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L.5. DEPARTMENT OF COMMERCE
Unlted States Patent and Trademark Offlca

_OMB No, pe&1-00a7 {axp. £/30/2Q08)

RECORDATION FORM COVER SHEET
PATENTS ONLY

Our Ref. 299/64832

To the Directer of the U.S. Patent and Trademark Office: Please

racord the attached documenis of the new address(ss) below.

1. Name of conveying party(ies)
Ultimate Technology Corparation

Yes Ne

AddHtlanal narma(s) of convayin ary(\es) atiached?
3. Nature of conveyance/Execution Date(s):

Execution Date(s) December 21. 2006

[] Assignment ] Merger

Security Agreement [ Change of Name
[T Joint Research Agreement

[] Gavernment interest Assglgnment

[ Executive Order 9424, Confirmatory License

2. Name and acdress of recelving party(les}

Name: U.S. Bank National Aggociation

Internal Address:

Street Address: One US Bank Plaza

City: _St. Louis
State: Migsour
Country: LISA

Additional nama(s) & address(se) attached? [ Yee B No

Zip: 63101

] Other
This

4, Application or patent number(s):
A, Patent Application No.(s)

Additional humberg attanhod?l Yes E No

document |s being flled together with a new application.
B. Patent No.(s)
D371,777

&. Name and address {o whom correspondence
concerning document should be mailed:

6. Total number of applications and patents

involved: 1

Name. Caroline G. Chicoine, #38198

internal Address:

Street Address: One US Bank Plaza

City; _Sf. Louis
State:_Missouri Zip: 63101
Phone Number; 314-552-6499

Fax Number.

7 Total fee (37 CFR 1.21(h) & 3.41 § 40.00
] Authorized to be charged by credit card
<] Authorized to be charged to deposlt account

[l Enciosed
[ None requirad (govemment Interest not affecting title)
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8. Payment Information

a. Credit Card Last 4 Numbers
Expiration Date

b. Deposit Account Number 20-0823

Authorized User Name

haormpesncolyry.c
[ ot/

9, Signature:

r’#

344-552-7489 o—m /]
Email Address: _cchlcoi %[’

7 January 23, 2007

\_—//S*Qnatuﬁef"

Caroline G. Chicoine

Date

Total nurmber of pages ineluding caver

Name of Person Signing

sheet, attachments, and documants;

Meil Stop Asslgnment Recordation Services,

700307545

Documents to ba recorded (Including cover shaet) should be faxed to (571) 273-0140,
Director of tha USPTO, F.0. BoX 1480, Aloxandrla, VA 2231 3-1450

or mallad to!
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ATl N ) ITY A ENT

THIS PATENT AND TRADEMARK SECURITY AGREEMENT (this "Agreement”) ig made and
antered Into as of the 21st day af Dagambar, 2006, by ULTIMATE TECHNOLOGY CORPORATION, &
New York corparation (the “Dabter”), in favor of U.5. BANK NATIONAL ASSOCIATION (the “Secured

Party").
WITNESSETH:

WHEREAS, the Debtor and the Secured Party are herewith entsring Into that certaln Loan
Agreement dated as of tho date heracf (as the same may from time to time be amendad, modifled,
axtended, renewed or restated, the “Loan Agresment’; all capltalized tarms used and not otherwise
defined In this Agreement shall have the respective meanings ascribed to them in the Lean

Agreement); and

ecadant to the Secured Party entering into the Loan Agreament,

WHEREAS, as a condition pr
the Secured Party has required that the Debtor execute and delliver this Agreement to the Securad

Party; end

WHEREAS, in order to Induce the Secured Party to enter Into the Loan Agreement, the Debtor
hes agreed 10 executs and dellver this Agreament 1o the Secured Party; and

WHEREAS, thig Agrasment la being sxseUted in connection with and In addition 1o the Securlty
Agreement dated as of the date hereof and executed by the Debtor In faver of the Secured Party

pursuant to which the Debtor has granted to the Sacured Party a gecurity interest in and llen om,
among other things, all accounts, Inventory, general Intangibles, goods, machinery, equipmant, books, .
racords, goodwill, patents, patent applications, trademarke and trademark applications now owned of

hereafter acqulred by the Debtor and all proceeds thereof;

