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PATENT, TRADEMARK AND LICENSE ASSIGNMENT

THIS PATENT, TRADEMARK AND LICENSE ASSIGNMENT ("Assignment”) made as of this (7‘—5‘
day of peec em HER . 1998. by EQUIPMENT TECHNOLOGIES, LL.L.C.., an Indiana limited liability

company having its chief executive office at 2321 Executive Drive. Indianapolis. IN 46241 ("Assignor"), and
NBD BANK, N.A., a national banking association with its chiet office located 4t One Indiana %quare, [ndianapolis,
Indiana (hereinafter called the "Assignee”):

WITNESSETH:

WHEREAS, Assignor and Assignee are parties to a certain Credit Agreement dated
DECEMmBEY Y (the "Credit Agreement”), which Credit Agreement provides (i) for the Assignee to. from
time to time, extend credit to or for the account of Assignor and (ii) for the grant by Assignor to Assignee of a
security interest in certain of Assignor's assets. including., without limitation, its patents, patent applications,
trademarks, trademark applications, tradenames, goodwill, copyrights, and licenses;

NOW THEREFORE, in consideration of the premises set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor agrees as tollows:

1) Incorporation of Credit Agreement. The Credit Agreement and the terms and provisions thereof are hereby
incorporated herein in their entirety by this reference thereto.

2) Assignment of Patents, Trademarks. To secure the compiete and timely satisfaction of all the "Credit” (as
defined in the Credit Agreement), Assignor hereby grants, assigns and conveys to Assignee as collateral
security, the entire right, title and interest in and to all of its now owned or existing and filed and hereafter
acquired or arising and filed:

a) Patents and patent applications, including, without limitation, the inventions and improvements described
and claimed therein, and those patents listed on Schedule A, attached hereto and made a part hereof, and (a)
the reissues, divisions, continuations, renewals. extensions and continualions-in-part thereof, (b) all income,
royalties, damages and payments now and hereafter due and/or payable under and with respect thereto.
including, without limitation, damages and payments for past, present and future infringements thereof, and
(c) all rights corresponding thereto throughout the world (all of the foregoing paten:s and applications,
together with the items described in clauses (a)-(c), are sometimps hereinafter ndividually and/or
collectively referred to as the "Patents");

b) Trademarks, trademark registrations, tradenames and trademark applications, including without limitation,
the trademarks and applications listed on Schedule B, attached hereto and made a part hereof, and (a)
renewals thereof, (b) all income. royalties, damages and payments novw and hereafter due and/or payable
with respect thereto, including, without limitation, damages and paymepnts for past or tuture infringements
thereof. (c) the right to sue for past, present and future infringe/nents thereof, and (d) all rights
corresponding thereto throughout the world (all of the foregoing trademarks, trademark registrations,
tradenames and applications, together with the items described in clauses (a)-(d). are sometimes hereinafter
individually and/or collectively referred to as the "Trademarks™);

¢) License agreements with any other party, whether Assignor is a licensot or licensee uncer any such license
agreement, including, without limitation, the licenses listed on Scheduld C attached her:to and made a part
hereot. and the right to prepare for sale, sell and advertise for sale, all inventory now or hereafter owned by
Assignor and now or hereafter covered by such licenses (all of the foregoing is herzinafter referred to
collectively as the "Licenses"); and

d) The goodwill of Assignor's business connected with and symbolized by the Trademarks.

3) Restrictions on Future Agreements. Assignor agrees that until the Credit shall have been -atisfied in full and
the Credit Agreement shall have been terminated, Assignor will not, without Assignee’s pr:or wtitten consent,
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4)

3)

6)

7

8)

9)

which consent will not be unreasonably withheld or delayed. enter into any agreement (for :xample, a license
agreement) which is inconsistent with Assignor's obligations under this Assighment and Assiunor further agrees
that it will not take any action. or permit any action to be taken by others subject to its control, including
licenses, or fail to take any action, which would affect the validity or enfordement ot the rizhts transferred to
Assignee under this Assignment.

