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PATENT COLLATERAL ASSIGNMENT

EXHIBIT A

TO

AND SECURITY AGREEMENT
NTS

LIS

Registered Patents

NAME OF PATENT PATENT | PATENT | COMMERCIALIZED
NUMBER DATE Y/N/ IN PROCESS
Offset Starter Pawl 4,970,998 | 11/20/19%0 Yes
Reeoil Spring End Retainer 5,067,451 | 11/26/1991 Yes
Electriv Motor with Brush Spring
Retention Means 3,391,955 | 2/21/1995 Yes
Electric Motor with Brush Card Isolated
From Endframe 3,414,317 | 5/9/1995 Yes
Starter Assembly 3,431,135 | 771171995 Yes
Electric Motor with Brush Retainer 3,444,320 | 8/22/1995 Yes
Anti-lock Brokc System with Motor and
Gear Pump Assembly 5:490,721 | 2/13/1996 No
Electro-Meghanical Linear Actuator 5,892,309 | 4/6/1999 Yes
Flectric Motor Input Ciroust with
Leedless Capacitor Assembly 3,903,072 | 5/11/1999 Yes
RF1 Suppression Package for DC
Electric Motors 6,307,344 | 10/23/2001 Yes
Heat Bridges for Electric Motor with
Gear Case 6,710,490 | 3/23/2004 No
Dual Speed Quad Brush Two Pole
Motor System 7,071,643 | 7/4£2006 Yes
Electric Motor With Hall Effect 7,109,616 | 5/19/2006 In Process
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Memory Module

Patent Applications

TITLE SERIAL COMMERCIALIZED (Y) (N)
NUMBER IN PROCESS
Separate End Frames for Motors
Attached to a Common
Transmission, Docket Only In Process
Brush Card Assembly In Proscss 11/380,040 In Process
Automotive Power Seat Motor
Arrangement including a Monolithic
Frame 11/380,947 Yes
WiIKIb.3 A2
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[EXECUTION]

PATENT COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS PATENT COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT (this
“Agreement”), dated February 19, 2008, is by and between Von Weise, Inc., a Delaware
cotporation (“Debtor™), with its chief executive office at 100 East Patierson Street, Tecumsch,
Michigan 49286, and Wachovia Capital Finance Corporation (New England), 4 Massachusetis
corporation, in its eapacity as agent pursuant to the Loan Agreement (as hereinafter defined)
acting for and on bekalf of the parties thereto as lenders and as otherwise provided therein (in
such capacity, *Agent™), having an office at One Post Office Square, Boston, Massachusetts
02109,

WITNESSETH:

WHEREAS, Debtor is the owner ot the entire right, title, and interest in and to the patents
and applications therefor described in Exhibit A hereto and made » part hereof;

WHEREAS, Agent and the parties to the Loan Agreement as lenders (individually, each
a “Lender” and collectively, “Lenders™) have entered or are about to enter into financing
arrangetments pursuant to which Lenders (or Agent on behalf of Lenders) may make loans and
advances and provide other financiel accontmodations to Debtor as set forth in the Loan and
Security Agreement, dated of even date herewith, by and emaong Agent, Londers, Debtor and
certain affiliates of Debtor (as the same now exists or may hereafter be amended, modified,
supplemented, extended, renowed, restated or replaced, the “Y,oan Agreement”) and the other
Financing Agreements (a3 defined in the Loan Agreement); and

WHEREAS, in order to induca Agent and Lenders to enter into the Loan Agrecment and
the other Financing Agreements and to make loans and advagces and provide other financial
accommodations to Debtor pursuant thereto, Debtor has agreed to grant to Agent certain
collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valpable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows;

