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A. Patent Application No.(s} 10/816,635; B. Patent No.(s) 5,861,206,
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9, Signature.

Lance D. Reaich 9/21/04
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PATENT COLLATERAL ASSIGNMENT }
AND SECURITY AGREEMENT }

|

FLINT TRADING, INC. |

THIS AGREEMENT is made this 169 day of September, 2004, between FL'iN’I‘
TRADING, INC., a North Carolina limited lability company (“Debtor™), and SUNTRﬂJST
BANK, a Georgia banking corporation (“Lender™), under and pursuant to a Loan Agreement|(the
“J oan Agreement”), dated of even date hereof, among Debtor, Flint Acquisition Corp., & North
Carolina corperation (the “Borrower”), Precision Scan, L.L.C., a North Carolina limited 1ial'rJ$ility
company (“‘Precision™), LKEF, Inc., a North Carolina corporation (“LKF”), (the Debtor, Precision
and LKF are collectively the “Guarantors™ and, together with the Borrower, the “Credit Parties™)
and Lender. }

\

1. Unless otherwise defined herein, all capitalized terms used herein shall havrja the

meanings ascribed to them in the Loan Agreement. ‘

2. As collateral security for, and to secure the payment and performance of the
Credit Party Obligations, Debtor hereby grants, agsigns and conveys to Lender, its entire right,
fitle and interest in and to the following (the “Collateral”): |

(a) all letters patent of the United States or any other country and all reiLsuE:s
and extensions thereof together with all applications for letters patent of the United States or any
other country, including, without limitation, the patent applications and patents listed in
Schednle “A” attached hereto, together with all proceeds thereof (such as, by way of example,
Hcense royalties and proceeds of infringement suits), the right to sue for past, present and future
infringements, all rights corresponding thereto throughout the world, and all re-1ssues, divie%ions,
continuations, renewals, extensions, and continuations-in-part thereof (all of the foregoing herein
collectively referred to as the “Patents™); and {

(b) All agreements, whether written or oral, providing for the grant by or to
Debtor of any right to manufacture, use or sell any invention covered by a Patent, including,
without limitation, any thereof referred to in Sehedule “A” attached hereto (culluzctivelj‘,r, the

|

“Patent Licenses™)- |
3, Debtor covenants and warrants to Lender that: }

(a) To the best of Debtor’s knowledge, each Patent is valid, subsisting,
unexpired, enforceable and has not been abandoned; |

(b) None of the Patents is the subject of any licensing or franchise agreement
except as set forth on Schedule “B” hereto; |

(c) No holding, decision or judgment has been rendered by any Govemfnental
Authority which would limit, cancel or question the validity of any Patent;
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(d) No action or proceeding is pending secking to limit, cancel or question the
validity of any Patent or which, if adversely determined, would have a material adverse effect on
the value of ay Patent; ,‘

i
() All applications pertaining to the Patents have been duly and properly
filed, and all registrations or letiers pertaining to the Patents have been duly and properly, filed
and issued, and all Patents are valid and enforceable;

(§3) Debtor is the sole and exclusive owner of the entire right, title and i\jterest
in and to the Collateral, free and clear of any liens, charges and encumbrances, inclyding,
without limitation, pledges, assignments, licenses ( other than licenses granted in the ordinary
course of business), shop rights and covenants by Debtor not to sue third persons;

() Without limiting the generality of the foregoing provisions, no claitn has
been made that the use of any Collateral does or may violate the rights of any third person;

(h) Upon filing of this Agreement in the United States Patent and Tradgmark
Office, this Agreement will create a legal and valid perfected lien upon and security interest in
the collateral (other than foreign Patents), enforceable against Debtor and all third Persons in
accordance vith its terms;

(i) Debtor has the unqualified right to enter into this Agreement and perform

its terms.
4. Debtor covenants and agrees that it shall:
(a) Not do any act, or omit to do any act, whereby any Patent may become
abandoned cr dedicated;