New Patents. Trademarks, and Licenses. Assignor represents and warrants that the Patent:, Trademarks and
Licenses listed on Schedules A, B and C, respectively, constitute ail of the patents, trademark s, applications and
licenses now owned by Assignor. If, before the Credit shall have been satisfied in full. Assignor shall (i) obtain
rights to any new patentable inventions, trademarks, trademark registrations, tradenames or licenses. or (ii)
become entitled to the benefit of any patent or trademark application. trademark, trademark registration. or
license renewal, or patent for any reissue. division, continuation, renewal, extension, or cont nuation-in-part of
any Patent or any improvement on any Patent, the provisions of paragraph | above shall automatically apply
thereto and Assignor shall give to Assignee prompt written notice thereof. Assignor hereby authorizes Assignee
to modify this Assignment by amending Schedule A, B and/or C, as applicable, to include i.ny future patents.
patent applications, trademarks, trademark registrations, trademark applications, tradenames :nd licenses which
are Patents, Trademarks or Licenses, as applicable. under paragraph 1 above ot under this par: graph 4.

Rovalties: Terms. Assignor hereby agrees that the use by Assignee of all Patents, Trademar}:s and Licenses as
described above shall be worldwide and without any liability for royaltids or other related charges from
Assignee to the Assignor. The term of the assignments granted herein shall extend until th: earlier of (i) the
expiration of each of the respective Patents, Trademarks and Licenses assigned hereunder, or (ii) the Credit
have been paid in full and the Credit Agreement has been terminated.

Grant of License to Assignor. Unless and until an event of default (as defined in the Credit Agreement) shall
have occurred, Assignee hereby grants to Assignor the exclusive, nontransferable right and license to use the
Trademarks. to exercise Assignee's rights under the Licenses, and to make, have made, use and sell the
inventions disclosed and claimed in the Patents for Assignor's own benefit and account and for none other.
Assignor agrees not to sell or assign its interest in, or grant any sublicense under, the license granted to
Assignor in this paragraph 5, without the prior written consent of Assignee. which consent will not be
unreasonably withheld or delayed. From and after the occurrence of an undured event of cefault, Assignor's
license with respect to the Patents, Trademarks and Licenses as set forth in this paragraph 5 shall terminate
forthwith, and Assignee shall have, in addition to all other rights and remedies given it by this Assignment,
those allowed by law and the rights and remedies of a secured party under the Uniform Commercial Code as
enacted in any jurisdiction in which the Patents, Trademarks or Licenses may be located.

Reassignment to _Assignor. Upon payment in full of the Credit and termination of the C redit Agreement,
Assignee shall execute and deliver to Assignor all deeds. assignments amd other instrumnents as may be
necessary or proper to re-vest in Assignor full title to the Patents, Tradematks, and Licenses, subject to any
disposition thereof which may have been made by Assignee pursuant hereto or purswant to the Credit
Agreement.

Duties of Assignor. Assignor shall have the duty (i) to prosecute diligently any patent application of the Patents
and any trademark application of the Trademarks pending as of the date hereof or hereafter uniil the Credit shall
have been paid in full. (ii) to make application on unpatented but patentable inventions and on trademarks. as
Assignor deems appropriate, and (iii) to preserve and maintain all rights in patent applications and patents of the
Patents and in trademark applications, trademarks, and trademark registrations of the Trademarks. Any
expenses incurred in connection with such applications shall be borne by Assignor. Assignor shall not abandon
any right to file a patent appiication or trademark application, or any pending patent application, trademark
application, patent, or trademark without the consent of Assignee, which cdnsent shall not be unreasonably
withheld.

Assignee's Right to Sue. Assignee shall have the right, but shall in no way be obligated. to bring suit in its own
name to enforce the Licenses and the Patents and Trademarks, and any licenses thereunder and if Assignee
shall commence any such suit, Assignor shall, at the request of Assignee, do arly and all lawfu acts and execute
any and all proper documents required by Assignee in aid of such enforcement and Assigner shall promptly,
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upon demand, reimburse and indemnify Assignee for all costs and expenses incurred by Assignee in the
exercise of its rights under this paragraph 8.

