenance fee on behalf and in the name, place and stead of Borrower (or, at Secured

2
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Party’s option, in Secured Party’s own name) and may (but need not) take any and all other
actions which Secured Party may reasonabl_y deem necessary to cure or correct such failure.

(h) - Costs and Expenses. Except to the extent that the effect of such payment would be
fo render any loan or forbearance of moneyusurious or otherwise illegal under any applicable
law, Borrower shall pay Secured Party on demand the amount of all monies expended and
all costs and expenses (including reasonable attorneys® fees) incurred by Secured Party in
connection with or as a result of Secured Party’s taking action under subsection' (g) or
exercising its rights under Section 6, together with interest theraon from the date expended
or incurred by Secured Party at the highest rate then applicable to any of the Indebtedness.

@0) Power of Attorney. To facilitate Secured Party’s taking action under subsection (g)
and exercising its rights under Section 6, Borrower hereby irrevocably appoints (which
appointment is coupled with an interest) Secured Party, orits delegate, as the attorney-in-fact
of Borrower with the right (but not the duty) from time to time to create, prepare, complete,
execute, deliver, endorse or file, in the name and on behalf of Borrower, any and all
instruments, documents, applications, financing statements, and other agreements and
writings required to be obtained, executed, delivered or endorsed by Borrower tunder this
Section 3, or, necessary for Secured Party, after and during the continuance of an Event of

- Default, to enforce or use the Patents or to grant or issue any exclusive or non-exclusive
license under the Patents to any third party, or to sell, assipgn, transfer, pledge, encumber or
otherwise transfer title in or dispose of the Patents to any third party. The power of attormey
granted herein shall terminate upon the termination of the Loan Agreement and the payment
of all of the Indebtedness.

4, Borrower’s Use of the Patents. Subject to the restrictions set forth herein, Borrower
shall be permitted to control and manage the Patents, so long as no Event of Default occurs and
Temains uncured

- —

5. Events of Defanlt. Fach of the following occurrences shall constitute an "Event of
Default under this Agreement : (2) an Event of Default as defined in the Loan Agreement shall occur
and be continuing; or (b) Borrower shall fail to observe or perform any covenant or agreement herein
binding on it; or (¢) any of the representations or watranties contained in Section 3 shall prove to

have been incorrect in any material respect when made. *

6. Remedies. Upon the occurrence and during the continuance of an Event of Default,
Secured Party may, at its option, take any or all of the following actions:

(2) Secured Party may exercise any or all remedies available under the Loan Agreement,

. (b)  Secured Party, subject to the rights of any licensees or sublicensees permitted
hereunder, may sell, assign, fransfer, pledge, encumber or otherwise dispose of the Patents,

(c) Secured Party may enforce the Patents and any licenses thereunder, and if Secured
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Party shall commence any suit for such enforcement, Borrower shall, at the request of
Secured Party, do any and all lawful acts and execute any and all proper documents required
by Secured Party in aid of such enforcement.

7. Miscellaneous. This Agreementhasbeen duly and validly authorized by all necessary
action, corporate or otherwise. This Agreement can be waived, modified, amended, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by Secured
Party. A waiver signed by Secured Party shall be effective only in the specific instance and for the
specific purpose given. Mere delay or failure to act shall not preclude the exercise or enforcement
of any of Secured Party’s rights or remedias. All rights and remedies of Secured Party shall be
cumulative and may be exercised singularly or concurrently, at Secured Party’s option, and the
‘exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. Securad Party shall not be obligated to preserve any rights

‘Borrower may have against prior parties, to realize on the Patents at all or in any particular manner

or order, or to apply any cash proceeds of Patents in any particular order of application. This
Apgreement shall be binding upon and inure to the benefit of Barrower and Secured Party and their
respective participants, successors, and permitted assigns and shall take effect when signed by
Borrower and delivered to Secured Party, and Borrower waives notice of Secured Party’s aceeptance
hereof, A carbon, photographic or other reproduction of this Agreement or of any financing
statement signed by Borrower shall have the same force and effect as the original for all purposes
of a financing statement. This Agresment shall be governed by the internal law of Ohio without
regard to conflicts or law provisions. If amy provision or application of this Agreement is held
unlawful or unenforceable in any respect, such illegality or mnenforceability shall not affect other
provisions or applications which can be given effect and this Agreement shall be constroed as if the
unlawful or unenforceable provision or application had never been contained herein or prescribed
hereby. All representations and warranties contained in this A greement shall survive the execution,
delivery and performance of this Agreement and the creation and payment of the Indebtedness.

THE-PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.

The parties have executed this Agreement as of the date written above.

HUNTINGTON NATIONAL BANEK JB DESIGN, ﬁ\TC.
By: ‘?g?’\ \W Q( By @ @Mm—n‘@

Giéz M. Shhgo ' J%cs R. Browning, Sr.
Vice President _ ' President
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-

' COUNTY OF CUYAHOGA

STATE OF OHIO

N v’ S

COUNTY OF CUYAHOGA

The foregoing instrument was acknowledged before me this _272—. day of March, 2004, by
Greg M. Shagovac, a Vice President of Huntington National Bank, on behalf of such bank,

M //L ’
Notary Public ~ #
My comumission

BICHAEL J. SHAPIRO, Attorney-ztLlaw

Notaey Public - Stete of Ohin -

My commission has no erpiration date
Sectlon 147.03 R.C. -

STATE OF OHIO )
)
)

The foregoing instrument was acknowledged before me this _ 22 day of March, 2004, by
James R. Browning a/k/a James R. Browning, Sr., in his capacity as the President of JB Design, Inc
an Ohio corporation, on behalf of said corporation.

N > NP/ G

Notary Public 4
My cormmission

MICHALL L SitartRa, AttmrreyrasLaw ’
N-:a’-.‘.af'y Public - State of i
My cominizsion has fo @xpvation date

. Section 147.03 RO,

GAWPDOCS\MIS\Agreements\TB Design\Patent Security Agreement 3.22.04. wpd
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EXHIBIT A
PATENT NUMBER DATE ISSUED
5,133,185 07/28/1992
5,413,189 05/09/1995
5,659,158 ' 08/19/1997
5,952,625 o ' ' 09/14/1999
6,199,658 | | 03/13/2001
oy
6
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