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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[Vernay Laboratories, Inc. | l02/1172013  ||[corRPORATION: OHIO |
RECEIVING PARTY DATA
[Name: ||IRBS Citizens, N.A. |
|Street Address: H121 5 Superior Avenue East |
lcity: |[cleveland |
|State/Country: |loHIo |
[Postal Code: |l44114 |
|Entity Type: Hnational banking association: UNITED STATES |
PROPERTY NUMBERS Total: 6
Property Type Number Word Mark ~
M~
Registration Number: 0775724 V-BALL E
Registration Number: 1743145 VERNAFLO e
Registration Number: 1599603 VERNAY 8
Registration Number: “ 1333280 ||VERNAY SUPRAVALVE 3
-
Registration Number: 1414228 V-SEAT hid
I
Registration Number: 0766197 V-TIP
CORRESPONDENCE DATA
Fax Number: 5133810205
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 513-381-2838
Email: bayliss@taftlaw.com
Correspondent Name: Linda D. Bayliss paralegal
Address Line 1: 425 Walnut Street
Address Line 2: Suite 1800
Address Line 4: Cincinnati, OHIO 45202
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ATTORNEY DOCKET NUMBER:

RBS06 GN003

NAME OF SUBMITTER:

Linda D. Bayliss, paralegal

Signature:

/Linda D Bayliss paralegal/

Date:

02/21/2013

Total Attachments: 9
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INTELLECTUAL PROPERTY Sﬁ{:{}mﬁ mmmml

This Intellectus! Property Securily Agreement {as amemied restated; suwpiemmtcé

- penewed, or otherwise madified from Hme to Hme, this “Emeﬂemmi Prop

L Agreement™) is made and entered into effective as of the 11th day of rabmar}r, 2013 E}v Vernay
Laberatories, Inc., an Ohio corporation, with its chisf sxecutive office lossted at 2077
Convention { Center Concourse, Atlanta, Georgla 30337 (“Granter™, in favor of RBS Citizens,
X.A., e national banking association, with au address of 1215 Superior Avenue Bast, Cleveland,
Olio 44114 (“Lender™). Capitelived terms used in this Intellectual Property Security
Agmsmmt and not otherwise defined shall have the respective meanings ascribed to such ferins
in the Loan and Security Agrecrnent of even dafe to which Grantor and Lender ave parties (as
ampended, restated, supplemented, renewed, or otherwise modified from tine t thime, the “Loan

Apreement™).
RE(’H‘ALS

S WHEREAS, pun s‘ﬂ&mt {0 the Loan Agmemem Lsz}dex has cigx‘evd, subject m the ternty
aird conditions set forth iherein, to provide certain financial acconupodations to (mter
{miiﬂctwcw, the “Loansg™); and

v WHEREAS, it is 3 condition precedent to the obligation of Lender fo execnte and
perform under the Loan Agreement that Grantor shall have exeouted and delivered this
Intelfectual Pvapeﬁy Security Agreement to Lender; '

ROW THB‘RE‘F@RE ih consideration of the miimgnasﬁ of Lemr to enter fnto the
Loas Agreeroent and to agree, submct ¢ the terms 2nd conditions set forth therein, 1o make the
Loans to Grantor, and for other gm«;i and veluable consideration, the raacaxpt and sufficiency of
. ;'ea,hzc}: are herghy ssmswiedgad itis hcmbv &grm,é as foiiows S

L Grant of Seourin Tnterest. To secure Gramar kS pr{smpt, punciual, and fatthful
performance of all and sach of the Obligations, Grantor grants 1o Lender s continuing first
_ pmamy security tnterest in all of the right, title, and interest of Gramtor i aind to any and all of
the following coliateral, whether now owned or hereafter acquired (the “Intellectial Property
Collstersl™ :

(@) sl of theright, title, and interest of Grastor in #nd to all prosent and futuee
copyrights, copyright registrations, and copyright applications (inchuding, withou

