MAY 22 2090 16:59 FR GUARLESRBRADY LLP FC6414 271 3552 TO ##43S25H#17033865 P.82/15

%ﬂ PTO-1618A ,— _-l B e T o

L _

RECORDATION FORM COVER SHEET

Bubmisalon Type Conveyance Type | |
Now [ Acsignment [ Licanee

O] W'anh [x] sacurity Agresment [ ] Nunc Pro Tunc Assignment

O gt —— | D

D Reol # Frame # | IOIMrI S— =__|

Conveying Party Mark i adcitional names of conveying parties silsshed Eygoution Dute
Neme{  Nopdcolnc ] Cos 02 00 ]

Formerly [ |

] indviduai [—] Generai Partnership ] Limited Partnership [ x] Corporation [ _] Asacolatien

[ omer L ]

EZ] Citizenship/State of Inoerporation/Organtzstion | __Delaware ]
[Recelving Party 7] Werk i stditonsl namee of ressiving portios staehod

Name | M&I Manshall & Tisley Bank ]
DBAAKATTA | 1
‘ J

|

]

Composad of |
Aﬁ-ﬂnnl 770 Water Street

Address e [
Addressgee [ Milwaukee -1 Wisconsn ] [_33202___]
[ mamdual (] Genseni Partnorship [] Limitad ] ¥ sooument o ve reverded s n

P Partnership ssaigrenont and fhe receiving perty Is

] corporation [_] Asscclation wooiniment of & domestls
] omer | ] (ualpnation must s # separste

ADoRGa. | dosuments to be recorded with oover s imEMARK
700000885 ™ eioner of Pelonts and Trademarks. ‘-—%z*m 0231



MAY 22 2990 16:59 FR QUARLESRBRADY LLP FCE414 271 3552 TO H#43525%17833065 P.@3/15

r_ WIGIBB Page 2 “....".'.'.?‘.‘.:.'.."‘-'i‘.'—l

Domuﬂelupnunhﬂvommoandm Whrhﬂrdmmonly
Neme |

}
Address e ) [ }
]

Addressmen) |

Addresspme) | |

]

Neme [Mar S Lovine ]
)

1

Address pme 3 |_Milwaukoe, Wisconsin 53202

Address e q [~ ‘ J
Pages Enter the total nurmber of pages of the attached conveyanoe document o1z ]
| inciuding eny sttachiments,

Trademark Application Number(s) or Registration NUMbN(s) || erk ¥ stedomel numbers siechod

Entar alther the Trademark Appiiontion Number ot the Registration Number (DO NOT ENTER BOTH nymbers for the same properly).

e e | I e

l 1 1 L ) L I o ] L J
L ] L. ] | ] | ] 11 ]
Number of Propertiss  enserthe total number of properties invoived.  #___ 1 |
Fee Amount Fee Amount for Properties Listed (37 CPR 3.41): ¢ 73500 ]
Method of
Payment: Enclosed [_] Deposit Acoount [X]
Deposit Ascount Number: #1__17-0088 |

Authorizetion fo-charge additionai fees:  vee [X] Mo [ ]

Statement and Signature

To the bast of my knowissige and beliel, the foragoing information Je true and comest end any
attached sapy i & true gapy of the origihval document. Ghanges (o deposit 800DuNt 8re swthorized, 38

Marta S. Lovine N achhiAecwir May 22, 2000

| Name of Person Signing Signheture ﬁtm ‘

REEL: 002044 FRAME: 0232




MAY 22 2000 16:59 FR GUARLESZBRADY LLP FCE414 271 3552 TO ##43525#17@3306S P.04-15

GEWERAL INTANGIBLES NORTGAGE
AMD SECURITY AGREEMENT

THIS GENERAL INTANGIBLES MORTGAGE AND SECURITY AGREEMENT (the
*Intangibles Mortgage") is entered into as of May 3, 2000 by and between
NORDCO INC., a Delaware coxrporation (the *Mortgagor®), and M&I MARSHALL
& ILSLEY BANK (the "Mortgagee"). All capitalized texms not otherwise
defined herein ars used as defined in that certain Loan Agreemant dated
as of even date herswith betwsen the Mortgagor and the Mortgagee (the

*Loan Agreement"”) .

