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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)
Winner International, Inc. Name: Wells Fargo Business Credit, Inc,
2 Attn: Brian T. Sprink
[ 0 _,g -0 Internal Address: 100 E. Wisconsin Avenue
Suite 1400
Additional name(s) of conveying party(es) attached? [} Yes fgk No
3. Nature of conveyance: Milwaukee, WI 53202
CX Assignment LA Merger . .
Strect Address: 100 East Wisconsin Avenue
&4 Security Agreement X Change of Name Suite 1400
0y Other Milwaukee, WI 53202
city Milwaukee  giar W gy 33202

Execution Date: July 8, 2002

Additionai name(s) & address(es) attached? Q Yes & No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)
See Attached List See Attached List

Additional numbers attached? (Y Yes [} No

5. Name and address of party to whom correspondence |6. Total number of applications and patents involved: @
concerning document should be mailed:

Name: Howard, Solochek & Weber, S.C. 7. Total fee (37 CFR 3.41).............. $.1,160.00
Attn: Albert Solochek

Enclosed -
Internal Address324 E. Wisconsin Avenue a .
EE
Suite 1100 [} Awuthorized to be charged to depos@ccc&ﬁ:t B
Milwaukee, WI 53202 i
8. Deposit account number: ’ v
» . H [
Street Address: 324 East Wisconsin Avenue c
Suite 1100 i
I
City: Mi lwaukee State: WI Zip_ 53202 (Attach duplicate copy of this page if paying by dep% accgt) 1‘

DO NOT USE THIS SPACE

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 oariginal document,

Albert Solochek
Name of Person Signing

10/ 3 /2002
Date

Signature

Total number of pages includirﬁcover sheet, attachments, and dowmer@

ail documents to be recorded with required cover sheet information to:

Commissioner of Patents & Trademarks, Box Assignments
10/15/2002 AAHNED] 00000008 5755123 Washington, D.G. 20231
01 PgeSeL 1160.00
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PATENTS
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DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr | 7%wr LA yr

NO. NO. NO.

1099 THE CLUB SHIELD 541463 10/10/1995 | 5755123 0512611998 | siasiao01 | >/2620% w\ NM\Q NMMV@

herool | 112605 | 1126109

1099-1 STEERING WHEEL PROTECTION | 783435 01/16/1997 | 5735149 04/07/199 | 4/7/2001 | 47712005 | 4/7/2009
DEVICE 10/7/2000 | 10/7/2005 | 10/7/2009
STEERING WHEEL PROTECTION | 928998 09/12/1997 | 5836186 11/17/1998 | LY/17/2001 1 1171772005 | 11/1772009

1099-2 DEVICE S/17/2002 | 51772006 | 51712010

12348 CABLE LOCK 09/467491 | 12/20/1999

12543 ANTI-THEFT DEVICE FOR 09/506884 | 02/18/2000 | 6202456 032012001 | 292004 3005 | 3201 o2
VEHICLES 0202004 | oo | 9200012

12779 LOCKING RATCHET FOR A 09/713055 | 11/16/2000
LASHING MECHANISM

12780 NEW CLUB DESIGN

12814 LEVER CLUB

13097 CUFF II CLUB

13221 VEHICLE STEERING WHEEL AND | 976369 1112111997 | 5778709 0714199 | 7142001 | TN4I2005 ) 771412009
AIR BAG ANTITHEFT LOCKING 11142002 | 17142006 | 17142010
APPARATUS

1522 EMERGENCY COMMUNICATION | 901222 07/24/1997 | 6055438 041252000 | ¥25/2003 | 472712007 4 412772011
SYSTEM FOR ATM'S 10/25/2003 | 1072772007 | 1022772011