- Himitation, all present copyrights, copyright registrations, and copyeight spplications of
‘Crantor, which are listed on Schedule &, attached bereto and made g part of this
Intellectual Property Secunty Agreement) and (i) ali retowals and extensions thereof, 1)

s}l income, rovalties, damages, and other rights to paymient now or in the future die
‘and/or payable in connection therewith, including, without limitation, damages and
payment for past or future infringements thercof, (14} all right, itle, and imewst in and o
any and all prosent and faturs license agresmments with respeot therste, including, without
iknitation, the rights {o income or royallies from such licenses, (iv) the right to sue ahd
recover for past, present, and future infringerments thereof, {v) all other rights acoruing -
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 under or pertatning thereto throughout the Weﬁﬁ and {vi} all pﬁ‘mﬁ@&dﬁ of any kind srising
from any and sl of the foregeing {collectively, the “Copyrighe™);

By all of the righy, title, and intevest of Grantor in and to present and future
patents and palent applications, domestic or foreipn, snd the inventions and
mmprovements claimed therein (ncluding, withowt Hmitation, all present patents and
patent applications of Grantor, which are listed on Schedule B, sttached hereto and made

- & part of this Intellectus] Property Security Agreement) and (1) the reissues, divisions,
continuations, renewals, extensions and continugtions fo-part thereof, (i) all income,
rovaltiss, darmages and payments now or in the foture due and/or payeble in conbéction
therewith, including, without limitation, demages aud paymends for past or future
infringements thereof, (T all rights to sue for past, preseny, or future infringements

- thereof, (iv) all righ, title, and interest in any and all present and future Heense

agresments with respect thereto between Grantor and any other party, regardisss of \
whether Grantor is licensor or Hicenses, including, without Hmitation, the rights to ncome
or royalties from such Hoenses, (v) all rights corresponding thereto throughaut the werld,
£vi) all general imang;bies and all intellectual or other similar property of Grantor of any
kind or nature, arising from or associated therewith not otherivise described above, snd
{vit) all nmsmd.s of any kind arising fom any and all of the foregoing {aoﬂ@ctwa‘iv the

- “Pstents”

_ (c} all of the rdght, title, and interest of Grantor in and to present and futwre
Federsl, state {;m;lmmk cornmon law), and foreign trademarks, service marks, and wrade
names, and afl applications for registration of such trademarks; servies marks, and rade
names filed under section 1(a) of the Trademark Act, 15 U.8.L.§ 1051(8), or section 1{b}
of the Trademark Act, 153 U.S.C. § 1051(b) for which a statement of use has been filéd,
the assignument of an inlerest in which would 1ot result in an invalidation of the

~ registration (including, without limitation, all present trademarks, service marks, and
trade names of Grantor, and the applications and registrations thereof, which ars listed on
Schedule C, atiached herelo and made a part of this Intellectus! Property Security
Agreement) and (i) renawals or sxtensions thereof, (1) all income, royalties, damages,
and payments now due and/or payable in connedtion therewith, including, without
fimitation, darnages and paymens for past or fithwre infringsments thereof, (i) the *'sght to
sue for past, present, and fature infringements thereof, (v} ofl vight, titls, and interest in
any and ali present and future licetise agrecments with réspect thereto between Crantor
and any other party, regardless of whether Grantor is licensor or ﬁsemé@, fochuding,
without [imitefion, thre:  rights to income or royalties from such lcenses, {v) all rights
sorvesponding thereto throughout the world, (vi) all genera! intengibles m& all
intellectual or other similar property of Grantor of uny kind or nxlure, arising from or
associated therowith and not otherwise mendoned above, {(vil) the entire goodwill afior
associated with the businesses now or hereafter ¢onducted bv Grantor symbolized by snd
connected therewith, and {viil) all proceeds of any kind arising from any and all of the .
-foreguing, but excluding, i each vese, any United States intent-fo-usc tradomark.
applivations to the extent that, and solely during the period in which, the gramt of 2
security interest thevein would inpair the validity or enforceability of such infent-to-use
trademark applications wmder applicable federal law, provided that upon submission and
acceptance by the United States Patent and Trademark Office of an amendment to allege