1. Grant of Security Interest. As collateral security for the prompt performance,
observance and payment in full of all of the Ohligations (as defined in the Loan Agreement),
Debtor hereby grants to Agent (for itself and on behalf of the Secured Parties) a continuing
security interest in and a general lien upon, and a conditional assighment of, the following (being
vollectively referred to herein as the “Collateral”): (8) all of Debtor’s now existing or hereafter
acquired right, title, and interest in and to all of Debtor’s patents and all applications for
registration, registrations and recordings relating to the foregoing as may at any time be filed in
the United States Patent and Trademark Office, the Canadian Intellectyal Propetty Office or in
any sirmilar office or agency in the United States of America or Cenada, any State ar Province
thereof, any political subdivision thereof or in any other country, including, without limitation,
patents, and applications described in Exhibit A hereto, together with all rights and privileges
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arising under epplicable law with respeet thereto, and all reissues, divisions, continuations and
renewals thereof (ail of the foregoing being collectively referred to herein as the “Patems™); (b}
all present and future license and disiribution agreements (subject t the rights of the licensors
therein) pertaining to the Patents, (¢) all income, fees, royalties and other payments at any time
due er payable with respeet thereto, including, without limitation, payments under all licenses at
any time eéntered into in connection therewith; (4) the right to suc for past, prosent and Future
infringements thereof; (¢) all rights corresponding thereto throughout the world: and (f) any
and all other proceeds of any of the foregoing, including, without limitation, all damages and
payments or claims by Debtor against third parties for past or finure infiinpement of the Patents.
Notwithstanding anything to the contrary contained in this Section 1, the Collateral shall not
include any rights or intczest in any contract, license or license agrooment covering personal
property of Debtor, so long as under the terms of such contract, Heense or license agreement, or
applicable law with respect thereto, the grant of a security interest or lien therein to Agent, for
itself and the benefit of the other Secured Parties, is prohibited and such prohibition has not been
or is not waived or the consent of the other party o such contract, license or license agreement
has not been or is not otherwise ubtained; provided, that, the foregoing exclusion shall in no way
be construed (i) to apply if any such prohibition is unenforceable under the Uniform Commercial
Code or other applicable law or (ii) so as ta limit, impair or otherwise affect Agent's
unconditional continuing security interests in and liens upon any rights or interests of such
Debtor in or to monies due or to become due under any such contract, license or license
agreement,

2. Obligations Securgd. The security nterest, lien and other intereats pranted to Agent,
for iteelf and the benefit of the other Secured Partics, pursnant to this Agreement shall secure the
prompt performance, obsetvance and payment in full of any and all of the Obligations,

3, Representations, Warrantigs and Covenants, Debtor hereby represents, warrants and

covenants with and to Agent the following (all of such representations, warranties and covenants
being continuing so long as any of the Obligations are outstanding):

() To Debtor's knowledge, all of the existing Pateuls ure valid and subsisting in full
force and effect, and Debtor owns the sole, full and clear title thereto, and the right and power to
grant the security interest and conditional assignment granted herennder. Except as permitted
under Section 3(h), Debtor shall, at Debtor's expense, perform all acts and execute all documents
necesgary to maintain the existence of the registered Patents, including, without limitation, the
filing of any rencwal affidavits and applications, The Collateral is not subject to any liens,
claims, mortgages, assignments, licenses, security interests or encumbrances of any nature
whatsoever, except: (i) the security interests granted hereunder and pursuant to the Loan
Agreement, (ii) the security interests permitted under the Loan Agreement, and (jii) the licenses
permitted under Section 3(e) below.,

(Y) Debtor shell not assign, scll, mortgage, lease, transfer, pledge, hypothecate, grant &
security interest in or lien upon, encumber, grant an exclusive or nonwexclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior
written consent of Agent, except as otherwise permitted herein or in the Loan Agreement,
Nothing In this Agreement shall be deemed a consent by Agent or any other Secured Party 1o any
such action, except as such sction i expressly permitted hereunder,
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(¢} Debtor shall, at Debtor's expense, promptly perform all acts and execute all
documents reasonably requested at any time by Agent to evidence, perfect, maintain, record or
enforce the sceurity interest in and conditional assignment of the Collateral granted hereunder or
{0 utherwlse further the provisions of this Agrecment. Debtor hereby authorizes Agent to
execute and file one or more financing statements (or similar documents) with respect to the
Collateral, signed (if applicable) only by Agent or as otherwise determined by Agent. Debtor
further authorizes Agent to have this Agreement or any other similar security agreement filed
With the United States Commissioner of Patents and ‘Trademarks, the Canadian Intellectual
Property Office or any other appropriate federal, state or government office.

(d) As of the date hersof, to its knowledge Debtor does not have any Patents
registered, or subject to pending applications, in the United States Patent and Trademark Office,
the Canadian Intellectual Property Office or in any similar office or agency in the United States
of America or Canada, any State or Province thereof, ot any political subdivision thereof, other
than those described in Exhibit A hereto and has not granted any licenses with respect thereto
other than as set forth in Exhibit B hereto.