1607 VEHICLE ANTI-THEFT SYSTEM | 863345 05/27/1997
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DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |[3wuyr |7%yr | AT
NO. NO. NO.
WITH TAMPERING INDICATOR
1724 STEERING WHEEL PROTECTION | 926787 09/10/1997 | 5855128 01/0s/1999 | V22002 1/5/2006 | 1/5/2010
DEVICE (CIP OF JW-9972) 752002 | 7512006 | 71572010
1815 STEERING WHEEL & AIR BAG 017287 02/02/1998 | 5996721 12/07/1999 | 1772002 | 12/772006 | 12772010
PROTECTION DEVICE 6772003 | 672007 | 67772011
7029 SELF CONTAINED ANTI THEFT 564702 12/23/1983 | 4958084 09/18/1990 | ¥/18/1993 | S/18/1957 | 511812001
DEVICE FOR MOTOR VEHICLES 3181994 | 3/18/1998 | 3/18/2002
7029-1 SELF CONTAINED ANTI THEFT | 572684 08/27/1990 | 5132551 072171992 | "2V1995 | T2V/199 ) 713172003
DEVICE FOR MOTOR VEHICLES 1211996 | 172172000 | 1/21/2004
7029-2 SELF CONTAINED ANTI-THEFT 813596 12/26/1991 | 5184023 02/02/1993 | ¥1996 | 21212000 ) 21212004
DEVICE FOR MOTOR VEHICLES 8211996 | 8212000 | 8/2/2004
7029-3 SELF CONTAINED ANTE-THEFT | 008305 | 012571993 | 5287006 | o/15/1994 | 2151997 | 2/15/2001 1 21152008
DEVICE FOR MOTOR VEHICLES B15/1997 | 8152001 | 8/152008
paid
7029-4 SELF-CONTAINED ANTI-THEFT | 195936 | 02/14/1994 | 5397925 | 031471905 | /141998 | 3/1472002 3/1472006
DEVICE FOR MOTOR VEHICLES 9/14/1998 | 9/142002 | 9/14/2007
7305-1 AUTOMOBILE STEERINGLOCK | 015596 02/17/1987 | 4738127 047191988 | A-LFEES

PAID
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DOCKET SUBJECT SERIAL FILED | PATENT ISSUED | 3% yr T4 yr 1% yr
NO. NO. NO.
MANNER
8998 REMOTE CONTROL ANTL-THEFT | 078831 06/21/1993 | 5412963 05/09/1995 | >//1989 | 3/9/2002 | 5/9/2006
DEVICE 11941998 | 11972002 | 11/9/2006
9057 REMINDER CLUB 007270 012111993 | 5365215 11/15/1904 | 11/15/1997 | 1171572001 } 11/15/2005
S/15/1998 | 5/15/2002 | 5/15/2006
9058 MECHANICAL HOOD LOCK 008504 01/25/1993 | 5369970 12/06/1904 | 12/6/1997 1 12/6/2001 | 12/6/2005
6/6/1998 | 6/6/2002 | 6/6/2006
5080 ANTL-THEFT DEVICE FOR MOTOR | 014560 02/08/1993 | 5604384 02/18/1997 | H/18/2000 ) 2/18/2004 | 2/18/2008
8/180000 | 81872004 | 8/18/2008

VEHICLES
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DOCKET SUBJECT SERIAL FILED | PATENT  |ISSUED |3vyr  |7%ye | 11AYT
NO. NO. NO.

