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TRADEMARK AND SERVICE MARK ASSIGNMENT

The undersigned (individually and collectively, “Assignor™), having the addresses listed on the
signature pages hereof, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, by these presents have sold, assigned, transferred, granted, conveyed and set over, and by
these presents sell, assign, transfer and set over unto Union Planters Bank, National Association, having
an address at 255 Grant Street SE, Decatur, Alabama 35601 (“Assignee™), and its successors, assigns and
legal representatives, all right, title and interest, for all countries, in and to all the rights and privileges under
any and all trademarks and service marks described on Exhibit “A” hereto and all reissues and
extensions thereof, and all applications for trademark and service mark protection which may hereafter be
filed in any country or countries foreign to the United States, together with the right to file such applications
and the right to claim for the same the priority rights derived from said United States application under the
laws of the United States, the International Convention for the Protection of Industrial Property, or any other
international agreement or the domestic laws of the country in which any such application is filed, as may
be applicable.

Assignor hereby authorizes and requests the Commissioner of Patents and Trademarks of the United
States and any official of any country or countries foreign to the United States, whose duty is to issue patents
or other evidence or forms of industrial property on applications as aforesaid, to issue the same to UNTON
PLANTERS BANK, NATIONAL ASSOCIATION, its successors, assigns and legal representatives, or
to such nominees as it may designate.

Assignor agrees that, when requested, it will, without charge to UNION PLANTERS BANK,
NATIONAL ASSOCIATION, sign all papers, take all rightful oaths, and do all acts which may be
necessary, desirable or convenient for securing and maintaining all trademarks and service marks assigned
hereunder in any and all countries and for vesting title thereto in UNION PLAN TERS BANK, NATIONAL
ASSOCIATION, its successors, assigns and legal representatives or nominees.

Assignor authorizes and empowers UNION PLANTERS BANK, NATIONAL ASSOCIATION,
its successors, assigns and legal representatives or nominees, to invoke and claim for any application for
patent or other form of protection for the inventions filed by it or them, the benefit of the right of priority
provided by the International Convention for the Protection of Industrial Property, as amended, or by any
convention which may henceforth be substituted for it, or any other international agreement or the dgmestlc
laws of the country in which any such application is filed, as may be applicable, and to invoke and claim such
right of priority without further written or oral authorization from me.

Assignor hereby consents that a copy of this assignment shall be deem.ed a_full legal and formal
equivalent of any assignment, consent to file or like document which may .be requ1re-d in any country for any
purpose and more particularly in proof of the right of the assignee or nominee to claim the afgresald benefit
of the right of priority provided by the International Convention .for the Prgtectlon of Industrial Property, as
amended, or by any convention which may henceforth be substituted for it.

Assignor further agrees and covenants as follows:

SECTION 1.  Grantof Security. Assignor hereby grants, assigns and conveys to Assignee
the following (collectively the “Collateral”):
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(a) The entire right, title and interest in and to the Marks listed in Exhibit A hereto (as
the same may be amended pursuant hereto from time to time) and all trademark applications and
trademarks, and service mark applications and service marks, hereafter acquired by Assignor,
including without limitation all renewals thereof, all proceeds thereof (including, without limitation,
license royalties and proceeds of infringement suits), the right to sue for past, present and future

infringements and all rights corresponding thereto throughout the world (all of the foregoing herein
collectively called the “Marks™), and

(b) The goodwill of the business to which each of the Marks relates.

SECTION 2. Security for Obligations. This Assignment secures the payment of the
following obligations: (a) all obligations of Borrowers under the Credit Agreement dated as of even date
herewith between E. S. Robbins Corporation and Centaur HTP Northeast Fencing Systems, Inc., as
borrowers, and Assignee, as lender (the “Credit Agreement”, which provides rules of construction applicable
to this Assignment), the Notes and the other Loan Documents, capitalized terms used but not defined herein
having the meanings given such terms in the Credit Agreement); (b) all obligations of Assignor now or
hereafter existing under this Assignment and the other Loan Documents; (c¢) all obligations of Robbins Amos,
L..L.C. and Robbins Avalon, L.L.C. to Assignee under that certain Promissory Note in the principal amount
of $2.600,000 dated as of April 17, 2002, to the order of Assignee and under the mortgage and all other
documents and instruments executed by Owners in connection therewith; and (d) all other obligations of
Assignor to Assignee which state that they are secured by the Collateral; in each case of (a) through (d}
including any extensions, modifications, substitutions, amendments and renewals thereof, whether for
principal, interest, fees, expenses or otherwise (the “Secured Obligations™).

