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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
QUIKTRAK, INC. Name: Silicon Valley Bank
Internal Address: HA155
O Individual(s) ] Association
7] General Partnership [] Limited Partnership Street Address: 3003 Tasman Drive
Carporation-State- OREGON
(1 Other
Additional name(s) of conveying party(ies) attached? []Yes ﬁNo City: Santa Clara State: CA ZIP: 95054

3. Nature of conveyance:

O individual(s) citizenshipl '
] Assignment [OMerger [J Association

[0 General Partnership
(A Security Agreement [J Change of Name O Limited Partnership

™ Corporation-State-Delaware

[J Other [] Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: [] Yes [J No

Execution Date: 12/12/02 Additional name(s) & address(es) attached? [] Yes X No =2
m = 0
4. Application number(s) or registration number(s): = 0
i oy, -, ’
) o 1w Y
A. Trademark Application No.(s) B. Trademark No.(s) SLoomR T
2,040,062 s SN
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Additional numbers attached? [] Yes B No B4
5. Name and address of party to whom correspondence 6. Total number of applications and registrations involved: 1
concerning document should be mailed:
Name: Silicon Valley Bank
7. Total fee (37 CFR 3.41): $40.00
Internal Address: Loan Documentation HA155 X Enclosed
Street Address: 3003 Tasman Dr. [ Autherized to be charged to deposit account
City: Santa Clara State: Ca ZIP: 95054
L 8. Deposit account number:
— (Attach duplicate copy of this page if paying by deposit account)
NG DO NOT USE THIS SPACE
AN
N
01/2 00000130 2040062
01 FExser A0 0P

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

/V’( 4 (A)UQU oy \\%:\CL)\}A}M\ ) -10 - Ob

‘Name of Person Signing Slgnature Date

Total number of pages including cover sheet, attachments, and document: i
Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Inteliectual Property Security Agreement (this "IP Agreamant’) s made as of the Effactive Date
(as defined In the Purchase Agraement), by and betwaen Quiktrak, inc. ("Geantor®), and Siiicon Valiey Bank,
a California banking corporation ("Bank’).

RECITALS

A Bank will maka advances to Grantor ("Advances" as described In the Accountis
Receivable Purchase Agreement (the *Purchass Agreement’), but only if Granter grants Bank a security
interest in its Copyrights, Trademarks, Patents, and Mask Works. Dafined tanms used but nat defined
herein shal have the same maanings a8 in the Purchase Agraerment.

B. Pursuant 1o the terms of the Purchase Agreement, Grantor has granted io Bank a security
interest in all of Grantor's right title and Intarest, whether presently existing or hereafter acquived in, to and
under all of the Collateral.

NOW, THERRPORE, for good and vaiuable congidaration, receipt of which is hereby acknowledged
and Intonding to be legally bound, as collataral security for the prompt and completa payment when dua of
Gtantor‘d 3 lndobbdmsm under the Purchasa Agreement, Grantor hershy represents, waments, cavanante
and agroes as :

1. Crapt of Bacurity intateat. As colatoral sacurity for the prompt and complate psyment and
performance of all of Grantor's presant or future indebledness, obligations and llabilities to Bank, Grantor
hereby grants a securlty interest in all of Grantor's right, title and interest in, to and under its intallectual
Property Goliateral (all of which sheil collectively be called the “intellsctual Property Collateral”). including,
witholr limitation, the folowing:

(a) Any and all copyright rights, copyright applications, copyright registrations and ke
protections In each work or authorghip and derivative wark thereof, whether published or unpublished and
whether or not the same also conetitutes a frade secret, now or hereafter axisting, created, acquired or heid,
Inchuding without limitation those set forth on Exhibit A attached hersto (collectively, the "Capyrights®);

{v) Any and all trade secrets, and any and all inteheciual property rights in compeuter
software and computar software products now or hereafter existing, craated, acguirad or heid;

() Any end all design rights which may bo avallable to Grantar now or hereafter
existing, created, acquired or held;

(d) Al patents, patent applications and ke protections including, without limitation,
impravements, divisions, continuations, renewais, reissues, extensions and continuations-in-part of the
same, nchuding withaut Imitation the patante and patent applications set forth on ExhRit B ettached heroto
{collectively, the "Patants”);