9192 IMPROVED DOORSTEP 064876 05/24/1993 | 5383254 01/24/1905 | /2411998 ) 1/24/2002 1 112412006

72411998 | 77412002 | 712472006

9390 VEHICLE ANTI-THEFT DEVICE AND | 322478 10/17/1994 | 5635899 06/03/1997 | 0372000 | 6/7/2004 | 6/3/2008

SYSTEM 12/32000 | 12/32004 | 12/3/2008

9390-1 VEHICLE ANTI-THEFT DEVICE AND | 633121 04/16/1996 | 5673575 10/07/1997 | [0/7/2000 1 107772004 1 107772008

SYSTEM 6772001 | 472005 | 4712009

9391-1 VEHICLE ANTI-THEFT SYSTEM | 534836 09/27/1995 | 5600979 0/11/1997 | 2/11/2000 ) 2/11/2004 1 2/11/2008

8/11/2000 | /1172004 | 8/11/2008

9485-1 VEHICLE ACCESSORY 566638 12/04/1995 | 5598142 01/28/1997 | 1/28/2000 | /2812004 - 1/28/2008

PROTECTION SYSTEM 7282000 | 7/28/2004 | 7/28/2008

9591 PROTECTIVE CANNISTER 137753 11/14/1994 | 5531344 07/02/199 | /21999 | 7212003 | 71212007

1272000 | 12004 | 1272008
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DOCKET SUBJECT SERIAL | FILED |PATENT  |ISSUED |34y [7uyr | DAY
NO. NO. NO.
:

9643 DOORSTOP 95 | COn | e | 003nges | N9 | 105002 | 107372006

Y3199 | 450003 | 430007
0830 MECHANICAL DOOR STOP w5619 | 06011995 | Sso00ms | onjogggy | VD00 | IIR004 17772008

70000 | 770004 | 772008
9953 ANTITHEFT DEVICEFORMOTOR | 512065 | 08071995 |gyognsy | 6/afpa | W Us p

VEHICLES (CIP OF JW-9080)

9963DES | STEERING WHEEL COVER 5381 08081995 | DYT4IS | 0BI06/19% mﬁwﬂ_ﬂ

fee paid

| One time

0963DES-1 | STEERING WHEEL GUARD 0865 | oo | D | oo |

fee paid
20000 Spider Club (Provisional Application)

PATENT
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Agreement, dated as of July 7 7 é , 2002 is made by and among
Winner International, Inc., a Florida corporation having a business location at the address set
forth below next to its signature (the “Debtor”), Winner International Royalty LLC (Winner
Royalty), 2 wholly owned subsidiary of Debtor, having a business location at the address set
forth below next to its signature and Wells Fargo Business Credit, Inc., a Minnesota
corporation having a business location at the address set forth below next to its signature (the
“Secured Party™).

Recitals

The Debtor and the Secured Party are parties to a Credit and Security
Agreement of even date herewith (as the same may hereafter be amended, supplemented or
restated from time to time, the “Credit Agreement”) setting forth the terms on which the
Secured Party may now or hereafter extend credit to or for the account of the Debtor.
Winner Royalty owns the Winner Intellectual Property, which is licensed to Debtor.

As a condition to extending credit to or for the account of the Debtor, the
Secured Party has required the execution and delivery of this Agreement by the Debtor and
Winner Royalty.

ACCORDINGLY, in consideration of the mutual covenants contained in the
Loan Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them
therein. In addition, the following terms have the meanings set forth below:

“Obligations” means each and every debt, liability and obligation of every type
and description arising under or in connection with any Loan Document (as defined in
the Credit Agreement) which the Debtor may now or at any time hereafter owe to the
Secured Party, whether such debt, liability or obligation now exists or is hereafter
created or incurred and whether it is or may be direct or indirect, due or to become
due, absolute or contingent, primary or secondary, liquidated or unliquidated,
independent, joint, several or joint and several, and including specifically, but not
limited to, the Obligations (as defined in the Credit Agreement).

“Patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without
limitation the right to sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

PATENT
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“Security Interest” has the meaning given in Section 2.

“Trademarks” means all of the Debtor’s right, title and interest in and to:
(1) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with
each, (ii) licenses, fees or royalties with respect to each, (iii) the right to sue for past,
present and future infringement, dilution and damages therefor, (iv) and licenses
thereunder, all as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit B.

2. Security Interest. The Debtor and Winner Royalty hereby irrevocably
pledges and assigns to, and grants the Secured Party a security interest (the “Security
Interest™), with power of sale to the extent permitted by law, in the Patents and in the
Trademarks to secure payment of the Obligations. As set forth in the Credit Agreement, the
Security Interest is coupled with a security interest in substantially all of the personal
property of the Debtor.