SECTION 3. Representations and Warranties; Covenants. Assignor warrants and
covenants that: (a) the Marks are subsisting and have not been adjudged invalid or unenforceable; (b) to the
best of Assignors’ knowledge, each of the Marks is valid and enforceable; (c) no claim has been made 'that
the use of any of the Marks does or may violate the rights of any other Person., except as has been adv_lsed
to Assignee in writing prior to the date of the Credit Agreement; (d) Assignor is the sole owner of the right,
title and interest in and to each of the Marks, free and clear of any liens, charges and encumbrances,
including without limitation pledges, assignments, licenses, registere‘d user .agreer'nents and covenants by
Assignor not to sue other Persons; (e) Assignor has the right to enter into t_hls As51g.nment' and perform its
terms; and (f) Assignor has used, and will continue to use for. the duration of this A‘551_gn_me:?1t, Prgper
statutory notice in connection with its use of the Marks and consistent standards of quality in its furnishing

of services and selling of productsunder the Marks.

SECTION 4.  No Inconsistent Agreements. Assignor agrees that,‘until all of the Secgred
Obligations shall have been satisfied in full, it will not, without As'signee’s‘ prior vyntten} consent, enter 13&:
any agreement (including any license agreement) which is inconsistent with Assignor’s obligations unde

this Assignment.

SECTION 5.  New Marks. If, before the Secqred Obligations shgll. have })eseiz tsizt;s?zﬁ alll;
full, Assignor shall obtain rights to any new traderparks or service marks, t.l“;a irz\;;?;(;n:hzreoi_ PO or
smatically a ply thereto and Assignor shall give Assignee prqmpt writte ; ST
o orizcs Adsiz ¢ to modify this Assignment by amending Exhibit A to include any future
?rl:cli]e(:)lg;:l: aA:;;ﬁ:r:iiions, and service mark applications and service marks, covered by Section 1.
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SECTION 6. License.

(a) Unless and until there shall have occurred an Event of Default, Assignee hereby
grants to Assignor the exclusive, non-transferable right and license to use (in the same way as used
prior to the date hereof) the Marks, together with the goodwill associated therewith, in connection
with the services furnished and products sold by Assignor or any of Assignor’s subsidiaries.

(b) Assignor covenants and warrants to maintain the quality of the services furnished
and products sold by it or by any of its subsidiaries in connection with the Marks at the same high
level as had been maintained by theAssignor prior to the date hereof.

(c) Assignor shall allow Assignee or any employee or agent of Assignee, upon
reasonable notice and during regular business hours, to come onto Assignor’s premises to ensure that
the services furnished and products sold by Assignor or any of its subsidiaries in connection with the

Marks are of the high level of quality maintained by Assignor for such products and services prior
to the date hereof.

(d) Assignor agrees not to sell or assign its interest in, or grant any sublicense under, the
license granted to Assignor in Section 1without the prior written consent of Assignee.

SECTION7.  Maintenance of Marks. (a) Any and all fees, costs and expenses (including
attorney’s fees and legal expenses incurred by Assignee) in connection with protecting, maintaining or
preserving the Marks, or in defending or prosecuting any actions or proceedings arising out of or related to
the Marks, shall be borne and paid by Assignor on demand by Assignee. (b) Assignor shall have the duty,
through counsel acceptable to Assignee and at Assignor’s expense, to make federal application on registrable
but unregistered Marks, to file and prosecute opposition and cancellation proceedings, and to do any and all
acts which are necessary or desirable to preserve and maintain all rights in the Marks. (¢) Assignor shall not,
without the prior written consent of Assignee, abandon any Mark.

SECTION 8. Enforcement of Marks. Assignor shall have the right, with the prior written
consent of Assignee, to bring any opposition proceedings, cancellation proceedings or lawsuit in its own
name to enforce or protect the Marks, in which event Assignee may, if necessary, be joined as a nominal
party to such suit if Assignee shall be satisfied that it is not thereby incurring any risk' of liability because of
such joinder. Assignor shall promptly, upon demand, reimburse and indemnify Assignee for a_xlll damageg,
costs and expenses, including attorney’s fees, incurred by Assignee in the fulfillment of the provisions of this

Section 8.

