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EXECUTION VERSION

PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT, dated as of May 8, 2019, is made by ENCORE RAIL
SYSTEMS, INC., an Hinois comporation ("Encore™), METROPOLITAN AR TECHNOLOGY, LLC, an
Hhinois nnited habibity company ("Metropolitan™, and HOLDEN AMERICA 1L, LLC, an Hlinois Hmited
Hability company ("HAIL™, and together with Encove and MET, ecach a “Granter”, and collectively, the
“Grantors™), in favor of BEVERLY BANK & TRUST COMPANY., N.A., a national banking association
{“Lender™.

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Secarity Agreement, dated as of May 8, 2019 (a3
the same may be amended, restated, supplemented or otherwise modified from time to thme, the “Loan
Agreement”™), by and among Sitecthead Corp., an Hlinois corporation (“Stecthead™. Axium 3, LLC, an
Hiinois himited hability company CAxium 3™, Axiom Equipment Co., an Hlinois corporation (CAEC),
Axtwmn Management, LLC, an IHmois bmited hability company (CAxnsn Management™), Axium
Resowrces, LL.C,, an Hlinois lhmited Hability company ("Axium LLC™Y, Encore, HAIL, Holden Sales &
Service, LLC, an Hhnows himted Lability company ("Holden Sales™, Metropolitan, and Ramptech Inc., an
Hlinois corporation ("Ramptech”, and together with Steethead, Axiam 3, AEC, Axium Management,
Axium LLC, Encore, HAIL, Holden Sales and Metropolitan, individually cach a2 “Borrower” and
collectively, the “Borrowers ™), and Lender, Lender agreed to make extensions of eredit to Borrowers upon
the terms and subjoct to the conditions set forth therein; and

T

WHEREAS, pursuant to the Loan Agreement, each Grantor (1) granted to Lender a secuwity interest
i substantially all of its assets and (11} is required o execute and deliver this Patent Secunity Agreement.

NOW, THEREFORE, in consideration of the premises and to induce the Lender to onter into the
Loan Agreement and to induce the Lender 1o make extensions of credit to Borrowers thereunder, each
Grantor hereby agrees with Lender as follows:

Seetion 1. Defined Teomms.  Capitalized terms used herem without defimition are used as
defined in the Loan Agrecment.

Section 2. Grant of Security Intevest in Patent Collateral. Each Grantor, as collateral security
for the prompt and conplete payment and performance when due (whetber at stated matwrity, by
acceleration or otherwise} of the Obligations, hereby mortgages, pledges and hypothecates to Lender a Lien
on and sceurity mterest m, all of #ts right, fitle and interest in, to and under the following Collateral of such
Grantor (the “Patent Collateral™):

{a)  all of #s Patents and any licensed Patents providing for the grant by or to such
{rantor of any right under any Patent, including, withowt hinutation, those referred 1o on Schedule 1 hereto;

{by  all reissues, reexanunations, conbinuations, continuations-in-part, divisionals,
renewals and extensions of the foregoing; and

(e} all come, rovalues, proceeds and Lasbilties at any time due or payable or
asserted under and with respect to any of the foregomg, cluding, without hantation, sl rights to sue and
recover at law or in oquity for any pasl. present and futwe infringoment, nusappropriation, dilution,
viglation or other impairment thereof;
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provided, however, that the Patent Collateral bemng assigned hercander shall not be construed as a current
assignment but rather as a seowrity iinterest that provides the Lender sueh rights as ave provided to holders
of security interests under applicable law.

Section 3, Loan Agrecment. The secunity interest granted pursusnt to this Patent Seawrity
Agreement is granted in conjunction with the sceunity interest granted to Lender pursuant to the Loan
Agreement and cach Grantor hereby acknowledges and agrees that the rights and remedies of Lender with
respect to the security inerest in the Patent Collateral made and granted hereby are more fully set forth in
the Loan Agreement, the terms and provisions of which are incorporated by referonce herein as if fully set
forth herein.

Seetion 4, rantors
contrary notwithstanding, each Grantor shall asseme fidl and complete responsibility for the proseoution,
defense, enforcement or any other necessary or desirsble actions i connection with thewr Patents subject to
@ security interest hereunder.

Section S, Counterparts. This Patent Security Agreement may be excouted in any number of
counterparts and by different parties in separate couwtterparts, cach of which when so execoted shall be
deemed to be an original and all of which faken topether shall constitute one and the same agreoment.
Signature pages may be detached from multiple separate counterparts and attached to a single counterpart.

