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puy comenmemecs: ||V

Omni Products, Inc. 1 01 4 ?991 7 ) ’S ’ 00

Name and Address of Party Receiving Interest:

LaSalle Business Credit, Inc.
One Centerpointe Drive, Suite 500
Lake Oswego, OR 97035

Description of the interest conveyed or the transaction to be recorded:

Collateral assignment of registered trademarks as described more fully in the Patent, Trademark
and Copyright Security Agreement that is attached to this Trademark Cover Sheet.

Registration numbers of trademarks affected:

2,098,043
2,089,656
1,663,441

N———
Name and address of the party to whom correspondence conceming the request to record the document
should be mailed:

Mr. Bruce G. Berning
Tonkon Torp LLP

1600 Pioneer Tower

888 SW Fifth Avenue
Portland, OR 97204-2099

Number of trademarks and total fee:

3 trademarks; $90 (1 mark @ $40; 2 @ $25 each = $90)

Date the document was executed:

June 2, 2000

To the best of my knowledge and belief, the information contained on this cover sheet is
Bruce G-Berning L/

07/28/2000 DNGUYEN 00000128 2098043 '

01 FC:481 40.00 Date:  (>¢ 30. 00
2 FC1482 50. 00

true and correct.

Total number of pages including cover sheet, attachments and documents: 9
005472\00056\344623 V001
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PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

his Paten , lra pyrig ty ar m e as of this 2nd day of

I tent, T demark and Co right Securi Agl eement (thlS Agreement 1S ad Y

June’ 2000 by Omni Products, lnc., an Or egon cor pOlat‘lO‘ll, with its pl"lClpa] place of busmess)at 975 S.E Sandy Boulevard
- >

Suite 200, Portland, Oregon 97214 ("Borrower”) in favor of LaSalle Busine Wi t
! b * i
Drive, Suite 100, Lake Oswego, Oregon 97035 (?'I Salle"). aSall iness Credit, Inc., with an office at One Centerpointe

WITNESSETH:

WHEREAS, LaSalle, Borrower and Omni Rail ! i
< ) R R » Be ail Products, Inc. ("Rail") are parties to i
D?)‘:L:::ntin‘?s%;ee:vn}ﬁréi (g‘):anLg:’l:: l;;g;:fsrng:}; )danc(l )o;her Ll:elqatﬁd lg:m documents of even date hergwith (collic(t:f\f:;fn tl;lza'r'leI;:
. X at vide (i) for LaSalle, from time to time, to extend credit t ’
Borrower and Rail and (ii) for the grant by Borrower to LaSalle of a security interest in certain of Borfosgr?;;isaci:zzrﬁ i ng
X in

without limitation its patents, patent applicati
out i , pplications, trademarks, trademark applicatio i i
applications, copyrights, copyright applications, goodwill and licenses. PP ne, rade names, service marks, service mark

NOW THEREFORE, in consideration of the premise: et forth i an for other good and 1 ble
. . 3 . > P 1S€S S forth herein d g valua
consudexatlon, the receipt, sufﬁmcncy and adequacy of which are hereby acknowledged, Borrower and LaSalle agree as follows:

1. Capitalized Terms.

A All terms capitalized i i
moanings herein as in the Loan becaraants. 3e] but not otherwise defined herein shall have the same

2. Grant_of Security Interest. To secure th i

) t : y Inte: . e complete and timely satisfaction of al iabiliti
deltlined in the Loar3 Agreemeqt), including Liabilities of Rail, Borrower hereby grants, bargyains assigns moit[g; '::lht;:; (Cas
s(le' s,t hgrants a ;ecquty mterest. in, transfers and conveys to LaSalle, as and by way of a first securit,y intcres’t havingin"or]':i'ty ogv;;
all other security interests, with power of sale, to the extent permitied by law or by the specific license agreements, upon the

occurrence of an "Event of Default” (as defined in the Loan A i i i
¢ > o greement) all of Borrower's right. i
its now existing and hereafter created or acquired: ) 'ght. title and interest in and to alt of