2
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use pursuant to 15 U.S.C, Section 1060(a) (or atty sueseasor provision) such intent-fo-
- use tradersark application shall be considered imeiiec@& Pmpez‘ty Collateral
{collectively, the “Trademnarks™;

_ (&) - allef ﬁse right, title, and interest of Gmmm in and %o present and future
trade secrsts, formulas, processes, devices, know-how, or compilations of information
{including technical information and son-technics! information such as customer Hsts and
marketing plans), which are not available 1o others snd which are maintained as
confidential by Grantor, and (3) the right to prevent misappropriation and unawthorized
disclosures thersof, {if) the right to ste for such past, present and future
msappmpﬁa;wm or unanthorized disclosures, (1) all mghy, title, and interest in any and
all present and future Hoense apreements with respect thereto between Urantor and any
other party, regardless of whether Grantor is Heensor or hcensm, including, without

Himitation, the rights to incoime or royalties from such licenses, {w Y all other rights and
interests corresponding thereto throughout the world, and (v) 3l procesds of any kind

-avising from any aud all of the foregoing (vollectively, the “"%‘mda hezre&g“},

&) all of Grantor’s present and futes right, titls, and interest in sny domain
name or any application or regisiration of any domais nate and (1) the right to sue for.
any past, presem, or fiture violation of the rights associated therewith, {H) all right, tide,

- and interest in any and all present and futiee Hosnse agresmaents with respect thersto
. between Grantor and any otfisr party, regardiess of whether Grantor is 2 Heensor or
Heenses, including, without Hmitation, the rights to fncome or royaities fom such
Clicenses, () all other rights and interests torvesponding thersto thronghout the world, -
- and (iv) all proceeds of any kind arising %cm By ami all of the feregomg {collectively,
the “E}s}mm Nameﬁ”} and :

{ﬁ all present and ﬁitm& Heense agreaments with reapm:i 0 aﬁy of the
Patents, Trademarks, Copyrights, Trade Secrets, Domain Names, of any other patess,
trademark, trade name, copyright, trade sseret, or domain rwme, or any applicstion o
yegistration thereof, between Grantorand any other party, whether Grantor is 2 Heensor
of Hicsnsee under any such license agreement, and (8 renewils, exiensions, of
amendments ﬂzmaf,, {11} all income, daraages, and payments for past or fubwe
infringements thereof] (i} the right to sue for past; present, and figtove infringements
theveof, (v) all rights cmrespw&mg theveto throughout the world, and (v) all proceeds of
any kind avising fom any and alt of the foregoing {collectiv ely, ihe “Licenses™.

2z ;
and mrrams 10, and covenants arad agrees with, Lender that:

Representations, Warranties, wamnmﬁ&m&mmt& {}rants:ar repressnts

{&) the iatgﬁecmai }%opeﬁy Collateral listed in Schedules A-C, respoctively,
constitutes all of the Copyrights, Patents, and Tradenarks now owned by Grantor orin
which Grantor has sy right, title, or interest z:hat is material to the G})mmﬁi}ﬂ of Gramﬁr 5
business;

{6}  the Intellectual Pmpeyw Coiﬁaiemﬁ is subsisting and has not been adj uéﬁcﬁ
invalid or unentoreeable, in whole or in pm, ‘
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(6} all of the Intellectual Property Collateral is valid and enforceable and
© Grantor’s vse thereof does not infringe upon the intellectuad property rights of any third
party; : :

(@)  Crantor has unencumbered right, ttle, ami interest in and to 2l of the
Intellectual Property Collateral free and clear of any Hens, chazgas, or samumbrances,
subiect to "mmad Emmnhrma,

{e} Geantor has the authmty 1o execute amﬁ perform, and will s;mtmu& fo
“have the guthoriiy o parfez‘m, this §m§e§isn‘¢ua§ ?mperiv Sesum} Agreement according to
its ferms;

