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PATENT AND TRADEM ARK SECURITY AGREEMENT

This Agreement, datcd a8 of July 22,2004, 15 made by and between STEEL
PARTS CORPORATION, 2 Delaware corporation having & business location at the address
set forth below under its signature (1he “Dcbtor™), and Wells Fargo Business Crodit, Jnc, 2
Minmesota corporation having & business location at the aildress set forth below under its

signature {the “gecured Party™).
RECITALS:

|'he Debtor xnd the: Gecured Party wre partics 10 a Credit and Security
Agreement ol even date herewith (as the same mMay hereafter be amended, supplemented ot
restated from time to time, the “Credit Agrecment”) selling forth the terms on which the
Qecurcd Party may now or nereafter exiend credit to of for the account of the Deblor.

As & condition t extending credit to or for the acgount of the Debtor, the
Secured Party has required the execution and delivery of this Agroement by the Debtor.

ACCORDINGLY, itl congideration of the mmufual covenan!s contamed in the
Loan Documents and herein, the parties hereby agree as follows:

L. Definitions. All terms defined in the Recitals hereto or in the Credit
Agpreement that ar¢ not otherwise defincd herein chall have the teanings given to thom
therein. In addition, the following (zrms have the meaniups set forth below:

“Obligations” means éach and every debt, Liability and obligation of every type
and description arising under or in connection with any Loan Document (as defined in
the Credit Agreement) which the Debtor may now ar at any time hereafler owe to the
Secured Party, whether guch debt, liability or obligalion now ex13ts or i herealter
created or incutred and whether it is or may be direct or indirect, due or to become
due, abgolute or contmgent, primary or secondary, liquidated or unliguidated,
independent, join, scveral or joint and several, and meluding specifically, but not
limited to, the Obligations (a3 defined in the Credit Agreement).

Pylents” means all of the Dehlor’s right, title and inlerest in and to patents ot
applications fu1 patents; fees or royallies with rogpoct to each, and including without
Jirnitation the right to sug for past infringemnent and damages therefor, and liccnses
thereunder, all as presently existing or herealler arising or acquired, inchiding without
Yimitation the patents listed on Exhibit A.

“§acyrity Intercst” has the meauing given in Section 2.
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wTradomarks” means all of the Debtor’s right, fitle and interest in and 1o
() trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with
cach, (ii) licenses, foes ot royalties with respect to each, (jii) the right to sue for past,
prosent and fumre infringement, dilution and damages therefor, (1v) and licenses
thereunder, oll as presenily cxisting or herealter ariging or acqu ired, mctuding,
without limitation, the marks lstcd on Exhibit B

2. Security Interest. The Deblur hercby strevocably pledges and assigns tn,
and grants (he Secured Party a seunrity inferest (the “Security Interest”), with power of sale to
the extent perntted by law, in the Patents and in the Trademarks to secure payment of the
Obligations. As sel forth 10 the Credit Agrecment, the Security Interest is coupled with
security interest in sut ystantially all of the personal propercy of the Debtor.

i Representations, Warranties and Agrecments. The Debtor represcnts,
watrants and agrecs as follows:

(a)  Existence; Authority, I'he Debtor is a corporation duly vrgamzed,
validly existing and in good standing under the laws of its state of incorporalion, and
thie Agreewent has been duly and validly authorized by all necessary corporate action
on the part of Lhe Debtor.

Patents. Exhibit A accurately lists a1l Paients owned or contrulled by
the Debtor as of the datc hereof, or W which the Debtor has a right as of the date
hereof 1o have assigned to it, and accuraiely reflocts the exislence and status of
applications and letiets patent pertaining to (hie Patents as of the dute hercof. If after
the date hercof, the Deblor owns, controls or has a right to have agsigned to it any
Patents not listed on Exhibit A, ot it Exhibit A ceases O accurately reflect (he
existence and status of applications and letters patent pertaining 10 the Patents, then
the Debtor shall within sixty (60) days provide written notice to the Secured Party
with a replacernent Lxhibit A, which upon aceeptance by the Secured Party shall
bogome part of this Agreement.