10) Waivers. No course of dealing between Assignor and Assignee, nor any fai.ure to exercise nor any delav in
exercising, on the part of Assignee, any right, power or privilege hereunder or under the Cred:t Agreement shall
operate as a waiver thereof; nor shall any single or partial exercise of any righ:, power or priv lege hereunder or
thereunder preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

11) Severability. The provisions of the Assignment are severable, and if any clause or provi:ion shall be held
invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or uneaforceability shall
affect only such clause or provision, or part thereof. in such jurisdiction, and shall not in any rianner affect such
clause or provision in any other jurisdiction, or any other clause or provision of this Assignment in any
jurisdiction.

12) Modification. This Assignment cannot be altered, amended or modified in any way, except as specifically
provided in paragraph 3 hereof or by a writing signed by the parties hereto.

13) Cumulative Remedies: Effect on Credit Agreement. All of Assignee's rights and remedies vith respect to the
Patents, Trademarks and Licenses, whether established hereby or by the Credit Agreement, or by anv other
agreements or by law shall be cumulative and may be exercised singularly or concur-ently. Assignor
acknowledges and agrees that this Assignment is not intended to facilitate the exercise of such rights and
rermedies.

14) Binding Effect: Benefits. This Assignment shall be binding upon the Assignot and its respective successors and
assigns, and shall inure to the benefit of Assignee. its nominees and assigns.

15) Governing Law. This Assignment has been executed and delivered in Indiana, and shall be governed by and
construed in accordance with the laws of the State of Indiana.

IN WITNESS WHEREOF, the parties hereto have duly executed this Assignment as of the 3 day of
Decembsr 1903

EQUIPMENT TECZHNOLOGIES, L.L.C.

(oS [t~
Yot E. l«wll }rts.l'«é

Printed Name - itle

2321 Executive Drive
Indianapolis, IN 45241
Attention: Kenneth E. Weddle
Telephone: 340 =2 /05
ax:_290 - 2,0/

EquipmentTechnologiesLLC98327

)
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STATE OF INDIANA }
} SS:
COUNTY OF MARION )

ﬁ} -/ The foregoing Patent. Trademark and License Agreement was executed and zg:knowled zed before me this

__ day of -LJL’&’/V,;/}(/ , 1998 by ARt & Ledr/2 | the ST L, 0 of
Lo i M Tk )g,/ u/ﬂ Ny , as the authorized act and deed of such Asswnor
<

/A/ £ (fgm/%/

Pubhc
/Vj A \ft_/ ’,///J//

Printed’Name - Nctary Pubiic

My County of Residence: %7 ’7/%’7
My Commission Expires: /r/// 32’)‘7@

Agreed and Accepted as of this 2 day of »f(?”?gdf , 1998.

NBD BANK. N. A

%ﬂw | mlly A

Printed¥ame - T]tle

One Indiana Square, Mail Station 7038
Indianapolis, IN 45266

Attention: Maggie Connolly

Telephone: (317) 266-5189

Fax: (317) 266-7859
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SCHEDULE A

PATENTS/PATENT APPLICATIONS

Patent Application

Patent Number

Issue/Filing Dzte

Expiration Date

|
Number l
09/036,248 3/06/98 1
09/050,455 3/30/98 1
29/077,560 10/06/98 }
09/123,954 7/29/98 |
)
1
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SCHEDULE B

TRADEMARKS/TRADEMARK APPLICATION

| Trademark Application Number

Trademark Number

Issue/Filing Date

75/310,411 5/29/97

75/310,415 527197

75/310,416 5/27/97

75/447,608 3/10/98 ‘
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SCHEDULE C

LICENSE AGREEMENTS

Licensor Licensee Date of Agreement Exgiration Date
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