(¢} Debtor shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to Agent five (5) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of
the Collateral pursuant to Agent's exercise of the rights and remedics granted 1 Agent
hereunder, ‘

(D) Agent may, in its discretion, pay any amount or do any act which Debtor fails to
pay or do as required hereunder or as requested by Agent to preserve, defend, protect, maintain,
record or enforce the Obligations, the Collateral, or the scourity iuterest and conditonal
assignment granted hereunder, including, but not limited 1o, all filing or recording fees, court
costs, collection charges, reasonable attorncys' fees and legal expenses, Debtor shail be liable to
Agent for any such payment, which payment shall be deemed an advance by Agent to Debtor,
shall be payable on demand together with interest at the rate then applicable to the Obligations
get forth in the Loan Agteement and shall be part of the Obligations securcd hereby,

(8) Debtor shall notify Agent within thirty (30) days of filing any application for the
registration of a Patent with the United States Patent and Trademark Office, the Canadian
Intellectual Property Office or in any similar office or agency in the United States of America or
Canada, any State or Province thereof, any political subdivision thereol ur in any other country,
1f, after the date hereof, Debtor shall (i) obtain any patent, including any reissue, division,
continuation, continnation in part, or extension of any patent, file any patent application,
Including any application for reissue or extension of any patent, or any divisional, continuation,
or contiguation in part application in the United States Patent and Trademark Office, the
Canadian Intellectusl Property Office or in any similar office or agency in the United States of
America or Canada, any State or Province thereof, any political subdivision thereof or in any
other country, or (ii) become the owner of any patent or patent applications used in the United
States of America or Canada, any State or Province thereof, political subdivision thereof or in
any other country, the provisions of Section | hereof shall sutomatically apply thereto. Upon the
request of Agent, Debtor shall promptly execute and deliver to Agent any and il assignments,
agreements, instruments, documents and such other papers as may be requested by Agent to
evidence the security interest in and conditionsl assignment of such Patent in favor of Agent,
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(k) Debtor has not ashandoned any of the Patents and Dehtor will not do any act, nor
omit to do any act, whereby the Patents may become abandoned, invalidated, unenforceable,
avoided, or avoidable; provided, that, Debtor may, after written notice to Agent, abandon, cancel,
not renew or otherwise not maintain & Patent so long as (i) such Patents is no longer used or
wseful in the business of Debtor ot any of its affiliates or subsidiaries, (if) such Patent has not
been used in the businesa of Debtor or any of its affiliates or subsidiaries for a period of gix (6)
consecutive months, (iii) such Patent is not otherwise material to the business of Debtor or any of
its affiliates or subsidiaries in any respect, (iv) such Patent has little or no value, and (v} no
Defauli or Event of Default shall exist. Debtor shall notify Agent promptly if it knows of any
reason why any application, registration, or recording with respect to the Patent may become
abandoned, canceled, invalidated, avoided, or avoidable.

(i) Debtor shall render any assigtance, as Agent shall determine is necessary, to Agent
in any proceeding before the United States Patent and Trademark Office, the Canadian
Intellectual Property Office, any federal or state court, or any similar office or agency in the
United States of Americn or Canmdy, auy State vr Province thereof, any political subdivision
thereof or in any other country, to maintain such application and registration of the Patents as
Debtor’s exclugive property and to proteet Agent’s intetest therein, including, without limitation,
filing of renewals, affidavits of use, affidavits of incontestability and opposition, interferenoce,
and cancellation procesdings.

(i) To Debtor’s knowledge, (i} no material infringement or unauthorized use presently
is being made of any of the Patents that would adveisely affect in any material respect the fair
market value of the Collateral or the benefits of this Agreement granted to Agent, including,
without limitation, the validity, priority or perfection of the security interest granted herein or the
remedies of Agent hereumder and (if) there hes been no judgment holding any of the Patents
invalid or unenforceable, in whole or in part, nor is the validity or enforceability of any of the
Patents presently being questioned in any litipation or proceeding 1o which Debtor is a party.
Debtor shall promptly notify Agent if Debtor (or any affiliate or subsidiary thereof) learns of any
us¢ by any person of any process or product which infringes on any Patent. If requested by
Agent, Debtor, at Debtor’s expense, shall join with Agemt in such action as Agent, in Agent's
discretion, may deem advisable for the protection of Agent’s interest in and to the Patents.