{(fy  this Intellectual Property Security Agreement does not violate and fs not in
. contravention of any other material agreement to which Grantor is & pexty or any material -
- judgment or decres %:w which Gr&m‘sr is bound and doss not require sy sonsent under
any other agmemmt m whmh CGrantor is a'party or by wiamh i hmm;i and -

(63 Grantor has 1o neﬁce sai any suits ¢t amezxs wmmmced or ﬁmﬁmed
with respect to, or affecting, any of the kﬁefies_mai "wpem' Collateral,

3. L mfam“a g5, Crantor covenants and agrees with Lendes, that fmm and afler the
date of this ntellectual Property Seourity Agreersent and until ifs terminalion:

{8y  Granor shall zze:siziv Lender zmediaieiy if 3t hasactual kﬁﬁwiedge that

any application er registration relating fo any Intellectual Property Collateral meaderist to
- Grantor’s Business (now of hereafler existing) may become abandoned or dedivated, or of

any adverse determination or dewiepmmt {including the institution of, or any stch
determination or development in, any procesding in the United States Patent and .
Trademark Office, the United States Copyright Offies, or any cowt) regarding Grantor's
ownership of any such mterial intellectunl Property Collateral, #s right to regzs@ﬁr the
sanme, of 1o keep and maintain the same.

. b I Gramm shall obiain rights o s;t\} REW pai"ﬁ*m tmsmmarks, copyrights,

' trade secrots, domain names or lvenses, the provisions of this Intellectusl Property
Security Agreement shall sutomatically spply thersio, and Grantor shall give prompt

notice In writing to Lender of any additions necessary o maintain the information in
~ Schegules A-C at all tirsbs av then cusrent and complete Hstings of all Copyrights,

" Patents, and Trademarks. Grantor authorizes Lender to modify this Intelicetual Property
Security Agrosrnent or to amend the Schedules hereto to fnclude any stch additional
rights in patents, trademarks, copyrights, trade seerets, domain names or Hicenses:

. However, s failure 0 so miodily this Intelloctual Property Secirity Agrestnent or the
- Schedules bereto shall inno way affect, invalidate, or defract from Lender’s continuing
T secielty interest in sll of the inteﬁecmai Property Gciiaterai whether or riot Usted in the
bdm:iu}es hereta. :

- ) Grantor shall take sil actmns mascnahi‘y‘ necessary o fle, m maintain, and
pursue sach application, to obtain the relevant registration, and to maintain the
registration of sach of the Patents, Tradematks, and Copyrights (now or herealier

&
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existing), at minimum consistent with Gragtor’s past practices, and, in any event, with
- respect to any such individual item having {or reasonably Hkely to have) & value of
$10,000 or more, Including the filing of applications with respect to any such existing or
future unregistered copyrightable works snd tademarks, ag::;ﬁzcatmm for renews!,
“affidavits of use, aifidavits of invontestability, and opposition, interference, and
" camcellation procesdings, and provide notice in ws‘ﬁmg to Lemer w:sf guch actions.

{dy  Inthe event that any of the Emeiiemzai Fmpertv Collateral having mimzi
value is infringed upon, or misappropriated, or diluted by a third perty, Grantor shall
notify Lender proreptly after Grantor learns thereof. Grartor shall, unless it shall
reasonably determine that such Intellsctial Property Collateral is in no way material to
the conduct of its business or operations, promptly take such sctions as are reasonably
appropriate under the cirowmstances (ncluding, without limitation, 8s appropriate, suing
for infringement, misappropriation, or diim:mn‘ o pmtect such Intellectual Property
Collateral.