(c)  Trademarks. Exhibit B accurately lists all Trademarks owned oF
controlled by the Dehtor as of the date hereof and accurately reflects the existence and
status of Trademarks and all applications and registrations pertaining (hereto as of the
date hereof, provided, however, that Exhibit B need not ligt commaon luw marks (i.e.,
Trademarks for which there are no gpplications or repistrations) which are not
muterial to the Debtor’s or any Affiliate’s business(es). If after the date hereol, the
Dehtor owns Of controls any Trademarks not listed on Exhibit B {other than commun
law maks which are not material to the Debtor’s or any Alfiliate’s business{es)), or if
Exhibit B veascs to accurately reflect the existence end status ol 2 pplications and

.
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registrations pertaining to the Trademarks, then the Dehtor shall prommptly provide
written notice Lo the yocured Party with 8 replacement Exhibit B, which upon
acceptance by the Securcd Party shall hecome part of this Agreement.

(d)  Affiliates. As of the date hereof, 0o Affiljate owns, controls, or has a
right to have agsigned to 1t any items that would, if such ilem were owned by the
Debtor, constitute Patents or I'radematks. If after the date hereof any Atffiliate owns,
conirols, or has a rght to have assigned 1o it any <uch items, then the Dcbtor ghall
prompily either: (1) cause such Affiliate to assign a1l of 118 rights in such itemn(s) to the
Debtor; or (i) notity the Secured Party of cuch item(s) and cause such Affliate to
exceute and deliver to the Secured Party a patent and tralemark scourity agreement
substantially in the form of this Agreemuent.

(e) Tide. The Debtot has absolutc title 1 each Patent and each Trademark
listed on Exhibits A and B, free and clew of all Liens gxcepl Permittcd Liens. The
Dehtor (1) will have, at the time the Debtor acquires any rights in Patents ot
Trademarks hereafter arising, absolute title to each such 'atent OT Trademark free and
claar of all Licna except Pertnitted Liens, and (if) will keep all Patents und
Trademarks free and clear of a1l Liens cxcept Permilled Licna.

()  No Sale Except as permitted in the Credit Agreement, the Debtor will
not assign, tranafer, encumber or otherwise dispose of the Tatents or Trademauks, oF
any interest {herein, without the Secured Party’s prior wilten conscnt.

(w)  Defense. The Debior will at its own expense and using commercially
roasonable efforts, protect and defiud the Patents and Tradesnarks against all ¢laims
or demands of all Persons other than thuse holding Permitted Liens.

(h)  Maintenance. The Debtor will at 11g OWn EXpensc maintoin the Pateuts
and the Trademarks to the extent reasyuabily advisable i its bu siness including, but
ot limited to, filing all applications 10 obiain letters patent or trademark rogistrations
and all affidavite, maintenance fecs, armuities, aud renewals possible with respect to
leiters patent, trademark registrations and applications therefor. The Debtor
covenauts that it will not abandon not fail to pay any mainlenance tce of annuity due
and payable on any Patent or Trademark, nor tail to file any required atfidavit or
renewal it support thercof, without firgt providing the Secured Party: (1) sutficient
written notice, of at least thirty (30) days, to allow the Gecured Party to timely pay any
such maintenance fees o1 anmuitics which may become duc on any Patenls ar
Trademarks, or to file any affidavit or renewal wilh respect thereto, and (ii) a scparate
written power of attormey or sther authorization to pay such mantenance fees or
arnites, or to file such 4 ([idavit or renewal, should such be neccssary or desirable.
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(1) Secured Party’s Right 1o Take Actinn. 1t the Debtor lails to perform or
observe any of its covenanis of agreements set forih in this Section 3, and if such
falure continues for a period of ten (10) calendar days after the gecured Party gives
the Debtor writien notics thereof (or, in the case of the aprecments gontained in
subscction {h), immediately upon ihe vecurrence of such failure, without notice oF
lapse of time}, of if the Delitor notifies the Qecured Party that it intends t0 abandon u
Patent or Trademark, the Qecared Party may (but need not) perform nr obaerve guch
covenant ur Agrecment of take steps to prevent such intended abandoment on behalf
and in the name, place and ctead of the Debtor (or, &t {he Secured Party’s option, 1
the Secured Party’s own name) and may (but need not) lake any and all other actions
which the Secured Party may reasonably deem nevessary lo cire of cotrect such
fuilure or prevent such intended abandonment.