) (i) patents and patent applications including, without limitation, the inventions and
improvements described and claimed therein, including but not limited to those patents listed on Exhibit A
attached hereto and made a part hereof, and (a) the reissues, divisions, continuations, renewals, extensions
and continuations-in-part thereof, (b) all income, damages and payments now and hereafter due or payable
under or with respect thereto, including, without limitation, damages and payments for past or future
infringements thercof, (c) the right to sue for past, present and future infringements thereof, and (d) all rights
corresponding thereto throughout the world (all of the foregoing patents and applications, together with the
iterns described in clauses (a)-(d) of this subsection 2(i), are sometimes hereinafter referred to individually as
a "Patent"” and, collectively, as the "Patents™);

(i) trademarks, trademark registrations, trademark applications, trade names and frade styles,
service miarks, service mark registrations and service mark applications including, without limitation, the
srademarks, trade names, service marks and applications and registrations thereof listed on Exhibit B attached
hereto and made a part hereof, and (a) renewals or extensions thereof, (b) all income, damages and payments
now and hereafter due or payable with respect thereto, including, without limitation, damages and payments
for past or future infringements thereof, {c) the right to sue for past, present and future infringements thereof,
and (d) all rights corresponding thereto throughout the world (all of the foregoing trademarks, trade names
and trade styles, service marks and applications and registrations thereof, together with the items described in
clauses (a)-(d) of this subsection 2(ii), are sometimes hereinafter referred individually as a "Trademark" and,
collectively, as the »Trademarks");

(iii) copyrights and copyright registrations and applications, including but not Iimited_ to those
copyrights listed on Exhibit C attached hereto and made a part hereof, and (a) renewals, extensions and
continuous thereof, (b) all income, damages and payments now and hereafter due or payable under or with
respect thereto, including without limitation, damages and payments for past, present and fl.lture
infringements thereof, (c) the right to sue for past, present and future infringements the.reo'f, and (d) all rlg}_mts
corresponding thereto throughout the world (all of the foregoing copyrights and applications, to_get_ht_er with
the items described in clauses (a)-(d) of this subsection 2(iii), are sometimes hereafter referred to individually

as a "Copyright"” and, collectively, as the "Copyrights");

(iv) all license agreements with respect to any of the Patents, the Tradpmat:ks or the
Copyrights or any other patent, trademark, service mark, copyright or any application or registration Fhereof
or any other trade name or trade style between Borrower and any other party, whe:ther Bor_rower isa ]l(:.eltlsor
or licensee under any such license agreement including, without limitation, the licenses listed on Exhlt.nt D
attached hereto and made a part hereof (all of the foregoing license agreements and Borrower's rights
thereunder are referred to collectively as "Licenses"); and

V) the goodwilt of Borrower's business connected with and symbolized by the Trademarks.

3. Warranties and Representations. Borrower warrants and represents to LaSalle that:

(i) The Patents, Trademarks, Copyrights and Licenses have not begn 'adjudged invalid or
unenforceable and have not been cancelled, in whole or in part, and are presently subsisting;

(i) Each of the Patents, Trademarks, Copyrights and Licenses is valid and enforceable;

(iii) Borrower is the sole and exclusive owner of the entire and unencumbered right, title and

interest in and to each of the Patents, Trademarks, Copyrights and Licenses, free and clear of any liens,
charges and encumbrances including, without limitation, licenses, shop rights and covenants by Borrower not

to sue third persons;

(iv) Borrower has adopted, used and is currently using all of the Trademarks;

TRADEMARK
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(v) Borrower has no notice of any suits or actions i
: commenced or threat
the Patents, Trademarks, Copyrights or Licenses; and ened with reference to

(vi) Borrower has the right to execute and deljver thi i
) C s ] is Agreement and perform its terms and
has entered into or will enter mnto written agreements with each of its present and future employees, agents
and consultants which will enable it to comply with the covenants contained herein. » o8