(b)  Notify the Lender immediately if it knows, or has reason 1o kmow, that any
application or registration relating to any Patent may become abandoned or dedicated, orjof any
adverse determination or development (including, without limitation, the institution of, or any
such determination or development in, any proceeding in the United States Patent and Trademark
Office or any court or tribunal in any country) regarding Debtor’s ownership of any Paterit or its
right to register the same or to keep and maintain the same. |

(c) ‘Whenever Debtor, either by itself or through an agent, employee, licensee
or d esignee, shall file an application for the registration of any Patent with the Unite S tates
Patent and Trademark Office or any similar office or agency in any other country or any Holitical
subdivision thereof, report such filing to Lender within five (5) Business Days afier the last day
of the fiscal quarter in which such filing occurs. Upon request of Lender, Debtor shall execute
and deliver any and all agreements, instrumenis, documnents and papers as Lender may raq';uest to
evidence the Lender’s security interest in any Patent and the goodwill and general intangibles of
Debtor relating thereto or represented thereby. |

1E11600v2
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(d) Take all reasonable and necessary steps, including, without limitation, in
any proceeding before the United States Patent and Trademark Office, or any sitnilar officg or
agency in any other country or any political subdivision thereof, to maintain and pursue g¢ach
application (and to obtain the relevant registration) and to maintam each registration ofl the
Patents, i ncluding, w ithout limitation, filing of applications for renewal, a ffidavits o fuseand

affidavits of incontestability. |

|

(e) Promptly notify Lender after it learns that any Patent included in the
Collateral is infringed, misappropriated or diluted by a third party and promptly suel for
infringement, misappropriation or dilution, to seck injunctive relief where appropriate and to
recover any and all damages for such infringement, misappropriation or dilntion, or take such
other actions as it shall r easonably d eem appropriate under the circumstances to p rotect ?uch
Patent. ‘

|
(H If, before the Credit Party Obligations ghall have been satisfied in“full,
Debtor shall cbtain rights to any new patentable inventions, or become entitled to the benent of
any patent application or patent for reissue, division, continuation, renewal, extension or
continuation-in-part of any Patent or any improvement on any Patent, the provisions of
Paragraph 2 shall automatically apply thereto aud Debtor shall give Lender prompt notice thereof
in writing. ‘Without limiting tho generality of the foregeing, Debtor shall promptly provide
Lender with (i) a listing of all applications, if any, for new Patents (together with a listing c‘pf the
jssnance of registrations or letters on present applications), which new applications and issued
registrations or letters shall be subject to the terms and conditions hereunder, and (ii) a duly
executed Notice of Security Interest in Patents in the form attached hereto as Exhibit One or
(iii) such other duly executed documents as Lender may request in a form acceptable to O nsel
for Lender and suitable for recording to evidence the security interest in the Patent which Is the

subject of such new application.

5. Debtor agrees that, until all of the Credit Party Obligations have been satisfied in
full, it will not enter into any agresment (including, without limitation, any license agreement)
which is inconsistent with the security interest granted Lender hereunder or which othe:rw‘(ise is

|

inconsistent or in conflict with Debtor’s duties under this Agreement.

0. Debtor anthorizes Lender to modify this Agreement by amending Schedulb “A”
to include any future p atents and p atent applications w hich are P atents under P aragraplr 2 or
Paragraph 4(f) hereotf. |