(k) Debtor assumes all responsibility and liability arising from the use of the Patents
and Debtor hereby indemnifies and holds Agent and the other Secured Partics harmless from and
against any claim, suit, loss, damage, or expense (including reasonable attorneys’ fees and legal
expenses) arising out of any alleged defect in any produgt manufactared, promoted, or sold by
Debtor (or any affiliate or subsidiary thereof) in connection with any Patert or out of the
manufacture, promotion, labeling, sale or advertisement of any such product by Debior (or any
affiliate or subsidiary thereof). The foregoing indemnity shall survive the payment of the
Obligations, the termination of this Agreement and the termination or non-renewal of the Loan
Agreement,

() Debtor shall promptly pay Agent for any and all reasonable expenditures made by
Agent pursuant 1o the provisions of this Agreement or for the defense, protection or enforcement
of the Obligations, the Collateral, or the security interests and condjtional assignment granied

hereunder, including, but not limited to, all filing or recording fees, court costs, nullaction”
charges, travel expenses, and reasonable attorneys® fees and legal expenses. Such expenditares
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chall be payable on demand, together with interest at the rate then applicable to the Ohligations
set forth in the Financing Agreements and shall be part of the Obligations secured hereby,

4, Evemts of Default. The occurrence or existence of any Eveni of Default under the
Loan Agreement is referred to herein individually as an *Event of Default”, and collectivaly as
“Events of Defualt”.

5. Rights and Remedies. At any time an Event of Default exists or has occurred and is
continuing, in addition to all other rights and remedies of Agent or any of the other Secured
Parties, whether provided under this Agreement, the Loan Agreement, the other Financing
Agreemente, applicable law or otherwise, Agent shall have the following riphts and remedies
which may be exercised without notice to, or consent by, Debtor except s such notice or consent
is expressly provided for hereunder:

(@) Agent may require that neither Debtor nor any affiliate or subsidiary of Debtor
make any use of the Patents for any purpose whatsoever. Agent may make use of any Pateqts for
the sale of goods, completion of work-in-process or rendering of services or otherwise in
connection with enforcing any other security interest granted to Agent by Debtor or any
subsidiary or affiliate of Debtor or for such other reason as Agent may determine,

(b) Agent may prant such license or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Agent shall in its discretion deem appropriate,
Such license or licenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or eny part of the United States of America or
Canada, its territories and possessions, and all foreign countries.

{¢) Agent may assign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions or stipulations except that if notice to Debtor of
intended disposition of Collateral i¢ required by law, the giving of ten (10) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice theteof and
Debtor waives any other notice with respact thereto. Agent shall have the power to buy the
Collateral or any part thereof, and Agent shall also have the power to execute assurances and
perform all other acts which Agent may, in iis discretion, deem appropriate or proper to complete
such assignment, sale, or disposition. In any such event, Debtor shall be fiable for any
deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, upon the occurrence and during
the contingance of an Event of Default, Agent may at any time execute and deliver on behalf of
Debtor, pursuant to the authority granted in the Powers of Attorney described in Section 3(f)
hereof, one or more instruments of nssignment of the Patents (or any application for registration,
registration, ot recording relating thereto), in form suitable for filing, recording, or registration,
Debtor aprees to pay Agent on demand all costs incurred in any such transfer of the Collateral,
including, but not limited to, any texes, fees, and reasonable attorneys’ fees and legal expenses.
Debtor agrees that Agent and the other Secured Parties have no obligation to preserve nights to
the Patents against any other parties.
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() Agent may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collaterel 10 the costs end expenses thereof,
including, without limitation, reasonable attorneys’ fees and all legal, travel and other expenses
which may be incurred by Agent. Thereafter, Agent shall apply any remaining proceeds to the
Obligations in such order and manner as set forth in the Loan Agreement. Debtor shall remain
linble to Agent and any of the other Sceurcd Parties for any of the Obligations remaining unpaid
after the application of such proceeds, and Debtor shall pay Agent on demand any such unpaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Loan

Agreement,

(f) Debtor shall supply to Agent o to Agent®s desigues, Debior™s kuowledge amd
expertise relating to the manufacture, sale and distribution of the products and services to which
the Patents relete and Debtor’s customer lists and other records relating to the Patents and the
distribution thereof.