(8)  Any trademark and servicemark righis, whether registared or not, applications to
rogister and registrations of tha same and ke protections, and the antire goodwill of the business of Grantor
connectad with and symbolized by such trademarks, inaluding without limitation those sef forth on Exhibi C
aftached hereto (collectively, ihe "Trademarks”);

4] All mask works or aimilar rights available for the protection of semiconductar

chipa, now owned or hereafter acquired, including. without limitation those set forth on ExhibilD attached
herete (collactivaly, the *"Mask Works™).
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(@  Anyand alj claims for damages by way of past, present and future | of
any of the righta included above, with the right, but not the tion, to sue for and collect damages
for said usa or infringement aof the inteiectual property rights identified abave;

) Al oanees or other fights Vo use any of tha Copyrights, Patents. Trademarks, or
Mask Works and all license feas and royaities arlsing from such use to the axdent penmitted by such icsnse

or rights;

All amendments, extensions, renawels and extansions of any of the Copyrights,
Trademarkas, Patents, or Mask Warks; and

i) Al proceeds and products of the faragoing, including wlthoutmtatmal payments
under Insurance or any indemnity or warranty payable In respect of any of the foregoing

Authorization and Reguest. Grantor authonzes and requests that the Register of
Copydqhta and tha Commigsioner of Patents and Trademarks record this (P Agreement.

o 3 Covepants shd Warrantiss. Grantor roprosents, warrants, covenants and agrees as
ows,

(a) Grantor is now the sole owner of the (nteilsctust Property Collateral, except for none
exclusive licenses granted by Grantor t0 ke oustomers In the ordinary course of business;

M)  Performance of this IP Agreement does riot conflict with or reault in @ breach of sny
IP Agreement 1o which Grantor is bound, except 1o the extent that certain intelleciual properly agreaments
prohibit the assignment of the rights theraundar ta a third party withaut the licanenr's or other party's consent
and this |P Agraement conetitutes s security Interest;

(c) Puring the term of this (P Agreement, Grantor will not transfer or otherwisa
encumber any interest in the Intellectual Property Collateral, except for non-exclusive ficanses granted by
Grantor in the ordinary course of businass or as sat forth in this IP Agreement;

{d)  Tolts knpwiedge, each of the Patenis is valld and enforceable, and ne pert of the
intellactual Proporty Collateral has bean judged invelld or unenforceable, in whola or in part, and no daim
has bean mads that any part of the imellectuat Property Collatora) viotates the rights of any third party;

(®) Grantor shal prompily advise Bank of any mateisl adverse change in the
compoaition of the Caollateral, inchuding but not fimitad to any subsequent ownarship right of the Grantor in or
to any Trademark, Patent, Copyright, or Mask Work spacified In this IP Agrsament;

Grantor shall (i) protect, defend and meintain tha validity and enforceabiity of
Trademarks, Patants, Capyrights, and Mask Waorks, (i) use {is best afforts 1o detect inkingements of
Trademerks, Patarts. Copynights. and Mask Works and promptly advise Bank In writing of
infringements detectsd, and (i) not alow any Trademerks, Paterts, Copyrights, or Mask Works lo be
abandoned, forfelted or dedicated (0 the pubiic without the wrkten consent of Bank, which shall not be
unresaonably withheld, unless Grantor determines that reasonable business practices suggest thi
shandonment is apprapriate,

(8)  Grantor ehall promptly reglster the most recant vorsion of any of Grantor's

if not 6o alveady registered, and shall, from time to ime, exacute and file such cther Instruments,

amnkasuuhmnhormaMkmmmbwmmmm!oumbmwmh
peraction of Bank's imerest in the Intaliectuat Property Collateral;

E??