|

7. Subject to Lender’s right of revocation set forth in Paragraph 8, Lender hereby
grants to Debtor the exclusive, non-transferable right and license to make, have made, uﬁe and
sell the inventions disclosed and claimed in the Patents for Debtor’s and its subsidiaries’ own
benefit and sccount and for none other. Except for the grant of licenses in the ordinary course of
Debtor’s business to use the Patents, Debtor agrees not to sell or assign its interest in, or grant
any sublicense under, the license granted to Debtor in this Paragraph 7, without the prior written
consent of Lender which consent will not be unreasonably withheld for so long as no E‘fent of
Default exisls. ‘
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8. If any Event of Default shall have occummed and be continuing, Lender shall ﬁave
the right to temminate Debtor’s license under the Patents as sét forth in Paragraph 7, and Lender
shall have, in addition to all other rights and remedies given it by this Agreement, those allowed
by law and the rights and remedies of a secured party under the Uniform Commercial Code as
enacted in the State of Georgia. Without limiting the generality of the foregoing, Lender may
immediately, without demand, of performance and without other notice (except as set forth next
below) or demand whatsoever to Debtor, all of which are hereby expressly waived, and without
advertisement, sell at public or private sale or otherwise realize upon the whole or from t e to
time any patt of the Patents, or interest which Debtor may have therein, and after deducting from
the proceeds of sale or other disposition o f the P atents all e xpenses (including ail r easonable
expenses for trokers’ fees and legal services actually incurred), shall apply the residue of such
proceeds toward the payment of the Credit Party Obligations. Any remainder of the pro{cds
after payment in full of the Credit Party Obligations shall be paid over to Debtor. Notice of any
sale or other clisposition of the Patents shall be give to Debtor at least ten (10) days before the
time of any intcnded public or private sale or other disposition of the Patentsis to be tﬂ ade,
which Debtor hereby agrees shall be reasonable notice of such sale or other disposition. At any
cuch sale or other disposition, Lender may, to the extent permissible under applicable law,
purchase the whole or any part of the Patents sold, free from any right of redemption on the part
of Debtor, which right is hereby waived and released. }

9. At such time as the Credit Parties shall completely satisfy all of the Credit Party
Obligations, Lender shall promptly execute and deliver to Debtor all such deeds, assignments
and other instruments as may be necessary ot proper to revest in Debtor full title to the Patents,
subject to any disposition thereof which may have been made by Lender pursuant hereto.

10. Any and all fees, costs and expenses, of whatever kind or nature, including the
reasonable attorney’s fees and legal expenscs actually incurred by Lender in connection with the
preparation of this Agreement and all other documents relating hereto and the consummation of
this fransaction, the filing or tecording of any documents (including all taxes in conngction
therewith) in public offices, the payment or discharge of any taxes, counsel fees, maintenance
fees or encumbrances, or otherwise, in. protecting, maintaining and preserving the Patents, shall
be borne and paid by Debtor on demand by Lender and until so paid shall be added 10 the
principal amount of the Credit Party Obligations and shall bear interest at the rate prescribed in
the Loan Agreement. |

11. In the event that Debtor shall fail to enforce any Patent that 1z material‘ito its
business, Lender shall have the right, but shall in no way be obligated, to bring suit in its won
name to enforce such Patent and any license thereunder, in which event Debtor shall at the
request of Lender do any and all lawful acts and execute and all proper documents requi{-ed by
Lender in aid of such enforcement and Debtor shall promptly, upon demand, reimburde and
indemnify Lender for all costs and expenses incurred by Lender in the exercise of its rights/under
this Paragraph 11.

12. No course of dealing between Debtor and Lender, nor any failure to cxerci‘.‘ e, IOT

any delay in exercising, on the part of Lender, any right, power or privilege hereunder of under
the Loan Agrcement shall operate as a waiver thereof; nor shall any single or partial exertise of

_4-
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any right, power or privilege hereunder or thereunder preclude any other future exercise thercol
or the exercise of any other right, power or privilege.

13. All of Lender’s rights and remedies with respect to the Patents, wliether
established hereby or by the Loan Agreement, or by any other agreements or by law, shall be
cumulative and may be exercised singularly or concurrently.