RECITALS

WHERRAS, it is a condition of the Loan Agresment that, in order to
further securse the Mortgagor’'s Obligations, the Mortgagor and the
Mortgages enter into this Intangibles Mcrtgage, pursuant to which the
Mortgagor grants to the Mortgagee a lien, security intersst and moxtgage
in all of the Mortgagor's now existing and hereafter created or acgquired
patents, trademarks, trade names, Service mazrks, the entire goodwill of
the business of tha Mertgagor connected with and symbolised by such
trademarks, service marks, trade names and all of the othsr general

intangibles of the Mozrtgagoz.

NOW, THEREFORR, in order to further secure all present and futuzre
Obligations of Mortgagor to Mortgagee, and for other good and valuable
consideration, the sufficiency and receipt of which by the Mortgagor is
hereby acknowledged, the Mortgager and the Mortgagee hereby agree as
follows:

1. The Mortgagor hersby wortgages and pledges unto the Mortgagee
and creates a security interest in, with full power of sale upon the
occurrence and during the continuance of an Bvent of Default, all of the
Mortgagor's right, title and interest throughout the world in and to:

(a) The United sScaces patents and applications for patent of
the Mortgagor described in Exhibit A hereto, and all other Unitea
States patents and applications £or patent of the Mortgagor now
existing or hereafter filed or aoquired by Mortgagor)

(b) The inventions disclosed snd/or claimed in all of the
said United States patents and applications for pateant, and all
other proprietary inventions now owned by the MOrtgagor or hereafter
made, oreated or acquired by or exclusively for the Mortgagor
whether or not any of said inventiona are patentable;

(e) All other patents or like protectiocn that have been or
may in the future be grantsd on any of the aforesaid inventions

QMMRE\ 43460942
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and/or applications to the Mortgagor, or to any assignor of the
rights to aay such invention to such Mortgagox!

{4} The United States registered trademarks, trade names and
service marks and applications for registrations of trademarks,
trade namss and service marks of the Mortgagor described in Exhibit
B hereto, and all other trademarks, service mazks and trade names
and applications to register the same of the Mortgagor, whether
ragistered orx unregistered, now existing or hexeafter arieing,
created or acquired by the Mortgagor;

(e) All renewals, raissues, continuations, extensions oXx the
like of any patents, trademarks, servides marks, trade names and
l1ike protection, iacluding without limitation, those obtainaed or
permisaible undex past, present and future laws and statutes of the
United States;

(£) All rights of action om account of past, present, and
future unauthoriged use of any of said inventions, trademarks,
service marks, or trade names and for infringement of said patents,
trademarks, service marks ox trade names and like protectiom,

(g) The right to file and prosscute applications for patents,
and for registration of trademarks, service wmarks, and trade names
on any of said inventions, trademarks, service marks, trade names,
or for similar intellectual propexty in the United States;

(h) The entire goodwill of the business of the Mortgasger
connected with and symbolized by the trademarks, service marks,
trade names and the other general intangibles of the Mortgagor;

(1) All of the Mortgagor's customer 1ists, trade secrats,
corporate and other business records, license rights (unless the
1icense agresment conferring such rights would be violated by the
provisions of this intangibles Mortgage), advertising materials,
operating manuals, formulae, methods, processes, know-how, sales
literature, drawings, specifications, descriptions, inventions, name
plates, catalogs, supplier ocontracts, confidential infexmation
{unless disclosure to Mortgageas would violate an agreement with a
third party), consulting agreements, engineering ocontracts, rights
to use product names or labels, and all other assets which uniquely
reflect the goodwill of the business of the Mertgagor to which said
general intangibles relate, and

(3) A1l of the proceeds of any of the foregoing (the
intangible assets enumerated in subparagraphs (a) through (i) being
hereinafter collectively referred to as the "Gensral Intangibles").