SECTION 9.  Failure to Comply. If Assignor fails to comply with any of its obligations
hereunder, Assignee may do so in Assignor’s name or in Assignee’s name but at Assignor’s expense, and
Assignor hereby agrees to reimburse Assignee in full for all expenses, including attorney’s fecs, incurred by

Assignee in protecting, defending and maintaining the Marks.

SECTION 10. Remedies.

(a) If any Event of Default shall have occurred and be continuing,' Assignor’s licenge
under the Marks, as set forth in Section 6, shall terminate forthwith, and Assignee shall have, }11n
addition to all other rights and remedies given it by this Assignment, those allowed by law and the

3
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rights and remedies of a secured party on default under the Uniform Commercial Code as enacted
in any jurisdiction in which the Marks may be located and, without limiting the generality of the
foregoing, Assignee may immediately, without demand of performance and without other notice
(except as set forth below) to or demand on Assignor, all of which are hereby expressly waived, and
without advertisement, sell at public or private sale or otherwise realize upon, in Colbert County,
Alabama, Morgan County, Alabama, or elsewhere, all or (from time to time) any of the Marks
together with the goodwill of the business to which such Marks relate. Assignee, after deducting
from the proceeds of sale or other disposition of the Collateral all expenses (including all expenses
for broker’s fees and legal services), shall apply the balance of such proceeds against the payment
of all or part of the Secured Obligations as Assignee shall select. Any remainder of the proceeds after
payment in full of the Secured Obligations shall be paid over to Assignor. Notice of any sale or other
disposition of the Collateral shall be given to Assignor at least ten days before the time of any
intended public or private sale or other disposition of the Collateral is to be made, which Assignor
hereby agrees shall be reasonable notice of such sale or other disposition.

(b) In the event of the occurrence and continuance of an Event of Default, Assignor
hereby irrevocably authorizes and empowers Assignee to make, constitute and appoint any officer
oragent of Assignee as Assignee may select, in its discretion, as Assignor’s true and lawful attorney-
in-fact, with the power to endorse Assignor’s name on all applications, documents, papers and
instruments necessary for Assignee to use the Marks, or to grant or issue any exclusive or non-
exclusive license under the Marks to anyone else, or necessary for Assignee to assign, pledge,
convey otherwise transfer title in or dispose of the Marks to anyone else.

SECTION 11. Re-Assignment. Atsuch time as Assignor shall completely satisfy (after all
of the Commitments have expired and Assignee shall have no further obligations under the Loan Documents
to make further Advances)all of the Secured Obligations, this Assignment shallterminate and Assignee shall
execute and deliver to Assignor all deeds, assignments and other instruments as may be necessary or
desirable to release to Assignor full title to the Collateral, subject to any disposition thereof which may have
been made by Assignee pursuant hereto.

SECTION 12. No Waiver; Cumulative Remedies. No course of dealing between Assignor
and Assignee, nor any failure to exercise, nor any delay in exercising, on the part of Assignee, any right,
power or privilege hereunder or under any other Loan Document 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. All of Assignee’s rights and
remedies with respect to the Collateral, whether established hereby or by any other Loan Document or by
any other agreements or by law, shall be cumulative and may be exercised singularly or concurrently.

SECTION 13. Security Interest Absolute. All rights of Assignee and security interests
hereunder, and all obligations of Assignor hereunder, shall be absolute and unconditional, irrespective of:
(a) any lack of validity or enforceability of the Credit Agreement, the Notes, the Guaranty, the Leas?hold
Mortgage or any other Loan Document or agreement or instrument relating thereto; (b) any ch?nge in the
time, manner or place of payment of, or in any other term of, all or any of the Secured Obligations or any
other amendment or waiver of or any consent to any departure from the Credit Agreement, the Notes, the
Guaranty or any other Loan Document or agreement or instrument relating thereto; (¢) any exchange, release
or non-perfection of any other Collateral, or any release or amendment or waiver of or consent to .depan.ure
from any guaranty, for all or any of the Secured Obligations; or (d) any other circumstance which might

CAWINDOWS\TEMP\kn 13041 WPD 4

TRADEMARK
REEL: 002521 FRAME: 0447



otherwise constitute a defense available to, or a discharge of, the Borrower or a third party grantor of a
security interest. Without limiting the generality of the foregoing, Assignor hereby consents to, and hereby
agrees that the rights of Assignee and the security interests hereunder, and the obligations of Assignor
hereunder, shall not be affected by, any and all releases of any Collateral (as defined in the Credit
Agreement) from the Liens created by any Collateral Documents.