14. The provisions of this Agreement are severable, and if any clause or provision
shall be held invalid and enforceable, in whole or in part, in any jurisdiction, the same shall be
deemed severed herefrom and shall not in any manmer affect such clause or provisions in any

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

15. This Agreement is subject to modification only by a writing signed by the parties,
except as provided in Paragraph 6.

\
16. The benefits and burdens of this Agreement shall inure to the benefit of and be
binding upon the respective successors and the permitted assigns of the parties.

17. The validity and interpretation of this Agreement and the rights and obligations of
the parties shall be governed by the intermal laws of the State of Georgia.

[SIGNATURES ON FOLLOWING PAGE]

1RT1600v2
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IN WITNESS WHEREQF, the parties hereto have executed this Agrv::emerJt on
September 16, 2004:
ATTEST: DEBTOR:
Signed, sealed and delivered FLINT TRADING, INC., a North Cajohna
in the presence of: / corporation
w-iL SR v e Shevens Vertes |
N : Name: . Steves VEneE.
—— o Title: . Ao =ida AL
Notary Public
My comrnission expires:
Attest: > -~ 7
- 2”'7 MName: f';z'?dd“r'-";' et g™ L CEen
jﬁtj ’ Title: e, M:/' #f> )
(NOTARY SEAL)
[CORPORATE SEAL]
E ' NO?“:II;J:LC?I:E gEkLG Accepted in Atlanta, Georgia:
: J, DANIEL SROKA |
GUILFORD GOUNTY. NG SUNTRUST BANK |
'___ﬂﬂg_ Commlsslon Expires May 8, 2007 |
By: l
Mame: :r
Title: i
|
|
|
|
|
|
i
-6- ‘
181 LG00WE |
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|
IN WITNESS WHEREOQF, the parties hereto have executed this Agreemeflﬁt on
September 1€, 2004: I

ATTEST: DEBTOR:
Signed, sealed and delivered FLINT ) TRADING, INC., a North Capolina
in the presence of: corporation
i By:
Witness
. Name: .
Title:
1 |
Notary Public i
mmission expires:
My eo ’ Aftest:
Name:
Title:

(NOTARY SEAL) |

[CORPORATE SEAL]

Accepted in Atlanta, Georgia:

SUNTRUST BANK

@CL
Y- .

/}?ame: S - 7

itle:

161 16500+2
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Schedule “A™

Patents and Patent Applications

Patent Number 5,861,206 (Indents)

Patent Number 6,217,254 (VIZIGRIP)
Application Number 1 0/816,635 (DecoMark)
Application Number 09/896,793 (Dual Layer)*

+{Inder Final Rejection; application filed by Cleanosol, subject to assignment to
Flint/LKF under License Agreement between LEF A/S and LKF, Inc.

PATENT
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Schedule “<“E™

Licenses, Franchises, €tc.
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EXHIBIT ONE

NOTICE OF GRANT OF SECURITY INTEREST IN PATENTS
United States Patent and Trademark Office

Ladies and Gentlemen:

Please be advised that pursuant to the Patent Collateral Assignment and Security
Agreement datzd as of September 16, 2004 (the “Secunty A eement™) by and betwden Flint
Trading, Inc. (the “Debtor”) and SunTrust Bank (the “Lender”), the Debtor has granted a
continuing security interest in and continuing lien upon, the patents and patent applications
shown below:

PATENTS

Description of
Patent No. Patent liem Date of Patent

PATENT APPLICATIONS

Description of ;
Patent No. Patent Item Date of Patent

The Debtor and the Lender hereby acknowledge and agree that the security intergst in the
foregoing patents and patent applications (i) may only be terminated in accordance with the
terms of the Security Agreement and (ii) is not to be construed as an assignment of any patent or
patent applicatlion.

Acknowledged and Accepted: Very truly yours,
SUNTRUST BANK FLINT TRADING, INC.
By: By:
Name: Name:
Title: Title:

Attest:

MName:

Title:

[CORPORATE SEAL]

[411600vE PATENT
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