_ 4. Power of Attorney. Grantor heveby :frevs}cahﬁy gr&afs Lendm for ifs %}en&izt a
power of attortiey to actas Grantor’s sttorney-in-fact, with full amhmfty iri the name, place, and
stead of Grantor, from time 10 ime and in Lender’s disc vetion, to take any action and to execute
any instrument that Lender desros reasonably necassary or advisable fo aocor mplish the gmrpmys

- of this Inteliecinal Property Security Agreement; provided, however, that Grantor shall not

exercise such power of aforney in enforcement of its rights under Section 6 of this Intellectug

Property Security Agreement unless an Event of Default has e:}q:cm'rad and is continuing, Ihaa

authtmty mciudes, wnhom hmﬁamn, the au}wm} 1ordo the following: - :

{a) o modify or amend (in the sols discvet@n 0? Lender and mﬁhami first
o -nbﬁmmg Grantor's approval of or s;gmmm thersio} any of the Schedules hereof, a8
* sppropriate, to include references to any registered Intellsctual Property Collaters] {or
application or Hoense merefwe} asquirsd by Grantor afier the execution of this document
or to delefe any referenoe fo any ‘fmsiiee:m,& Property Collateral in whick Grazawr g
longer has or claoms any right, title, or interest; and

(b}  toexecnte, fle, and pursue {in ke sole discretion of Lender and withow
.- fivst obtaining Grantor's approval of or signatiwe therete, unless otherwise prohibited by
_ applicable law) any application, form, or other document in order to perfoct, maintain,
. continne, or otherwise protect Lender™s interest or Grantor's rights in the Inteliecnal
- Progedy Collateral, including, without limitation, sxecuting and filing (i) sy fivancing
| statetnent, any continugtion statement, or any amendment thereto, and (i) any document
in any proceeding before the Usited States Patent and Trademark: Office, the United
States Copyright Office, or the relevant office of any state or foreign jurisdiction
-~ {incloding, without limitation, the filing of spplications for renewal, affidavits of use,
-affidavits of incontestability, and opposition, interference, and cancellation proceedings)
and to pay any fees and taxes in wmeﬁmm therewith or otherwise; and

{6} toexecuts auny ﬁ@cmn@nt me:guared to acknowledge, register, or. pﬁﬁ‘éﬁt the
interest of Lender in any part of the InteHectual Property Collateral without the signatuge
ﬁf Grmtm\ anless pm}nbﬁad by applicable law.

134752982
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The foregoing Power of Attorney is coupled with an interest and Is frrevocable.

L3 Suppiement to Loan Asvesment. This Intellectual Pwpmv Ssemﬁv Agreement
has been entered inio in conjunction with the provisions offand the security interest granted to
Lender under the Loan Agreement and other Loan Docuntents. The rights and remediesof
Grantor and Lender with respect to the sepurity inferests granted berei are in addition and
without prefudice to hose set forth in the Loan Agreement, all of the terms and provisions of
which Loan Agtecment are incorporated berein by reference. In the event that sapy provisions of
this Intellectual Property Seciwrity Agrosment are deemed to cmﬁ&c? with the Loan Agreerment or

© the other Loan Documents, ihe provisions of the Loan Agreement or the other I odn Docoments

Rhaii gOVELR,

, &, Assignment. Upon the occurrence and during the continuation of an Event of
Diefanlt, Grantor shall execute and deliver to Lenderan absolute sssignment transferring s
entire right, title, and interest in and to the Intelloctual Property Ceiim; o Lender.

_ 7o Binding. Eiﬁect. E‘hzs Intellectnal Property Security Agreement shall bﬁ: bmdmg
wpoR, inure to the benefit of, and be enforceable by Grattor, Lender, and their tespective
suecessors and assigns. Grantor may not assign, transfer, hypothecate, or otherwise convey its _

. rights, benefits, obligations, or duties hereunder except as spec;izcaily pemnﬁea by the Lo:m

: Agrenmwi

- & Goverping Law, This Intelleotual Pwpcﬁy Sevurity Agreement shall be
governed by the law of the State of Ohio, except as required by mandaiory provisions of law ot