4. Restrictions on Future Agreements. Bo i
, ) 3 rrower agrees that until Borrower's Liabilities shall
beenI .sansﬁed in full and the Loan Agreement shall_ have been terminated, Borrower shall not sell er assign its interest in, or ;rz‘r/xi
any license under, tl_xe Pat«:ntsf Trademar!(s, _Copyrlghts or Licenses, or enter into any other agreement with respect to the; Patent:
Trademarks, Copyrights or Licenses which is inconsistent with Borrower o

5. New Patents, Trademarks Copyrights and Licenses. Borro
' . L i 5 Wer represents and warrants that, to th
best qf Borrower's knowledge, the Patents, Trade_ma.rks, Copyrights and Licenses listed on Exhibits A,B,Cand D respectisel y
constitute all of theA Paten'ts, Trademarks, Copyrights and Licenses now owned by Borrower. If, before Borrowér's Liabilitig's’
shall have been satisfied in full or before the Loan Agreement has been terminated, Borrower shall (i) become aware of any

Patents, _Trademarks, Copyrights or Licenses or any improvement on any Patent, the provisions of this Agreement above shall
iutsorﬁantcally ;1\;;?]);_l _theArero and Bborrower shall give to LaSalle prompt written notice thereof. Borrower hereby authorizes
asalle to modity this Agreement by amending Exhibits A, B, C and D i i 7
Copriahs mogity this A g an , as applicable, to include any such Patents, Trademarks,

) o 6. Royalties; Terms. The term of the security interest granted herej i i
(1_) th.e' expiration of each of the respective Patents, Trademarks, Copyrigt}):ts and Li genses assig;:dsﬁéa::es:l:;r;da%rétl(liit)hggi:;l\iregg
Liabilities have been paid in full and the Loan Agreement has been terminated. Upon the occurrence of a’n Event of Default
Borrower agrees that the use by LaSalle of all Patents, Trademarks, Copyrights and Licenses shall be worldwide and without an ,
liability for royalties or other related charges from LaSalle to Borrower. Y

7. Grant of License to Borrower. Unless and until an Event of Default shall have occurred, LaSalle
hereby grants to Borrower the exclusive, nontransferable right and license to use the Trademarks and Copyrights in the ordinary
course of its business, to exercise LaSalle's rights under the Licenses, and to make, have made, use and sell the inventions
disclosed and claimed in the Patents for Borrower's own benefit and account and for none other. Borrower shall use the
Trademarks only on goods of at least as high quality as the goods on which Borrower or its predecessor used the goods prior to
the date hereof. Borrower agrees not to sell or assign its interest in, or grant any sublicense under, the license granted to
Borrower in this Section 7, without the prior written consent of LaSalle, which shall not be unreasonably withheld as to any
sublicense. From and after the occurrence of an Event of Default, Borrower's license with respect to the Patents, Trademarks,
Copyrights and Licenses set forth in this Section 7 shall terminate forthwith, and LaSalle shall have, in addition to all other rights
and remedies given it by this Agreement, those allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any of the jurisdictions in which the Patents, Trademarks, Copyrights or Licenses may be

located.

8. LaSalle's Right to Inspect. LaSalle shall have the right, at any time and from time to time during
normal business hours and prior to payment in full of Borrower's Liabilities and termination of the Loan Agreement, to inspect
Borrower's premises and to examine Borrower's books, records and operations, including, without ]imi?ation,ABorrower's quality
control processes. Borrower agrees (i} to maintain the quality of any and all products in connection with which the Trademarks
are used, consistent with the quality of said products as of the date hereof and (ii) to provide LaSalle, upon LaSalle's request from
time to time, with a certificate of an officer of Barrower certifying Borrower's compliance with the foregoing. Upon the
occurrence of an Event of Default, Borrower agrees that LaSalle, or a conservator appointed by LaSalle, shall have the right to
establish such additional product quality controls as LaSalle, or said conservator, in its sole judgment, may deem necessary to

assure maintenance of the quality of products sold by Borrower under the Trademarks.