TRADEMARK
REEL: 002657 FRAME: 0153



12/12/2002 29:58 SUB BERUERTON < SUB SEATTLE!!!! NO.728 538

(h) Thig lPAqreemntmatee.mdlnmemafWamulmd inteliectual Property

Collateral, this 1P Aqnemmtwmqmatwmsmntmnmhasmmhwd\aﬂwmwnd intafloctusl

Cokateral, in favor of Bank a velid end pemmammwmwmmmm

mwthUMSMamdmmmMammdmmmw
byMPwehmAgmMupmmaungmﬂInanBdtohdausaﬂ)bdm

mmwnwmwmmmwwmmammmmmwu
hasbeonakudvmdooroualnad.mauﬂmmon.appmnlorouwmw.andmmbor
with, any U.S, govemmental authority of U.6. requiatory body is racquirad either (1) for the grant by Grantor
the security intarsst granted hereby or for the execution, delivery or perfarmence of this (P Agreement by
GrantorimhoUnlbdswas.wm)mrmopaﬁeouonlanUnnedsumwmm“byMoﬁbm
and remadies theraunder,

Al information heretafors, herain or hereater suppliad ta Bank by or on behalf of
MWMrespacttomelmmlmwhwummammmaummdm

() Granfor shall nct enter [nto any sgreement that would materially impak or confiict
WGnW:MsWMmMM‘sWWMW&MMMM
unreasanably withheld. Grantashalmtpannkmelmluslmlnanynmﬂdmwwmd\uma
pmynfamptwmmm«nwnManywaywmtmomaﬂmanlmhw
mwmhmvpmpenylnwdedwmhmedeﬂnMnofNIMNpmpenycoumaluoquhd
under such contracts, except thet certsin confracts may contain anti-aesignment provisions that could in
effect prohibit the creation of a security interest In such contracts; and

1) Upon any executive officer of Grantor obtaining actual knowledge thereof, Grantor
wik promptly notify Bank In writing ofanymtmmmuyadverselyammmofmymw
MW!FMCMC,N&WMGWbmdmeIWPM
Collateral of the rights and remedias of Bank in relation thereto, including the levy of any jegal procass
agalnet any of the Intalloctual Property Collateral.

4 . Bank shall have the right. but not the obiigation, to take, st Grandor's sole
axpenss, any actions that Grantar is required under thie IP Agreement to taka but which Grantor falls to
take, aker fitsan (15) days notice to Grantor. Grantor shall reimhurs@ and indemnify Bank for all reasonable
coets and reesacnabla sxpenaes lnmnadlnmereasmableexemiswﬂtsMundormsodbM.

S. Inspection Rigits. Gmntvherebywmwaar*mdenpbyeea,mmmﬂveam
agmumrigmovlsit.dqﬁromw\abbhomuponpdormsanblawﬂmmbsw.mhnyd
Grantor's plants and facillties that manufacture, install or store products (or that have done so during the
wwakﬂmnthpwd)mmammwunqwdﬂ\elmbdud Property Coliaterai, and to inspact the
mmmdmmrMammmmmmmhmmbMMsm
umaybenmwrequestad.butnolmnramanonetﬂlnmﬂx(ﬁ)nmm: provided, howevor.
nething herein shall entite Bank accees to Grantor's trade secrets and other propriatary Information.

(8)  On a continuing besis, Grantor wit, subject to any pror licenses, encumbrances
and resirictions and prospective icenses, make, xecute, acknowiedge end defiver, end file and record in
the proper filing and racording places in the United Statos, all such Instruments, including
financing and continuation statements ana collateral agreements and fifings with the United States Patent
memmmdmmu«MCupyﬁw.andmwsm action &8 may resaonably be
mwwmm.aasmwwabym,hwwsmmymmm
copyﬂqm.Patema.Trademams.andMaskWorksandoﬂmwisﬂocawommmtemmwmm

LE
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this IP Agreemant, or for assuring and canfirming to Bank the grant or parfaction of a security inlerest in al
intallectual Property Collateral.