¢o the extent the validity, perfection, or pricsity of the security interests hereunder in tespect of
any Intellestual Property Collateral are governed by the law of a 31@5{34»‘;3{331 aﬁzer than the State
of Ohm

-8, Eailre Acveenuent This Em;eiiecmai Pmpgfiy Secmi} ﬁgfeemmt and the Loan
Agregment, together with the Schedules hereto and thereto, contain the entive agresment of the
partics with respect o the subject matter hereof and superseds all prior <imfis and
 commaatications Ve&aﬁng o such subject martw o

38, %ﬂd&ﬁmmn, MNeither this Ea’ieiiectuai Pmpam S%wty* Agresment nor any
. pmw iston hereof may be modified, amended, or waived except by the writien agrecment ofthe
parties, as provided in the Loan Agreement, orag Spmﬁcaii} pmvzded a‘ihemzse in hig
Inteliectual Property Security Agreemént. :

i1, {Jmmiegggam& “This Tnteflectunl Progerty Security Agreement may be executed
in any number of counterparts with the same effect as if sl the signatures onvsuch countesparts
appeared on pue document; sach such counterpart will be deemed to be an original, but all
- goutterparts tegether will constitute one and the same instrument.

12. Termisstion. Usnless otherwise agreed in writing by the parties, the secuxily .
interests granted hereln will terminate (and &l rights to the Intellectual Froperty Collateral will
‘revert to Grantor) upon savsfaction of the following conditions: {8} payment and performance in
full of the Obligations ssoured hereby (unconditionally snd indefeasibly} and (&) the termination
of the Loan Agreement. Upon any such termination, Lender (st Grantor’s request and sole

_ &
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IN WITNESS WHEREQE, the parties hereso have sxecuted this Iitelizotual Property
‘Becurity Agreoment, through thelr dily appoinied officers, #s of the date first writien above,

VERNAY LABORATORIES INC. - RBS CITIZENS, NA.
Rob Hoghnd] Chiel Financinl Officer By:
' - Name
Tiles,

SIGNATURE PAGE 1O 1P SECURITY AGREEMENT WITH VERNAY_ LABORATORIES, NG
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_ TN WITNESS WHEREQE, the paities hereto have exsoutsd this Intelloctual Property
Secuwity Agrecrosh, Gwough their duly appolated officers, as of the date fret written above, |

VERNAY LABORATORIBS, INC. RES OITIZENS, NA.

Rob Hoglund, Chief Financial Offiesr . By “?;;g} ?W s
' . : ' Name: sl € W Bewupt .
’ Title: S sind. YIE  LEES8 &

SIGNATURE PAGE TO 1P SRCURITY AGREEMENT WITH %RNAYL&BOMWRW& W,

" TRADEMARK
REEL: 004967 FRAME: 0669

T Y



Vs;RNﬁY LABQRATOR?IE'% ’\EC
‘%LHIEBE'}L‘{ZS FO INTELLECTUAL PR{}P'%’R“Y SECURETY AGRLEMFN ¥

© SCHEDULEA,  Copyrights
None, |

SCHEDULE B Patents

Pgtent Description Us. R@gﬂsﬁmﬁz&n‘@s ' Date Repistered

Disc type check valve 5,997,462  Novembier 30, 1999
Internat post flow control 7,222,643 O May 292007
Combination umbrelia ‘ | o . _, N

- and inverted Wodirectional valve 7243576 o duly 19,2007
F‘k:sw-«éenirﬁivaéve asserbly 7,225,829 o JFane 5,-2{}{}? ‘
Unibrelta valve assembly 7,302.971 | - - Degember 4, 2007

. SCHEDULEC. . Trademarks

Trudemadk Description
vBALL . TS Avigust 25, 1964
VERNAFLO 1,743,145 © December29, 1992
VERNAY Lsss - * June 5, 1950
. VERNAY SUPRAVALVE  1,333280 : Aptil 30, 1985
| y»émr | | oieems Ootobir 21, 1986
vae %6197 ‘Mazch 10, 1964
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