(i) Costs and Expenses. Except 10 the extent that the eftcet of such
payment would be to render any loan or forhearance of Money usurious ot otherwise
illegal under any applicable law, the Debtor shall pay the Secured Party on demand
the arnonnt of all moneys expended and all costs and expenses (including reasonable
attomeys” fees and disbursements) incurred by the Secured Party in cormection with
or as a resull of the Secured Pariy’s taking action under subscetion (1) o exeruising its
rights under Section 6, together with interest thereon from the date expended or
incurred by the Secured Party at the Default Rate.

(k) Powerof Attornay. To facilitate the gecured Party’s taking sction under
subsectiott (i) and exercising its rights under Scetion 6, the Debiar hereby irrevocably
appoints {which appointment i coupled with an interest) the Secured Tarty, of its
delegate, as the artorney-in-fact ot the Debror with the night (but not (Le duty) rom
time Lo time to create, prepate, complete, execute, deliver, endorse or file, in the name
and on hehalf of the Debtor, auy and all instrumenis, documents, applications,
financing statements, and other ayreements and writings requitcd to be obtained,
executed, delivered or cndorsed by the Debtor under this Section 3, or, necessary for
the Socured Party, after an Event of Defaull, to enforce ot use the Patents ot
Trademarks or to grani or 1ssuc sny axclusive or non-gxclusive license under the
Patents ot Irademarks to any third party, of to sell, assign, transfer, pledge, encumber
or olherwisc transfer title in or dispose of the Patents ur Tradcmarks to any thaird
party. The Debtor hereby ratifics all that such attorney shall lawfully do or cause (o be
done by virlug hereof. The power ol attarncy granted herein «hall terminate upon the
tarmination of the Credit Agreement as provided therein and the payment and
performance of 4l Obligations.

4. Debtor’s Use of the Patents and Trademarks. The Debtor ghall be
pormitted 10 conliol and MANAgE the Palents and Trademarks, incluling the right to exclude
othere from making, using, or selling itetns cavered by the Patents and Trademarks and any
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ficenses thereunder, in the same mannet and with the same affect as f thig Agreement had not
been entered into, 80 long as no Dvent of Default nccuts and remains uncured.

5. Eventg of Default. Bach of the following OCCUITENSEs ghall constitute an
event uf default under this Agreement (herein called “Event of Defanlt”). (a) an Evenl of
Default, as defincd in the Credil Agreement, chall occurs ot (b) the Debtor shall fail promply
to observe or perfarm auy covenunt ot agreement herein binding, o it; or (c) any of the
rEpresentations or warranties contained n Section 3 ghall prove to have been jncorrect in any
naterial respect when made.

0. Remedies. Upon the ocourrence of an [vent of Default and at any time
thercafter, the Secured Party may, at ilx option, t2Ke any vt all of the following actions:

(a) The Gecured Party may exercise any of all remedies available under the
Credit Apreement.

(b)  The Secured Party may gell, assign, transfer, pledge, encumber of
otherwise disposc of the Palents and Trademarks.