NOW, THEREFORE, In conslderation of the pramises and for other good and valuable
eonzlderation, the recelpt and sufficlency of which are hersby acknowledged, the Debtor hersby

covanants and agrees with the Secured Party 8s followes:

1 G eguri rest. For value tacelved, the Debtor hereby grants the Sacursd

Party & éecurity Intsrest In and lien on all of the Debtor's right, titie and intsrest In, to and undar the
fallowing described property, whether now awned and exlsting or haraafter created, acqulred or arising

(colleciivaly, the “Collateral’):

(a) &ll patents and patent applications, and the inventions and Improvements
doscribad and claimed therain, Includling, without limitation, sach patent and patent application
lsted on SchedulesA and B respectively, attached hereto and Incorporated heraln by
reference (as the same may bs amended pursuant hereto from fime 1o time) and (i) the
raissties, divialons, continuations, renswals, extenglons and continuatians-in-part thareot, (1l) al
fnesme, damages and payments now and/or hareafter due or payable under ar with respect
therato, Including, without [Imitatien, llcenge royaltles, damages and payments for past or future
Infringsments therac, (i) the right to sue for past, present and future Infringements thereof and
(Iv) all rights corresponding thersto throughout the world (all of tha foregoing patents and patent
applications together with the iterna dascribed in clauses (/) through (V) of thls subsection (a)
are herelnafter collectivaly referrad to hersin as the ‘Patants");

(b)  alf trademarks, ssrvice marks, trademark or service mark reglstratlons, trade

names, trede styles, frademark or gservice mark applications and brand names, ncluding,
withaut UImitatlor, commeon law rights and sach mark and application listed on Sehedules C and
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attached hereto and Incorporated hersin by reference; ang (i) renewals or
| incotme, damages and payments now and/or hereafier due or payabls
withiout imitation, liéanes royalties, damages and payments for
horeof, () the right to sue for past, present and future
te corresponding thersto throughout the werld (all of the
foregoing tradamarks, trade names, service marks and epplications and registrations thereof
together with the tems deseribad In clauses (i) through (Iv) of this gubsecticn (b} are herainafter

collactively referred to hereln as tha “Trademarks");
g business connected with and gymbotized by the

D, respactively,
axtensicns thareof, (II) &l
with respect theretq, including,
past or future infringements 1
Infringements thereof and (iv) all righ

{c) the goodwlll of tha Debtor’
Tradomarks; and

(s)  all procesds, Inciuding, without UmHetion, proceeds which conetitute property of
the types deacribed In (), (b) and (c) above and any rents and profits of any of the foregoing
lterns, whether cash or nancash, Immediate eor remots, and Insurance proceeds, and any
indamnities, warrantles and guaranties payable by reason of logs or damage to or ctharwise

with respect to any of the foregoing ttems;

to secure the payment of (I} any and all of the present and future Berrower's Obligations, () any and all
eollectlon ¢osts and expenses and other

prezent and future indebtednesa (principal, Interest, fess,

ameunts), flablitiea and obligations (including, witheut limitation, guaranty obllgations, letter of credit
ralmbursement cbligations and Indemnlty cbligations) of the Debtor to the Securad Party evidenced by
or arlsing under or In respect of this Agreement angl/or any other Transaction Decumant, (I} any and