) Grantor hereby Irravacably appoints Bank as Grantor's attomey-in-fact, with full
auumtylnmepgamam stead of Grantor and In the name of Grantor, Bank or atherwise, from time o time
mn Bank's discrotion, upon Grantors falure or inabliity fo do &0, o take any action and to execule any
mudMMMmydemmyummmmmhthwdmmm

ing:

[{)] Ta modify, In s sole diacretion, this IP Agreement without firat obtaining
Grantor's approval of or signature to such modification by amending Exhibit A, Exhibit B, Exhibit C, and
Exhibkt D hereof, as appropriate, to Inckide reference to any right, title or intarest in any Copyrights, Patents,
Trademarks or Mask Worke acquired by Grantor after the execution hereaf or ta delate any referancs to any
right, tlle or Interast In any Copyrights, Patents, Trademarka, or Maek Worka in which Grantor no longer has
or claims any right, titie or interest; and

L) To filg, In its sole discretion, one or more financing or ocontinuaion
statemants and amendments therslo, relative to any of tha Intallectual Proparty Coliatersl without the
signature of Grantor whare permitted by lew,

T Events of Dafault. The occurrence of any of the following shall constitute an Event of
Default under this IP Agreement:

(® An Event of Defaukt oceurs undar the Purchase Agreement; or

®) Grentor breaches any wamanty or agresment macde by Grantor in this P
Agreamerit.

8. Remedies. Upon the occurence and continuance of an Event of Default, Bank shall have
the right o exarcise ol the remedies of a eecured party under the Califoria Uinifform Commercial Code,
Including without limitation the right to require Grantor to asssmbie the Intsllectual Property Collateral and
any tangible property in which Bank has @ seourity imtarest and to make i avaliable to Bank & a place
dasignated by Rank. Bank shall have a nonexclusive, royalty fres licanse to uee the Copyrighta, Patents,
Trademarks, and Mask Warks to the axtent reasonsbly necessary to parmit Bank to exarcise ita rights and
remedies Upon the occumence of an Event of Default. Grantor wil pay any expenaes (including reasonable
attorndfsfeeo)kmmdwaminmmmmmmMawdgaWsdmm.m
without kmitation any axpanss incurred in disposing of the Intelisctuat Property Collateral. AN of Bank's
rghts ancl remedies with rospect to the Intallectust Property Colieters| shall b cumulative.

0. Indamnily. Grantor agrees 1o defend, indemnify end hokd hammiess Bank and is officers,
employeas, and agents against: (a) s\ obligations, demands. claime. and llabiities clairmed or assarted by
any other party In connection with the transactions contemplatad by this IP Agresment, and (b) al losses or
expensat In any way suffered, incurred, or paid by Bank @s a result of or in any way arising out of, folowing
or | o transactions between Bank and Grantar, whether under this [P Agreement or olherwise
(including without limitation, reasonable attormeys feas and reasonable expanses), excepl for lnsses srising
from or out of Bank's gross nagligence or witiut miscanduct.

10.  Resgsignmen!. Al such time as Grantor shal completely satiefy all af the obligations
secured hereunder, Bank shall sxecute and deliver to Grantor all deed, assignments, and other instruments
wmtnmwmmbmmmmrMIthmmm,subjactb
any disposition thersof which may have been made by Bank pursuant hersto.

1. Coursa of Dealing. No course of dealing, nor any fallure to exarcise, nor any delay In
axercieing eny fight, power or priviiege hereunder shall operate as a walver thereof.

A
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Altomovs' Fess. |f any action relating to this IP Agroement ls brought by either party hereto
aqdnetw\ammy mommmmnmmwwnmmmmmm fosa, costs and

disbiysaments.
13.  Amendmenis. This iP Agreemant may be amended only by & writtsn instrument signed by
bath parties hareto,

4. Counteparts. Thia IP Agresment may be executed In two or mare counterparts, ech of
which shall be deemed an original but ail of which together shall constitte the same instrument.

Law _and Jursdiclion. This P Agreement shall be govemad by and comnstrued in
acwrdmmmhhwsn'hsmaofcm withowt regerd for choice of law pravisions. Granior and
MmmntmmemdeIMHmofwmmﬁanmahSmhclmcuw

6.  Confidontiaity. In handiing eny confidential information, 8ank shal exercise he same
deoreadwehuttmlmﬁhmdml&mpmmaryhfuﬂwmdttna me typee
the confidentiaity of any nan-public infarmation thereby recalved or receivad pursuant ta this IP
axoapt that the disclosure of this Information may he made (1) Yo the affillates of the Banic, (i)
mm:wpwdmmofmmmhmobmwwhmwmmlmmmm
into comparahile confidentiality agresmer In favor of Grantor and have delivered a copy to Grankar, (W) es
required by law, requiation, nie or order, subpoons judiclal order or simiier order, and (iv) 88 may be
equired In connection with the examination, audit or similar investigatinn of Bank.