Section 6, Governing Law. This Patent Security Agreement and the rights and obligations of
the parties hereto shall be governed by, and construed and interpreted in accordance with, the law of the
State of lhinois.

ISIGNATURE PAGES FOLLOW]

3
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N WITNESS WHEREQF, each Grantor has caused this Patent Svourity Agreement to be executed
angt delivered by its duly authorized officer a5 of the dste first st forth above,

o

Very tealy youweg
e '\1‘\\

ENCORE ERY. SYSTEMS, INC,, as 5 Grantor

3
Y

i
%

] §

By L
Mame: Greg Winsar
Tily  Chainnan of the Board

Title; Mansger

HORPEN AMERICA 1L, LLC, as a Geantor
B}‘}l\:\\\» .
Namer Grog Wiy
Tide: Manager

{Signature Page to Patent Security Agreement]
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ACCEPTEDR AND AGREED
as of the dade first above weitten:

BEVERLY BANK & FRUST (Y {sf\'i}‘ ANY, N.A., as Lender

H
et

Namned: Stephen Parker
Titler  Assistant Vige President

{Kignature Page 1o Patert Security Agreement]
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SCHEDULET

TO

PATENT SECURITY AGREEMENT

Patent Registrations

Metropolitan Aty

sheathed Cable

December 30,

September 29,

Activated Damper 5702298 R/536.549
Technology, LLC, | ‘\cuvated Damper | 5702298 1997 08/336,54 1995
Conirol System
Metropolitan Air Cable Mounting o Januvary 11, N Nt 14 AAAe
Techology, LLC Bracket TR66611 2011 11/786,499 | April 12, 2007
Metropolitan Air | Motorized Gear and . .
- . . e 2383 01 March 19, 2009
Technology, LLC Coupling Svstam 12/383.018 | March 19, 200
s Ceiling Cap _— ot
Metropolitan Ait Termination 7703017 | SOPEMbEr M on 088 | May 24,2006
Technologv, LLC . 2010 ' ;
- System
Encore Rai March 20, . -
Encore Rail Railroad Tie 9920488 | MACHA0 1 esi 686 | April 8, 2015
Svsteras, Inc, Plugging Svystem 2018
Methods for Repatr
and Preventative
Encore Rail Systems Maintenance of . . . o February 19
N R I 29¢ 2 30, 2015 34202 R
inc. Railroad Ties Using 9068294 | June 30,2015 | 137202711 2010
UV Curable
Polymers
Encore Rail Systems, | Railroad Tie Flate 1) "o 00045 | june 25,2013 | 13/081.110 | April 6,201
Inc. Handling Machine
Encore Rail Systems Railroad Tie v G February 7,
,,,,,,,,,,,,,,,,,,,,,,,,, inc. | PluggingSystem | | | DO hgg 0
System for
Holden America IL, Breaking Caked ~ | September 30 1AG A< December 1
' C . 1844842 ; T1OE3309.25: .
LLC Materials in a Rail | Corood 2014 13/509,253 2011
Road Hopper Car
Holden America 1L, A?;::i %;fi}ifgfe 10,134,635 | November 20, | 15874046 January 18,
LLC g 2018 2018
LLC Railcar Grating o1 018
Holden America IL, | Restrait Device for | o A Jampary 30
, ’ . (491238 Hy 23, 2013 12/012 444 s
LLC a Tire 8491238 | July 23,201 12/012,444 2008
Holden Amertca L., | Restrait Device for o Qctober 22 At g September 23,
’ . BI6226¢ ’ 3724164 i
LLC a Tire sa62a64 2013 130241,649 2011
Catcher Tire
Holden America IL Abutment Device
’ e~ T for Restraining 7044698 | May 16, 2006 | 10/842,531 May 11, 2004
LLC N
Road Vehicle on a
Transport Vehicle
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Holden America 11,
LLC

Method and System
for Restraiing
Road Vehlicle on a
Transport Vehicle

SB3I5034

December 28, o
2004 10/334,721

January 2, 2003

Holden America 1L,

LLC

Veliicle Wheel
Chock

Aprif 12,
1994

February 28,
1992

Holden America 1L,

LLC

Wheel Chocking
System for
Arsresting Road
Vehicles During
Transportation

§7/992 189

May 17, 1994

December 17,
1992
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