all otnet indebtedness (principal, Interest, {sas, collectlon costs and expenses and other amourts),
labilties and obligations (ineiuding, without iimitation, guaranty obligations, |stter of credit
reimbursernant obligations and indemnity obiigations) of the Dabtor to the Secured Party of every kind
and character, now exlsting af heraafter arising, absolute or contingent, Jolnt or sevaral or joint and
gaveral, stherwise sacured or unsscurad, due or not dua, direct or Indiract, expressed or Impiled in [aw,
sontractual or tortlous, liquidated or uniiquideted, at law or in equity, or otharwlse, and whether
haretofore, now of hereatter Incurred or given by the Debtor as principal, surety, endorser, guarantor of
otharwise, and whether craated dlrsctly or acquirad by the Secured Party by agelgnment or otherwise
and (Iv) any and all costs of collection, lagal expenses and rsasonable attormeys' faes and expenses
Ihcurred by the Secursd Party Upoh the accurrance of any default or evant of default under this
Agresment, In collecting or anforeing paymant of ary such Indebtedness, liabilltles or obllgations or In
preserving, protecting or realizing on the Collateral under this Agreement or In representing the
Socured Party In connection with bankruptcy or Insolvency procasdings (hersinafter collactively

referrad to &s the "Secured Obligations®),

septetions 85 _1 pyepants  Q Debtor. The Debtor hersby |
rants to tha Secured Party, end covenants and agrees with the Sacured Party, that:

2 .
reprasents end war

(8) al of the Patents and all of the Trademarks are subslsting and have not been
adjudged Invalld or unenforceable, in whole or in part, and are not at this time the sublect of any
challenge to thelr validity or anforceabllity;

(b) 1o the best of the Debtor's knowledgs, each of the Patents and each of the
Tradstnarks Is valld and enforcsable;

(¢)  except s set forth on Schegiule E attached hereto and Incorporated herein by
Patenis and/or any of the

reference, () no claim has besn mada that the use of any of the
(fly no claimg for patent

Trademarks does or may violate the rights of any third person,
imfringement have bean commenced in conniection with any of the Patente and (Il) ne clalms for

tradarnark infringement have been commencad In connection with any of the Tradsmarks,

(d) the Dabtor ig the sole and exclusive owner of the antire and unencumbered right,
4476189 ‘ -2.
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ach of the Patents and each cof the Trademarks, froe and clear of
d encumbrancss, Inciuding, without limitation, any and all piedges,
rights and covenants by the Debtor

fitle and interest In and to @
any and all Llens, charges an
agslgnments, llcanses, ragistared user agreements, shop

not to sua third persons;

(e) tha Debtor has the unquelified right, power and authority to enter Into this
Agreement and perform Its tarms;

wlll continue to use for the duration of this Agresment,

U] the Dabtor has uesd, and
1ts use of each of the regletared Patenis and each of

propsr stetutory notice in connection with
the reagistered Tragemarks;

the Debtor has the exclusive, royalty-free right ana llicense to use each of the
Patents and sach of the Tradamarks and agrées not to transfer any rights or Interest In any of
tha Patents ane/or any of the Tracdemarks during the term of this Agresmant; and

(hy  except as set forth on Schedulg E attached hersto and Incorporated herein by
reference, the Debtor has no getual knowledge, and has not racalved any notice, of any suits o
actlons commanced or threatened with refsrence to any of the Patents and/or any of the

Trademarks.

3 I n_Rights: Produ lty. The Debtor wiil permit inepsction of the Debtor's

facilties 'whlch manufactars, inspect or store products sold undar eny of the Patents and/or any of the

Tradsmarks and Inspection of the products and records relating thersto by the Sscured Party during
normal business hours and at other reasoriable fimes. The Debtor will relmburss the Secursd Party
upen demand for all reasonable costs and expenses Incurred by the Secured Party in eonnaction with
any such Inspaction conducted by the Secured Party while any Default or Event of Default under the
- Loan Agresment has sccurred and Is continuing. A representative of the Pabtor may ba present during
any such Inspectlon, provided that & particular reprasentative's avallablity or unavaliability shall not
inhlbt or delay such Ingpection. The Debtor agrees (8) to mantaln the quailty of any and all products In
connection with which any of tha Trademarks are used, consletent with commercially reasonable
practices and (b) 10 provide the Secured Party, upcn the Secursd Party's reasonabla request from time
{o tims, with a certtilcate of any offlcer of the Debtor certifying the Debtars compliance with the

forgoirg.