TO HAVE AND TO HOLD the same unto the Mortgagee, its successors and
assigns, forever in accordance with the terms and conditions set foxth

OEDE\E546054.2 2
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herein; provided, however, that the mortgage, lien and security interest
in the General Intangibles granted the Mortgagee hereunder are upen the
express condition that if the entire amount of principal of and interest
due or the Loans and all other fees and payments due under the Loan
Agreement, the Collateral Documents and the Notes are paid in full, and
the commitment of M&I to make Loans under Secticns 1.1 and 1.2 of the
Loan Agreement has terminated, then this Intangibles Mortgage and the
mortgage, lien, and security interest heraby granted and wmade shall
cease, terminate and be void, and the entire right and interest in said
General Intangibles ecreated by this Intangibles Mortgage shall be
released (at thae Mortgagor's expense) , otherwise this Intangibles
Mortgage is to remain in full force and effact.

2. The Mortgagor agrees that, io addition to the rights and
remedies given to the Mortgagee under that certain Sacurity Agreewent of
even date herswith, upon the occurrence and during the continuance of any
Event of Default, the Mortgagee shall have the rights and remedies of &
sacured paxty under the Uniform Commercial Code, including the power to
sell, assign and convey the General Intangibles, in whole or in part, for
cash or on credit, at public sals or private sale and in whatever way the
Mortgagee shall, in its reasonable dimcretiom, deem appropriate. Yor
such purposes and upon the occurrance and during the continuance of any
gvent of Default, the Mortgagor heraby authorizes and empowers the
Mortgagee to make, constitute and appoint any agent of the Mortgagee as
the Mortgagee may selact, in ite exclusive discrstion, as the Mortgagor's
true and lawful attorney-in-fact, with the power, exsercisable during an
Event of Default, to endozrse the Moztgagor's name on all applicaticns,
documents, papers and instruments &s may be necessary for the Mortgagee
to have the full benafit of this Intangibles Mortgage, including, but not
1imited to, the full right to the use of the Ganeral Intangibles
described herein or to grant or iasue any exclusive ox non-exclusive
license under such General Intangibles to anyone alse, or as may ba
necessary for the Mortgagee to assign, pledge, oconvey or otherwise
tranafer title ia and to or otherwise dispose of the General Intangibles.
The Moztgagor hereby ratifies all actions that such attorney shall
l1awfully do or cause to be done by virtue hereof. This power of attorney
shall be irrevocable until the latest to occur of the following: (a) the
expiration of this Intangibles Mortgage, and (b) the entire amount of
principal of and interest due on the Loans and all other fees and
payments due under the Loan Agresmant, the Collateral Documents and the
Notes are paid in full, and the commitment of ML to make Loans under
Sections 1.1 and 1.2 of the Loan Agreement has terminated.

3. The Mortgagea shall have no cbligation or responsibility to
protect or defend the General Intangibles or the right to use thereof,
and the Mortgagor shall, at its own sxpsnse, take such actions as may be
necessary to protect, defend and maintain the same to the extent
advisable for its business. The Mortgagor shall forthwith advise the
Mortgagee in writing of material infringements detacted by the Morcgagor
in the ozdinary course of its business. Upon the occurreance and

OIMKE\ 48468042 3
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continuation of an Event of Dafault, or if the Mortgagor fails to comply
with the foregeing, the Mortgages may but shall not bs required to do =mo
in the Mortgagor's name to the extent permitted by law, and the Mortgagor
hersby sgrees to reimburse reascnable attorneys' fees incurred by the
Mortgagee in protecting, defending and maintaining the General

Intangiblen.

4. I£, before the Obligations are satisfied in full, the
Mortgagor shall cbtain rights to any new patentable inventions, or become
entitled to the benefit of any patent application or patent or any
improvement on any patent, or any othar General Intangibles, the
provisions of this Intangibles Moxtgage shall automatically apply thereteo
and the Mortgagor shall give to the Mortgages prowpt notice thereof in
writing; provided, however, that the Mortgagor shall be required to
prosecute applications in respect of any of the foregoing only if it
reasonably determines that it is in Mortgagor's best interest to do mo.
The Mortgagor authorises the Mortgagee to modify this Intangibles
Mortgage by amending the Bxhibits hereto to imclude any future Genaral

Intangibles.