(g) Nothing contained hercin shall be construed as requiring Agent or any other
Secured Party to take any such action at any time, All of Agent’s and the other Sscured Parties’
rights and remedies, whether provided under this Agreement, the other Financing Apreements,
applicable law, or otherwise, shall be cumulative and not exclusive. Such tiphts and remedies
may be enforced alternatively, successively, or concurrently, No failure or delay on the part of
Agent or eny other Scoured Party in exercising any of its options, powers vr fghts vr purtial ur
single exercise thereof, shall constitute 8 waiver of such opticn, power or right

6. Jury Trial Waiver; Other Waivers and Consents: Governing Law,

(a) The validity, interpretation and enforcement of this Agrecement and any dispute
arising hereunder, whether in contract, tort, equity or otherwise, shall be governed by the internal
laws of the State of New York, but excluding any prineiples of conflicts of law or other rule of
law that would cause the application of the law of any jurisdiction other than the laws of the
State of New York.

(b} Each of Debtor and Agent irrevocably consenis and submits to the non-exclusive
jurisdiction of the Supreme Court of New York County, New York and the United States District
Court for the Southern District of New York, whichever Agent may slect, and waives any
objection based on venue or forum non conveniens with respect to any action instituted therein
arising under this Agrccment or any of the other Financing Agrooments or in any way connected
with or related or incidental to the dealings of the parties hereto in respect of this Agreement or
any of the other Financing Agreements or the transactions related hereto or thereto, in each case
whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise, and
agrees that any dispute with respect to any such matters shall be heard only in the courts
described above (except that Agent shall heve the right to bring any action or proceeding against
Debtor or its property in the courts of any other jurisdiction which Agent deems necessary or
appropriate in order 1o realize on the Collateral or to otherwise enforcs its rights against Debtor

or its property).

(c) Debtor hereby waives personal service of any and all process upon it and conscnts
that all such service of process may be made by certified mail (return receipt requested) directed
10 its address set forth herein and service so made shall be deemed to be completed five (5) days
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after the same shall have been so deposited in the 17,5, mails, or, at Agent’s option, by service
upon Debtor in any other manner provided under the rules of any such courts.

(d) DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TO TRIAL
BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR
(i) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF DEBTOR AND AGENT OR ANY OF THE OTHER SECURED PARTIES IN
RESPECT OF THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS
OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY OR OTHERWISE. DERTOR AND AGENT EACH HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHQUT A JURY AND THAT
DEBTOR OR AGENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND AGENT TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY,

(€) Notwithstanding any other provision contained herein, Agent and the other
Secured Parties shall not have any liability to Debtor (whether in tort, contract, equity or
otherwise) for losses suffered by Debtor in conncetion with, atising owt of, or in any way related
to the transactions or relationships conternplated by this Agreement, or any act, omission or
event oceurring in connection hezewith, unless it is determined by a final and non-appealable
Judpmient or court order binding on Agent and such Secured Party, that the losses were the result
of a¢ts or amissions constituting gross negligence or willful misconduct by Agent or such of the
other Secured Partics. In any such litigation, Agent and each of the other Secured Parties shall
be entitled to the benefit of the rebuttable presurnption that it acted in good faith and with the
exercise of ordinary care in the performance by it of the terms of this Apreement and the other
Financimg Agreements,

7. Mizosllaneous,

{2) All notices, requests and demands hereunder shall be in writing and deemed to
have been given ot made; if delivered in person, immediately upon delivery; if by facsimile
iransmission, immediately upon sending and upon confirmation of receipt; if by nationatly
racognized overnight courier service with instructions to deliver the next Business Day, one (1)
Business Day after sending; and if by certified mail, retum receipt requested, five (5) days after
mailing. Notices delivered throuph electronic communications shall be effective to the extent set
forth in Section 7(b) below. All notices, requests and demands upon the parties are to be given
to the following addresses (or to such other address as any party may designate by notice in
accordance with this Scetion):

If to Debtor; /o Specialty Motors Operations, Ing.
402 East Haven Street

Eaton Rapids, Michigan 48827
Allwntion: Dan Hallanger

Telephone No.: 517-663-2161 ext. 3399
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Telecopy No.: 517.663-1797

with a copy to: Sun Capital Partners, Inc.