4, Eurther Assurgnces. The Debtor hereby agrees that, until (a) all of the Securad
Obllgations have been fully, finally and indefeasibly paid in cash, (b) Secursd Party ehall have ne
turther commitment or obligation to advanca funds, make |o&ns, 1ssue Iotters of credit and/or extand
cradlt to or for the agccount of the Debtot under the Loan Agreament, any other Transaction Document
ot otharwige, (¢) no Letiers of Credit remaln outstanding, (d) no Swap Contracts batween tho Debtor
and the Secured Party remaln In stfect and (8) the Loan Agreement has explred or been terminated In
accordance with Its tarms, it will nat, without the prior written consertt of the Secured Party, enter into
any agreement (for sxample, & license or sublicanse agreement) which Is inconsiatent with the
Deptor's obligations under this Agreerment or the Loan Agreement and the Dabtor agrees that It will mot
take any action or permit any actlon to ba taken by ethers sublect to Its control, tncluding liceneees, oF
fall 1o take any action which would aifect tha validity or enforcement of the rights transfarred 1o the
Secured Party under this Agraement. The Dehtor further agrees that at any time and from time to time,
tha Debtor will, at its expenss, promptly execute and deliver to the Secured Party any and all further
pgrasments, documents and [hstruments ard take any end all further actlon that the Secured Party
may request In good faith In order to perfect and protect the securlty nersst granted hereby with
regpact to the Patents and the Tradamatks or fo enable the Secured Party to exerclse il rights and

remedias undar this Agreemant with respect to the same.

_|f the Debtor (a) bscomes aware of any existing

B i nt
has not previously informed the Secured Party, (5)

Patents 'and/or Trademarks of which the Debtor
4TIEY .
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Patents and/or Trademarks or (c) bacomes entltied to
hieh bensflt ie not in existence on the dete of this
thareto and the Debtor shall give

pbtaing rights to any new patantable inventions,
ihe bensflt of any Patents and/or Trademarks W
Agreament, the provislons of this Agreement shal autometically 2pply

the Sacurad Party prompt written notles thersof.
Secured _The Deblor authorizes the Secursd Party 10 modify
4]

A B G andfor D10 Include any future Patenis and/or
d/or 5 hareol, without the signature of the Dabter If permitted Dy

8. gati
thls Agreement by amanding S¢
Trademarks covared Dy Sgctions 1 an
applicable law.

7. t Tr rks. So long &s no Event of Default under the Loan

8
Agraement has oacurred and 1a continulng, the Debtor may use the Patents and tha Trademarks In any
lawful manner not Inconslstent with thia Agreament or and In connectien with products zcld by the

Dabtor, for the Debtor's own penefit and aceount and for nona other.