{e¢) The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if Qecuted Party shall commence any suit for such
enforcement, the Debtor shall, at the request of Secared Party, do any and all lawful
acts and execute any and all proper documents required by Secured Farty i aid of

such enforcerment.
7. Miscellaneous. This Agregment ¢an be waived, modified, arnended,

tepmmated or discharged, and the Security Tnterest can be released, omly cxplicitly in a
writing signed by the Secured Porty. A walver signed by the Securex] Party shall be gffeclive
only in the specific instanue and for the epecific purposc given. Mere delay or failure to act
shall not prociude the exercise of enforcement of auy of tho Secured Party's rights or
remedics. All rights and remedies of the Scoured Party shall be cumulative and may be
exercised singnlarly or concurrently, at the Sccured Party’s uption, and the exercise or
cnforcement of any onc such right or remedy shall neither be condition to nor bar the
ciercige of enforcement of any other. All notices to be given 1o Dehior under this Agreemend
zhall be given in the manner and with the effect provided in the Credit Apreement. The
Qecnred Party shall not be ohligated to preserve any rights the Debtor may have against prior
parties, to realize on the Patents and Trademarks at all or in any particulat marwer or order,
or to apply any cash proceeds of Patents and Lrademarks in any particular order of
application. This Agreement chall be hinding upon and inure (o the benchit of the Debtor and
the Secured Party and their regpective participants, SUCCESSOLs and assigns and shall take
effect when signed by the Debtor and delivered to the Secured Pacty, and the Debtor waives
notice of the Secored Party’s acceptance hereof, The Secured Party may exceute this
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se of filing, but the failure of the Secured Party to

or impair the validity o effectiveness of this
reproduction of this Agreement or of any

{ have the same force and effect as the original

for all purposes of & financing statoment. This Agreement shall be governed by the infernal
law of Wiscansin without regard 1o conflicts of law provisions. If any provision or

application of this Agreement is held

\mlawful ot unenforcesble in any respect, such legality

or unenforceabilily shall not affect other provisions or applications which can be given effect
and this Agreement shall be construed as il the unlawtul or unenforceable provision or

application had never been contain
wartanties contained in this Agreeim
of this Agreemont and the creation an

THE PARTIES W

ed herein ur prescribed hereby. All representotions and
t shall survive the exceution, delivery and performance
d payment of the Obligations.

AIVE ANY RIGHT TO TRIAL BY JURY IN ANY

ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS

AGREEMENT.

IN WITNESS WHTREQF, the parties have executed this Patent and Trademark
Security Agroement as of (he date written above.

WELLS FARGO BUSINESS CREDIT, INC.

Wells Fargo Business Credit, Inc.
100 Enst Wisconsiu Avenuc
MAC N9E11-143

Milwaukec, Wisconsin 33202

S I'EEL PARTS CORPORATION

Steol Parts Corporation
801 Borryman Corporation
Tipton, Indiana 46072
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STATE OF WISCONSIN )

)
COUNTY OF MILWAUKEE)
sore o this 22" day of July, 2004, by
B naw]?n :ltll; %7;2:;?: ::d ;‘.EEd petbe e ot Steel Parts Corporation, a

tion, on behalf of the corporation.

s é{{, A)

7 “Notary Public’

STATE OF WISCONSIN )
)
COUNTY OF MILWAUKEE)

. ol
The foregoing instrument was acknowlcdged befpre me Ihlg 22™ day of ng;);a
2004, by Lynn A. Gﬁuher, 3 Viee President of Wells Targo Busimess Credit, Tnc., a Minne

cotporation, on behalf of the corporation, o

" Notary Public '/
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EXHIBIT A
UNITED STATES ISSUED PATENTS

B PATENT PAIENTPURNUMDER |  ISSUE/PITB DATE _\
Textarcd separator plate and G311E15 11/06/2001
methnd of making, -
| Method for forming abushing | 321611 06/04/1993
| Vibration damper 5145143 09/0%/1992

FOREIGN ISSUED PATENTS

FATENT COUNTRY FATENT/PUE NUMBER 15SUE/FUR DALE
Texturcd separator plate and Australin 200112343 08/20/2001
method of making
Textured separatar plate il European Patent 1254322 11/06/2002
memod of making
Textured separator plate and South Korea 2003004348 01/14/2003
method of making
Textured scparator plats end Japan 2003531348 10/2172003%
| mthod of making )
[lexible ateering joint bush Cannda 930534 12/30/1975
PATENT
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EXHIBIT B
1 STATES [SSUED TRADEMARKS, SERVICE MARKS

REGISTRATIONS
NONE
APPLICATIONS

NONE
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