IN WITNESS WHEREOF, the pariies hereto have executed thia IP Agrasment on the day and year first
above writian.

Address of Grantor: GRANTOR:

5005 Meadows Road QUi .

Lake Oswego, OR 07036 iz
By:
~m:._z¢’a_%ﬂ_e€h
e.__Sev ce—V.P.

i
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Exhibit "A" attached to that certain Intellectual Property Seourity Agreemaent dated as of the Effective Date.

NO. 728

EXHIBIT ‘A"
COPYRIGHTS
SCHEDULE A - 8SUED COPYRIGHTS
COPYRIGHT REGISTRATION DATE OF
QESCRIPTION _NUMBER ISSUANGE
NoNe
SCHEDULE B - PENDING COPYRIGHT APPLICATIONS
FIRST DATE
COFYRIGHT APPLICATION DATE OF DATE OF OF PUBLIC
DESCRETION  _ NUMEER FLNG  CREATION _  DISTREUTON

FIRET PATE COFYRIGHT COPYRIGHT IS
COPYRIGHT ~DATE OF OF (IF DIFFERENT DIFFERENT FROM
RESCRIPTION CREATION

DISTRIBUTION, ~ FROMGRANTOR]  _ GRANTOR)

See ArTacHeEd
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Copyright

Description
PDA Palm Handheld software. Software for performing a audit of inventory. This
software allows the user to open audits, find items by eithor scanning or manually
marking found, creating “‘exception” records for not found itema. Filters allow for
multiple ways to filter detail records. Additional features include analyzing of the audit,
historical viewing of previous audits and printing.

Creation:  June 1997
Digtyibution: Dec 1997

Description

Synchronization Software ~ This sofiware is a Visual Basic COM object that is the
middleware software that cammunicates with the Palm Handheld. Business logic is used
to detcrmine what audits to upload and download to the unit as well as error handling stc.

Creation:  Oct 2001
Distribution; Nov 2001
Dese

Web Interface — This software consists of 4 major categories. Client Access Pages,
Inspector Access Pages, Quiktrak/Intemal Access Pages and Revoquest Access Pages.
The Client section deals with job inquiry, order entry and general contact information.
The Inspector section has FAQ, job inquiry with acceptance and scheduling, forms
download and general information and contact section. The Quiktrak/Internal section
allows for maintenance of all Quiktrak related tables and procedures including job
inquiry and maintenance. Dealer Inquiry and Maintenance, all editorial inapoection forms
and general reporting. The Revoquest section contains all need inquiry, maintenance and
reporting for handling of an Audit and Inventory audit fully automated, This includes
creating of audits, scheduling, paper versions, web input of audit resuits and a
comprehensive list of reports for analyzing the andit results.

Creatlon;  Jan 1998
Distribution: Tan 1998
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Exhibit "B attached to that certain Inteliectual Praperty Security Agreemant datad as of the Effective Date.

EXHIBIT "8
PATENTS
PATENT
DESCRIFTION DOCKETNO, COUNTRY  SERIALNO, EILING DATE  STATUS

NoNfé
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Exhibit "C" attached fo that certain inteliectual Property Securlty Agreement datad as of the Effective Diate.

EXHIBIT "C*
TRADEMARKS
TRADEMARK
RESCRIPTION COUNTRY ~ SERIALNO. REG.NO STATLS
Ed v ket 2 oUO ,Qb A @m:).
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Exhibit *D" attached Yo thet certaln Intellectual Property Security Agreement dated as of the Effective Dele.

EXMIBIT "D"
MASK WORKS
MASK WORK
DESCRIFTION COQUNTRY  SERIALNO. REQ.NO STAIUS

Noare
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