a. . If any Event of Dafault under the Loan Agresment shall have occurred and be
continulng, the 8acurad Party shall have, (n addition to all other rights and romedies given It by this
Agreement, those allowed by law and the rights and remedies of a securad party under the Unlfarm
Commercial Code as enacled in any Jurisdiction in which any of the Fatents and/or any of the
Trademarks may be located and, without limiting the generality of the foregolng, the Secured FPary
may immadiately, without demand of performance and without other notice (except as set forth next
balow) or demand whateoever to the Debtor, all of which are heraby expressly walved, and without
advertisement, sell at public or private sale or otherwlse reallze upen, ali or from time to time any of the
Patants and/or any of the Trademarks (together with the goodwill of the Debtor asseclated therawith),
or any Interast which the Debtor may have thereln, and after deducting from the proceeds of sals or
other disposttien of the Patents and/or the Trademarks all expenses (Including, without limitation, all
sxpensas for brokerg' facs and legal sorvicas), shall apply the regidus of such procseds toward the
payment of the 8aeured Obllgations in the order and manner as the gecured Party, In Ity discretian,
may slect. Notice of any sale or othor disposition of any of the Patents ard/or any of the Trademarks
shall ba glven to the Debtor at laast flve (5) Business Days betore the time of any intended public or
private sale or other disposition of sugh Patants and/or Trademarks Is o ba mace, which the Debtor
hereby agrees shall be reasonable notlce of such sale or other disposition. At any guch sale or other
dispesitlon, the Sscured Party or any holder of any of the Securad Obligations may, to the axtent
parmissible under applicable law, purchase any or all of the Patants and/or the Trademarks sold, free
from any right of rademption on tha part of the Debtor, which tight Is hereby walvad and released, The
Dabtor agrees that upon the occurrence and continuance of any Event of Dafault, the use by the
Sacured Party of the Patenta and the Trademarks shall be wotldwlde, and without any llability for
royalties of other related charges from the Sapured Party 1o the Debtor. If an Event of Default shall
secur and be continuing, the Secured Party ahall have the rignt, but shall in no way be sbligated, 10
bring sull In fts own name (for the benefit of lteslf) to enforce any of all of the Patents and/or
Trademerks. and, if the Secured Party shall commance any such sutt, the Debtor shall, at the raquest
of the Secured Party, do any and all lawful scts and exscuts any and all proper documents raquired by
the Secured Party in ald of such anforcement and the Dabtor shall promptly, upon demand, relmburse
gnd Indemnify the Secured Pary for all costs and axpenses Incurred by the Secursd Pary In the
exareise of its rights under this Agreement. All of the Sacured Party's rights and remadies with raspect
1o the Patents and the Trademarks, whather established hersby, by the Sacurity Agraesment or by any
other agreement or by law shall be cumulative and may be axerclsed singularly or cencurrantly.

9, t n e _ At such time as (a) all of the Gasured Obligations have been
fully, finally and indefeasibly pald In cash, (o) Secured Party shall have no further commitment Qr
obligetion to advance funds, make loans, lssue [etters af credlt and/or extend ¢radit to oF for the
mecount of the Debter under the Loan Agresment, any other Transaction Decument oF otherwlaa, (€}
no Letters of Cradlt remain sutstanding, (d) no Swap Contracts between the Daebtar and the Secured
Party remain In effact and (e) the Loan Agresment has expired o basn terminated In eccordance with
lts tarme, this Agreemant shall tarmirate and the Secured Party shall execute and dellver to the Dabtor

3479169 -4
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proper to extinguish the Sacured Party's security Intarest

all [netruments as may be necessary or
kich may have baen made by the Secured Party pursuant

thereln, subject to any dispositicn theraof W
to this Agreement.

10,  Expenses. Any and all fess, costs and expenses of whatever kind or naturs, Including,
without limitation, the teasonable attorneys' fees and expenses Incurred by the Secured Party in
connection with the preparation of this Agreement and al ather decuments relating hereto ghd the
consummation of this transaction, the filing or recording of any documents (including &l taxes in
connection tharswith) In public offices, the payment or dlscharge of any taxes, counsel fess,
malntenance faas, phcumbrances or other amountz In connection with protesting, maintaining or

he Patents and/or Trademarks, of in defending or prosecuting any actions or proceedings
f or related to the Patents and/or the Tragemarks, shall be borne and paid by the Debtor
and until so paid shafl be added 10 the principal amount of the
imterast &t & rate per annum equal to the lesser of Two Parcent
which Intarest rate shall fluctuate as and when the

g of Interest allowed by law from the date incurred

presarving t
arlsing out ©
on demend by the Sacurad Pany
gscured Obligations and shall baar
(2%) over and abova the Adjusted Base: Rate (
Adusted Base Rale ghall change) of tha highest ra
until reimbursed by the Debtor.