9. Release of Security Interest. This Agreement is made for collateral purposes only. Upon payment
in full of Borrower's Liabilities and termination of the Loan Agreement, LaSalle shall execute and deliver to Borrower all deeds,
assignments and other instruments, and shall take such other actions, as may be necessary or proper to re-vest in Borrower full
title to the Patents, Trademarks, Copyrights and Licenses, subject to any disposition thereof which may have been made by

LaSalle pursuant hereto or pursuant to the Loan Agreement.

10. Expenses. All expenses incurred in connection with the performance of any of the agreements set
forth herein shall be borne by Borrower. All fees, costs and expenses, of whatever kind or nature, including reasonable attorneys’
and paralegals' fees and legal expenses, incurred by LaSalle in connection with the filing or recording of any documents
(including all taxes in connection therewith) in public offices, the payment or discharge of any taxes, reasonable cour}sel fees,
maintenance fees, encumbrances or otherwise in protecting, maintaining or preserving the Patents, Trademarks, Copyrights and
Licenses, or in defending or prosecuting any actions or proceedings arising out of or relatec_l to tho? Patents, Trademarks,
Copyrights and Licenses, shall be borne by and paid by Borrower on demand by LaSalle anF] until so paid shall be 'f)dded to the
principal amount of Borrower's Liabilities and shall bear interest at the rate for Revolving Loans (as defined in the Loan

Agreement).

11. Duties of Borrower. Borrower shall have the duty as appropriate and to the extent commercially
reasonable (i) to prosecute diligently any patent, trademark, service mark or copyright application pending as of the date hereof
or thereafter until Borrower's Liabilities shall have been paid in full, (ii) to make application on unpatented but paten.table:
inventions, on trademarks and service marks and on copyrights, as appropriate, and to the extent commercially reasonable, (iii) to
preserve and maintain all rights in the Patents, Trademarks, Copyrights and Licensps, and (‘iv) to ensure thz'xt the Patentf,
Trademarks, Copyrights and Licenses are and remain enforceable. Any expenses mcurredAm connection with Borrower's
obligations under this Section 11 shall be borne by Borrower. Borrower shall not abandon any right to file a patent, trademgrk or
service mark application, or abandon any pending patent application, or any other Patent, Trademark, Copyright or License

without the consent of LaSalle, which shall not be unreasonably withheld.
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) 12. LaSalle’s Right to Sue. After the occurrence of an Event of Default, LaSalle shall have the right
but shall in no way be obligated, to bring suit in its own name to enforce the Patents, Trademarks, Copyrights and Licenses and,
if LaSalle shall commence any such suit, Borrower shall, at the request of LaSalle, do any and all lawful acts and execute any anci
all proper documents required by LaSalle in aid of such enforcement and Borrower shall promptly, upon demand, reimburse and
indemnify LaSalle for all reasonable costs and expenses incurred by LaSalle in the exercise of its rights under this’Section 12.

13. Waivers. No course of dealing between Borrower and LaSalle, nor any failure to exercise, nor any
delay in exercising, on the part of LaSalle, any right, power or privilege hereunder or under the Loan Documents shall operate as
a waiver thereof: nor shall any single or partial exercise of any right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.

) . 14. Severability. The provisions of this Agreement are severable, and if any clause or provision shall
be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or unenforceability shall affect only
such clause or provision, or part thereof, in such jurisdiction, and shall not in any manner affect such clause or provision in any
other jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

) ) 15. Modification. This Agreement cannot be altered, amended or modified in any way, except as
specifically provided in Section 5 hereof or by a writing signed by the parties hereto.