5200 Town Center Circle, Suite 470
Boea Raton, Florida 33486
Attention: C. Deryl Couch, Esq.
Telephone No.: 561-394-0350
Telecopy No.: 561-394-0540

with & copy to: Morgan, Lewis & Bockius LLP
101 Park Avenue

MNew York, NY 10178
Attention: Justin H. Wertman
Telephone No.: (212) 309-6074
Telecopy No.: (212) 309-6001

[f10 Agent; Wachovia Cepital Finance Corporation
(Wew England), as Apent

One Post Office Square

Boston, Massachusetts

Aftention: Portfolio Manager
Telephone No.: (617) 338-199%8
Telecopy No.; (617) 338-1497

(b) Notces and other communications to Agent hereunder may be delivered or
furnished by electronic commnmication (including e-mail and Internet or intranet websites)
Pursuant to procedures approved by Agent or as otherwize determined by Agent. Unless Agent
otherwise requires, (i) notices and other communications sent to an e-mail address shall be
deemed received upon the sender’s regeipt of an acknowledgement from the intended recipient
(such as by the “return receipt requested” function, as available, retum e-mail or other written
acknowledgement), provided, that, if such notice of other communication is not given during the
normal business hours of the recipient, such notice shall be decmed to have beon sent at the
opening of business on the next Business Day for the tecipient, and (ii) notices or
communications posted to an Internet or intranet website shall be deemed received upon the
deemed receipt by the intended recipient st its e-mail address as described in the foregoing
clause (i) of notification that such notice or communications is available and identifying the
website nddrcas therefor.

(¢) Capitalized terms used herein and not defined herein shall have the meanings
specified in the Loan Agreement. All references to the plural herein shall also mean the singular
and te the singular shall also meen the plural. All references to Debtor, Agent, any Lender or
any Secured Party pursuant to the definitions set forth in the recitals hereto, or to any other
person herein, shell include their respective successors and assigns. ‘The words “hereof,”
“herein,” “herennder,” “this Agreement” and words of similar import when used in this
Agreement shall refir to this Agreement as a whole and not any particular provision of this
Agreement and as this Agreement now exists or may hereafier be amended, modified,
supplementod, extended, renewed, mostated or replaced. An Event of Defaulr shall exist or
continye or be continuing until such Event of Default is waived in accordance with Section 11.3

of the Loan Agreement or is cured in a manner satisfactory to Agent. All references to the term
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“Person” or “Persons” herein shall mean any individual, sole broprietorship, partnership,
corporation (including, without limitation, any corporation which elects subchapter § status
under the Internal Revenue Code of 1986, as amended), limited Liability company, limited
liability partnership, business trust, unincorporated association, joint stock company, trust, joint
venture or other entity or any government or any agency, instrumentality or pelitical subdivision
thereof.

(d) This Agreement, the other Financing Agreements and any other document referred
to horein or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforceable by Agent and its successors and essigns,

{¢) If any provision of this Agrecment is keld to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agrecment ag 8 whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

{f) Neither this Agreement nor any provision hereof shall be amended, modified,
waived or discharged orally ur by course of conduct, but only by a written agreement signed by
an authorized officer of each of Debtor and Agent. Neither Agent nor any of the other Secured
Parties shall, by any act, delay, omission or otherwise be deemed fo have expreasly or impliedly
waived any of their respective Hights, powers andl/or remedies unless such waiver shall be in
writing and signed by an authorized officer of Agent. Any such waiver shall be enforceable only
to the extent spevifically set forth therein, A waiver by Agent of any right, power and/or remedy
On any one occasion shall not be construed as a bar to or waiver of any such right, power and/or
remed‘y which Agent would otherwise have on any future occasion, whether similar in kind or
othermse.

(8) This Agreement may be executed in any number of counterparts, each of which
shall be an original, but all of which taken together shall constitute one and the same agreement,
Delivery of an executed counterpart of this Agreement by telefacaimilc or other clectronic
method of transmission shall have the same force and effect as the delivery of an original
executed counterpart of this Agreement. Any party delivering an executed counterpart of this
Agreement by telefacsimile or other electtonic method of transmission shall also deliver an
original executed counterpart, but the failure to do so shall not affect the validity, enforceability
or binding effect of this Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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day and year firet above written.
VON EZM@ ’
By: F
Name; Dan |

Title: VP, Askt. Secretary and Asst, Trepsuret

WACHOVIA CAPITAL FINANCE
CORPORATION (NEW ENGLAND), us Agent

By
Naumé: Melinm Provost
Tirler Ditecior

[Paien) Agriseement - Von Weise, e}
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STATE OF MICHIGAN )
EATON COUNTY }

) =

On g™ day of Febwuary 2008, before me peradually came Dan Hellangw, to me
knoom, whe being duly sworn, did depone end ey, thet hefshe i3 the VF, Agsk. Bucrolary und
Asst, Trezsurer of Von Welse, Ine., the sorporation described in and which executed the
firegoing instrument; and that he/she signed his/her name by order of the Board of
Directors of said sorporation.