11, r tion of Patents . The Debter shall have the duty and the

obligation (a) to flle and prosecute diligently any patent, trademark or sarvice mark applicetions
pending as of the date of thiz Agreemant or hereafter, (b) to make application on unpatented but
patantable Inventions and on frademarks and sarvica marks, as commercially reasonable and (¢) to
preserve and maintalin all rights in the Patents and the Trademarks, as sommercially reasonabla. Any
expenges incurred in connaction with the Dehtar's abligations under this Section 11 shall be borne by

the Debtar.

av-|n<Fact, If any Evert of Default under the Loan

Agreament shall have oceurred and be continuing, the Debter heraby authorlzes and empowers the
Securad Party to make, constitte and appalnt any offlcer of agent of the Secured Parly a8 the
Gecured Party may select, in fis gole discretion, as the Dabtors trug and Jawful attorney-In-fact, with
the power to endorse the Dabtor's name on &f applications, documants, papers and instruments
necessary for the Secured Party to usa the Patents and/or the Trademarks, or to grant or [ssue any
exclusive or non-exclusive licanse under the Patents and/or the Tradsmarks to anyons elss, or
necessaly for the Secyred Party 1o pssign, pladge, convey of stherwise tranefer title to ar dispose of
the Patents and/or the Trademarks to, anyons olsa, The Debter hersby ratifles all that such attomey
shall lawtully do of cauae to be done by virtue hereof, This pawer of attomey ls coupled with an Interest

=nd ehall ba irrevecable for the duration of thig Agreement.

12

13.  No Walver, No course of dealing between the Debtor and the Sacured Party, nor any
fallure to exetcise, nor any delay in exerclsing, on the part of the Sseurad Party, any right, powar of
privilage under this Agreement shall operate as a walver tharacf; nor shall any gingle or partlal exercise
of any right, power or priviiege under this Agreement preciude any other or further exrclse thereof of

tha exarcise of any other right, power of privifege.

14,  Seversbilty. The provislons of this Agreement are severable, and If any clause or
rovision shall be held Invalld and unenforceable In whole or In part In any [ursdiction, then such

Invelidity or unanforcgability shall affect only such clause or provision, or part thateof, In such
Jurisdiction, and chall not In any manner affsct such clause or provislon In any other |urisdiction, or any

other clause of provision of this Agraamant In any Jurisdiction.

15, . “Thig Agreement is subject to amendmert or modification only by & writing
signed by the Debtor and the Secursd Farty, axcept as provided In Section 8 above.

18.  Successors and Assighe. Thig Agreement shall be bindlng upon and intre to the banefit
of the partles herseto and thelr raspective sUccassorn and permitted asslgns, except that the Debtor
2474189 -
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may not asslgn, transfer or delegate any of Its rghts, obligations or dutles under this Agresment,

17.  Goverping Law. The valldity and interpretation of this Agresment and the rights and
cbligations of the partiss hereto shall ba governad by and construad In accordance with the substantive

laws of the State of Missouri (without refarence to conflict of law principles).

N WITNESS WHEREOF, the Debtor has exscuted this Patent and Trademark Securlty
Agreement as of the 21st day of Decamber, 2008.

ULTIMATE TECHNOLOGY CORPORATION (the
‘Dabtor’)

o g’@g,\ﬁm
Samusl J. Vilariti, President and Chief

Exacutive Officer

5478188 .g-
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DUL
ited St igtere nts
PATENT NO. DATE ISSUED TITLE
D371,777 July 16, 1906 Keyboard Ornamental Design _
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SCHEDULE G
n tal T a
MARK SERIAL/REG. NO.
g 2,022,127
wJitimate Technology” sy
L Ultimete Technelogy & Dasign 900,
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kad St ad rk tlor

NONE

3475169 -10-

PATENT
REEL: 018797 FRAME: 0694



01/23/2007 18:38 FAX 3145526000 THOMPSON-COBURN-LLPS @o13/013

SCHEDULEE
N of Cl

‘ Technologles Group (“Acacia”)
' Barrowar recelved a letter from Acaqla
C:nl C?:totl?%rt Séni?r?i'nltgaenﬂﬂad products of the Borrawer ware Infringing an Aca%a galt_leont s(l.?bss ;a:g::
ﬁf ;107%92) The Borrower hag not regpondsd to this letter and hag receive

eommunications from Acacla regarding this matter.

8470788 -11 -
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