16. Cumulative Remedies; Power of Attorney; Effect on Financing Agreement. All of LaSalle's rights
and remedies with respect to the Patents, Trademarks, Copyrights and Licenses, whether established hereby, by the Loan
Documents, by any other agreements or by law shall be cumulative and may be exercised singularly or concurrently. Upon the
occurrence of an Event of Default, Borrower hereby authorizes LaSalle to make, constitute and appoint any officer or agent of
LaSalle as LaSalle may sclect, in its sole discretion, as Borrower's true and lawful attorney-in-fact, with power to (i) endorse
Borrower's name on all applications, documents, papers and instruments necessary or desirable for LaSalle in the use of the
Patcnts, Trademarks, Copyrights and Licenses, or (ii) take any other actions with respect to the Patents, Trademarks, Copyrights
and Licenses as LaSalle deems to be in the best interest of LaSalle, or (iii) grant or issue any exclusive or non-exclusive license
under the Patents, Trademarks, Copyrights or Licenses to anyone, or (iv) assign, pledge, convey or otherwise transfer title in or
dispose of the Patcnts, Trademarks, Copyrights or Licenses to anyone. Borrower hereby ratifies all that such attorney shall
lawfully do or cause to be done by virtue hereof. This power of attorney shall be irrevocable until Borrower's Liabitities shall
have been paid in full and the Loan Agreement, including any amendments thereto, has been terminated. Borrower
acknowledges and agrees that this Agreement is not intended to limit or restrict in any way the rights and remedies of LaSalle
under the Loan Documents but rather is intended to facilitate the exercise of such rights and remedies. LaSalle shall have, in
addition to all other rights and remedies given it by the terms of this Agreement and the Loan Documents, all rights and remedies
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, Copyrights or Licenses may be located.

17. Binding Effect; Benefits. This Agreement shall be binding upon Borrower and its successors and
assigns, and shall inure to the benefit of LaSalle, its successors, nominees and assigns.

18. Governing Law. This Agreement shall be governed by and consirued in accordance with the
internal laws of the State of Oregon.

19. Headings. Paragraph headings used herein are for convenience only and shall not modify the
provisions which they precede.
cute and deliver such further agreements, instruments

20. Further Assurances. Borrower agrees to exe : 2
ly request from time to time in order to carry out the

and documents, and to perform such further acts, as LaSalle shall reasonab
purpose of this Agreement and agreements set forth herein.

tations and warranties of Borrower contained in this

ival of Representations. All represen >
G o a o d shall be remade on the date of each borrowing under

Agreement shall survive the execution and delivery of this Agreement an
the L.oan Agreement.

IN WITNESS WHEREOF, Borrower has duly executed this Agreement in favor of LaSalle as of the date

first written above.
OMNI PRODUCTS, INC.

Title: A =

Agreed and accepted this 2nd day of June, 2000.

CREDI

LASALLE BUSIN

By

Title:_(fres
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STATE OF OREGON )
) ss.

County of Multnomah )
PR ) - .

Kebert £z k- ,
of Omni Products, Inc., an

e the voluntary act and deed of the corporation, executed by

On this 2nd day of June, 2000, before me rsonilly appeared
who being duly sworn, stated that he is the LS ALYY

Oregon corporation, and acknowledged the foregoing instrument to b
authority of its board of directors.

[atlyime K- Loy L

¥

A Notary Public for Oregon
OFFICIAL SEAL My Commission Expires: _ May 6, 2002 .
CATHERINE R. BERRY
NOTARY PUBLIC-QREGON
COMMISSION NO. 312318
MY COMMISSION EXPIRES MAY 8, 2002
4
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System

EXHIBIT A

Patents

>

Panels Having Integral Elastomeric Seals

Concrete Grade Crossing Panels Having Integral United States 5,535,948 July 16, 1996
Elastomeric Seals

Railroad Crossing System United States 5,538,182 July 23, 1996
Securing Edge Protectors for Concrete Grade Crossing United States 5,813,602 September 29, 1998

Patent Application
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i

Trademarks and Service Marks

EXHIBIT B

United States

2,098,043

VA

| Septernber 16, 1997

Railguard United States 2,089,656 August 19, 1997
Omni United States 1,663,441 November 5, 1991

Trademark Applications

| Unitized

| United States

| 74/679,990

Exhibit B, Page 2
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EXHIBIT

Copyrights

None

TRADEMARK
REEL: 002110 FRAME: 0641



EXHIBIT D
Licenses

None

35472\00056\325058 V001

TRADEMARK
RECORDED: 07/03/2000 REEL: 002110 FRAME: 0642