5. The Mortgagor further agrees and covenants that it, its
successors and assigns, will, at its own expense, execute all papars and
perform such other acts as may be reasonably necessary to give the
Mortgagee, its Bsuccessors and assigns, the full benefit of thias
Intangibles Moxrtgage. .

6. The Mortgagor hereby represents, warrants, covenants and
agrees that:

(a) The patants, trademarks, copyrights and applications for
patents, trademarks or copyrights set forth ia the Bxhibits hereto
constitute all of the U.S. patents and trademarks, and applications
for U.S8. patents and trademarks, ownad by the Mortgagor.

(b) Excapt for the security interest granted the Mortgagee

hereby and such security interests spacifically pexrmitted under the
Loan Agreement, it is and will continue to ba the owner of all of

its Genaral Intangibles free from any adverse claimsa, security
interest or sncumbrance of, or license to, any Person other than the
Mortgagee.

(¢) It has the full right and power to grant the security
interests in its General Intangibles wade hereby.

(d) Except as set forth on the attached Exhibits, it has
made no currently effective assignment, transfer Or agreemsnt
in conflict herewith or comstituting a present or future

assignment or transfer of or encumbrance on any of its General
Intangibles.

ORMXE\ 4346094 .2 4
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(a) All intormation furnished to the Mortgagee concerning the
Genaral Intangibles and procesds thersof or otherwise for the
purpose of obtaining credit or an extension of credit is, or will
be at the time the same is furnished, accurate and correet in all
material respects.

(£) To the best of Mortgagor's knowledgs, 2o infringement or
unauthorized use presently is being made of any Ganeral Iantangible.

7. Throughout the term of this Intangibles Mortgage, the
Mortgagor shall diligently prosecute all applications for patent,
trademark registration, service mark registration and trade names as are
in the Mortgagor's best interest and shall file and prosecute any
continuations, continuations-in-part, applications for reissus,
applications for cartificate of correction, affidavits of use, proofs of
use, renewals and like matters, as are in the Mortgagor's best interest,
and the Mortgagor shall bear the entire cost of all such £41ings and
proceedings. Mortgagor agreas to rataln a 1icensed patent attornay oOr
an experienced trademark sttornay, &8 apprepriate, for the £iling and
prosecution of all such applications and othes proceedings.

8. Mortgagor agress to pay when due all fees, including license
feas, taxes and other expenses which shall be incurred or which shall
accrue with respect to any of the patests or patent appliocations,
trademark registrations, or trademark applications, service mark
registrations and service wark applications, trads namas, and know-how
within the General Intangibles, unless such General Intangible is
abandoned by Mortgagor in compliance with the terms of Beotion 9 hereof.

9. Mortgagor shall not allow any patent, trademark, trade name,
marvice marxk, or any spplication for patent, trademark, sarvice mark,
trade name or like protection included within the General Intangibles to
become abandoned, nor any patent, trademark, service mark, trade name or
l1ike protection to be forfeited or dedicated to the public, unless with
respect to any of the foregoing, the Mortgagor reasonably determines that
jt is in its best interests to do so. If any pending or hereafter filea
patent, trademark or service mark, inocluding renewal applications, has
been finally rejected by the United States Patent and Trademark office
or any foreign patent or tradsmark office., the Mortgagor way abandon the
sama.

10. The Mortgagee may, at its optiom, atter the occurrence and
during the continuance of an Event of Default, but without ebligatien to
do so, discharge taxes, liens, or security interests or other
encumbrances at any time levied or placed upon the General Intangibles,
or pay for maintenance or preservation of the Genaral Intangibles, Ox pPay
any other fee, reasonabla attorneys' fee or other expenses necessary to
preserve and protect the rights conveyed, mortgaged and secured by the
sacurity interests hereby granted.