SECTION 14. Amendments; Etc. No amendment or waiver of any provision of this
Assignment nor consent to any departure by Assignor herefrom, shall in any event be effective unless the
same shall be in writing and signed by Assignee, and then such waiver or consent shall be effective only in
the specific instance and for the specific purpose for which given.

SECTION 15. Addresses for Notices. All notices and other communications provided for
hereunder shall be given in writing and, if to Assignor, mailed or telegraphed or delivered to it, addressed
to it at 2802 East Avalon Avenue, Muscle Shoals, Alabama 35661, Attention: CFO; if to Assignee, mailed
or delivered to it, addressed to it at the address of Assignee specified in Section 7.02 of the Credit
Agreement, or as to either party at such other address as shall be designated by such party in a written notice
to each other party complying as to delivery with the terms of this Section. All such notices and other
communications shall, when mailed be effective when deposited in the mails addressed as aforesaid,
provided that no notice given to Assignee shall be effective until received by Assignee.

SECTION 16. Continuing Security Interest: Transfer of Secured Obligations. This
Assignment shall create a continuing security interest in the Collateral and shall (i) remain in full force and
effect until payment in full of the Secured Obligations and expiration of the obligation of Assignee to make
Advances under the Credit Agreement, (ii) be binding upon Assignor, its successors and assigns and (iii)
inure, together with the rights and remedies of Assignee hereunder, to the benefit of Assignee and its
successors, transferees and assigns. Without limiting the generality of the foregoing clause (iii), Assignee
may assign or otherwise transfer any Secured Obligation held by it, or any interest therein, to any other
Person and such other Person shall thereupon become vested with all the benefits in respect thereof granted

to such Bank herein or otherwise.

SECTION 17. Financial Condition of Borrower. Assignor represents to Assignee that
Assignor is now and will be completely familiar with the business, operations and coqdition of the Borrower,
and Assignor hereby waives and relinquished any duty on the part of any Bank to disclose any matter, fact
or thing relating to the business, operations or condition of the Borrower now known or hereafter known by

such Bank.

SECTION 18. Governing Law. This Assignment shall be governed b?/ and construed.in
accordance with the laws of the State of Alabama, except to the extent :cha.t tf.le Perfectlon of the security
interest hereunder, or remedies hereunder, are governed by the laws of a jurisdiction other than the State of

Alabama.

i
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SECTION 19. Joint and Several Obligations. The obligations of Assignor hereunder shall
be joint and several.

IN WITNESS WHEREOF, each Assignor and Assignee each has caused this Assignment
to be duly executed and delivered by its officer thereunto duly authorized as of the date first above written.

“Assignor’:
E. S. ROBBINS CORPOETION
e
By: K (SEAL)
Title: ﬁ(M,ﬂg
“Assignor”:

CENTAUR HTP NORTHEAST FENCING

(SEAL)

“Assignor’:

s e

E.’S. ROBBINS, LI
“Assignot’™:

SO7 Lot

MARY ¥, ROBBINS
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STATE OF ALABAMA )
(auderdgle counTy )

I, the undersigned authority, a Notary Public in and for said county in said state, hereby certify that
E. S. Robbins, III and Mary L. Robbins, whose names are signed to the foregoing instrument and who are
known to me, acknowledged before the undersigned on this day, that, being informed of the contents of the
said instrument, they executed the same voluntarily.

h .
GIVEN under my hand and seal, this lqi“day of ml ’ , 2002.
]

[ NOTARIAL SEAL ] OM,Q_&}MWW

Notary Public
My Commission Expires: “MAnach ”,&CD3

STATE OF ALABAMA )

r A & BACOUNTY )

I, the undersigned authority, a Notary Public in and for said county in said state, hereby certify that
E.S. Robbins, III, whose name as President of each of E. S. Robbins Corporation, an Alabama corporation,
and Centaur HTP Northeast Fencing Systems, Inc., an Alabama corporation, is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day, that, being informed of the
contents of the said instrument, he, as such officer and with full authority, executed the same voluntarily for

and as the act of said corporations.

GIVEN under my hand and seal, this / 7 day of /f(/r,% , 2002.

[ NOTARIAL SEAL ] /%W |
/[P%tary PubligFZ" &

My Commission Expires: /d/j&/ﬁﬁ

Affix Seal
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Exhibit A
to Trademark and Service Mark Assignment
Dated as of April 1, 2002
to Union Planters Bank, National Association

Registered Trademarks and Service Marks
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