ary Public
MARY GROVES
Notay Publio, State of Michigen
COMMONWEALTI OF MASSACEVBETTS ) %Mmmmuy 7. 203
B.: Inthe County of_Getrepr
COUNTY OF SUFFOLK )
Onthis__™ day of Febmary 2008, before me came Malissa Provon, to me

_ kmown, who, being duty pwors, did depose and sary, that § is the Director of Wachovin
Capital Finemee Corparation (New England), the entity dedoribed in and which executed the
ﬁf:ﬂﬂmmmdﬂﬂhﬂmﬂmammwmﬂﬂnﬂhnﬂmduﬂﬂrmm“nf
eeid entity,

Notary Fublic

[Puex Agresiment » Yoo Wolte, bt.]
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JUL-3-70982 @909 FROM:PROVOST MELISSR S1aSssmzaT T 451 73EE7134 Pila-11

IN WITNESS WHEREGF )
day and year first wbove wisitey, 'mmmw”‘mhsammcmmc

VON WEISE, INC.
By:

Nome: Dan Hallanger

WACHOVIA CAPITAL FINANCR
HKPORATION (NEW, a8 Agent

[Puien) Agrocrment = Van Weise, Inc )
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JUL-3-2889 BS:E9 FROM:PROVOST MELISSA S1B563@R5? TO: 19473657134 P:li-11

STATEOF MICHIGAN )
BATON COUNTY )

) =

On this *dwochbnmym&hcﬁmmwmmnymmnHaﬂmm
o 'h
mmbmnsﬂﬂymmﬂddma:mduy,ﬂmhdlhehm VP, Asst, Smm;::d
Asgl, WuﬁV?m'ﬂédm lnc.,th':‘wmmﬂm described in and which executod the
s umf'uid | that heshe signed his/ber nacx thereto by order of the Bowd of

Notary Public

STATE OFNEW YORK )

N ) ) s

Onhis/Z* dny of February 2008, before me personally cams M linan Provost,
mmm,wammmmmw,mmmmnﬁuﬁwuﬁfmm
Gmm_mmwc«pmﬁmmwmhmﬂwmmmmmmmm
mfomsomgid mltyfmwmmumdﬁmlwmmdhhmﬂmmbywdomﬂnwﬁmw

4 S

[Palort. Agrocsment - Ven Waise, Tho.]
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EXHIBIT B
‘ TO
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES

None

931816.3 B-1
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EXHIBIT C

TO
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF }
)} a8

COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that Von Weise, Inc. (“Debtor”), havi'ng an
office at 100 East Patterson Street, Tecumseh, Michigan 49286, hereby appoints and constitutes,
severally, Wachovia Capital Finanee Corporation (New England), as agent (“Agenl"), aud cach
of its officers, its true and lawful attorney, with full power of substitution and with full power
and guthority to perform the following acts on hehalf of Debtor:

1. Execution and delivery of any and all agresments, documents, instrument of
asgigmment, or other papers which Agent, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and {o any patents and all registrations, recordings, reissnes, extensions, and renewals thereof, or
for the purpose of recording, registering and filing of, or accomplishing any other formality with
respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Agent, in its discretion, deems necessary or advigable to further the purposes
described in Subparagraph 1 hereof.

Thia Power of Attorcy is muads pursuant (o Patent Collateral Assignment and Security
Agreement, dated of even date berewith, between Debtor and Agent (the “Security Agreement”)
and is subject 1o the terms and provisians thereof This Power of Attorney, being coupled with
an interest, 1s irrevocable until all “Obligations”, as such term is defined in the Security
igm;ment, are paid in full in cash and the Security Agreement is terminated in writing by

gent. :

Dated: February _, 2008
VON WEISE, INC.

Name; Dan Hallanger
Title; VP, Asst. Secretary and Asst. Treasurer

9318163 -1
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STATE OF }
) 55
COUNTY OF )

Unthis____ day of February 2008, before me personally came Dan Hallanger to me
known, who being duly sworn, did depose and say, that he/she is the VP, Asst, Secretery and
Asst. Treasurer of Von Weise, Inc., the corporation described in and which executed the
foregoing instrument: and that he signed his name thereto by order of the Board of Directors of
said corporation.

Notary Public

931816.3 C.2
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