ORMXE\ 4546954 .2 5
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11. Mortgagor hersby grants to the Mortgages Aan irrevocable
license, effective upon an acceleration of the Obligations, to use OF
grant licenses relating to the General Intangibles, in the Mortgagee's
sole discretion, for any of the following purposes: cperating the
Mortgagor's business, completing any work in process of the Moxrtgagor,
using or prsocessing any inventory of the Mortgagor, repairing any goods
manufactured by the Mortgagor, selling or wmarketing any goods of the
Mortgagor or any goods manufactured from inventory Or work in progress
of the Mortgagor, and any other purpose related tO any real or perscnal
proparty of the Mortgagor. As used in this paragraph 11, the phrase "of
the Mortgagor® shall xefer to all property or ianterests in propexty owned
or previously owned by the Mortgagor in which the Mortgagee has or has
had any lien, security interest, mortgage-r or other interest. The
irrevocable license granted by this paragraph shall be effective from the
date hereof until all of the Obligations have been paid in full, provided
that the Mortgagee shall exercise rights under the irrevocable license
only during such time or times after an acceleration of the Obligations
under the Credit Agreement.

12. Any provisions hereof found to be invalid under the laws of
the United Otates of America, the State of Wisconsin, or any other
applicable law, shall be invalid only with respect to the offending
provision and ocnly with respect to the application of such law, and this
Intangibles Mortgage shall otherwiss remain in full force and effect.
All words used herein shall be construed to de of such gender or number
as the circumstances require. This Intangibles Mortgage shall be binding
upon the successors and assigns of the parties hereto, but shall inure
to the banefit of the successors or assigns of the Mortgagee only. All
of the Mortgagor's rights and remadies with respect to the Genexral
Intangibles, whether established hereby or by the Loan Agzesnent, or by
any other agreements batween the Mortgagozr and the Mortgagee, oOr by law
shall be cumulative and way be exercised singularly or concurrently. No
course of dealing betwean the Mortgagor and Mortgagee, nor Any failure
to exercise, nor any delay in exercising, on the part of the Mortgagee,
any right, power or privilege hereundsr or undey the Losn Agresement shall
operate as & waiver thereof. This Intangibles Mortgage may be amended
only by a writing signed by the parties. The internal laws of the State
of Wisconsin (without giving effect to its conflicts of law provisions)
shall apply to this Intangibles MNortgage and its construction and
interpretation.

OSMKR\4DACED4 . 2 6
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I WITNESS WHEREOF, the Mortaagor and the Mortgagee have caused this
Intangibles Mortgage to be duly executed as of the day and year first

above written.

NORDCO INC.,
Mortgagory

M&I MARSHALL & ILSLEY BANK,
Mortgagea

STATE OF WISCONSIN )
) 88

COUNTY OF MILWAUKEE )

This 2~ of May, 2000, before me parsonally came the above-named

wey <. Gt , to me perscnally known as the

e 0.l of NORDCO INC., the individual who axecuted the

foregoing Genaral Intangibles Mortgage and Security Agreement and

acknowledged to me that he executed the same of his own free will on
behalf of NORDCO INC. for the purposes therein set forth.

A o
Notary Public, _ Miwedy loerie.
My commission: __ geewesd”

QBMKT\4546894.2 ?
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STATE OF WISCONSIN )
) 88

COUNTY OF MILWAUKEE )

This uﬂny Of May, 2000, before me polsuonnny came the above-named

Gus D. Hernandas, Jr. and THOWES , to mea personally

known as a Vice President and wce , respectively, of
M&I MARSHALL & ILSLEY RANK, the individual who exescuted the foregoing
General Intangibles Mortgage and Security Agresement and acknowledged to
me that he executed the same of his own free will on behalf of M&I

MARSHALL & ILSBLEY BANK for the purposes therein get forth.

"/ m,ﬂzz.m

Notary Pub:.ic '
My commission:

QEMKE\¢346854.2 8
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EXHIBIT A
LIST OF PATENTS AND
PATENT APPLICATIONS

Attached Herato
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EXHIBIT B
LIBT OF TRADEMARKS, TRADE NAMES, SERVICE MARKS
AND APPLICATIONS FOR REGISTRATIONS OF TRADEMARKS, TRADE NAMES AND
SERVICE MARKS

Trxademark Sexial Numbax Resiatxation Numbex
Noxrdco 75-138463 2115591 July 23, 1996
OBMKE\ 454 6094.2 10
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