3. Representations, Warranties and Agreements. The Debtor represents,
warrants and agrees as follows:

(a)  Existence; Authority. The Debtor is a corporation duly organized,
validly existing and in good standing under the laws of its state of incorporation, and
this Agreement has been duly and validly authorized by all necessary corporate action
on the part of the Debtor.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by or
licensed to the Debtor as of the date hereof, or to which the Debtor has a right as of
the date hereof to have assigned to it, and accurately reflects the existence and status
of applications and letters patent pertaining to the Patents as of the date hereof. If after
the date hereof, the Debtor owns, controls or has a right to have assigned to it any
Patents not listed on Exhibit A, or if Exhibit A ceases to accurately reflect the
existence and status of applications and letters patent pertaining to the Patents, then
the Debtor shall within 60 days provide written notice to the Secured Party with a
replacement Exhibit A, which upon acceptance by the Secured Party shall become
part of this Agreement.

() Trademarks. Exhibit B accurately lists all Trademarks owned or
controlled by or licensed to the Debtor as of the date hereof and accurately reflects the
existence and status of Trademarks and all applications and registrations pertaining
thereto as of the date hereof; provided, however, that Exhibit B need not list common
law marks (i.e., Trademarks for which there are no applications or registrations)
which are not material to the Debtor’s or any Affiliate’s business(es). If after the date
hereof, the Debtor owns or controls or is licensed any Trademarks not listed on
Exhibit B (other than common law marks which are not material to the Debtor’s or

Patent & Trademark Security Agreement -2-
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any Affiliate’s business(es)), or if Exhibit B ceases to accurately reflect the existence
and status of applications and registrations pertaining to the Trademarks, then the
Debtor shall promptly provide written notice to the Secured Party with a replacement
Exhibit B, which upon acceptance by the Secured Party shall become part of this
Agreement.

(d)  Affiliates. As of the date hereof, no Affiliate owns (except for Winner
Royalty), controls, or has a right to have assigned to it any items that would, if such
item were owned by the Debtor, constitute Patents or Trademarks. If after the date
hereof any Affiliate owns, controls, or has a right to have assigned to it any such
items, then the Debtor shall promptly either: (i) cause such Affiliate to assign all of its
rights in such item(s) to the Debtor; or (ii) notify the Secured Party of such item(s)
and cause such Affiliate to execute and deliver to the Secured Party a patent and
trademark security agreement substantially in the form of this Agreement.

(e) Title. The Debtor has absolute title to each Patent and each Trademark
listed on Exhibits A and B, free and clear of all Liens except Permitted Liens. The
Debtor (i) will have, at the time the Debtor acquires any rights as licensee in Patents
or Trademarks hereafter arising, absolute right as licensee to each such Patent or
Trademark free and clear of all Liens except Permitted Liens, and (ii) will keep all
Patents and Trademarks free and clear of all Liens except Permitted Liens.

(D No Sale. Except as permitted in the Credit Agreement, the Debtor and
Winner Royalty will not assign, transfer, encumber or otherwise dispose of the
Patents or Trademarks, or any interest therein, without the Secured Party’s prior
written consent.

(g)  Defense. The Debtor will at its own expense and using commercially
reasonable efforts, protect and defend the Patents and Trademarks against all claims
or demands of all Persons other than those holding Permitted Liens.

(h)  Maintenance. The Debtor and Winner Royalty will at their own
expense maintain the Patents and the Trademarks to the extent reasonably advisable in
its business including, but not limited to, filing all applications to obtain letters patent
or trademark registrations and all affidavits, maintenance fees, annuities, and renewals
possible with respect to letters patent, trademark registrations and applications
therefor. The Debtor and Winner Royalty covenant that they will not abandon nor fail
to pay any maintenance fee or annuity due and payable on any Patent or Trademark,
nor fail to file any required affidavit or renewal in support thereof, without first
providing the Secured Party: (i) sufficient written notice, of at least 30 days, to allow
the Secured Party to timely pay any such maintenance fees or annuities which may
become due on any Patents or Trademarks, or to file any affidavit or renewal with
respect thereto, and (ii) a separate written power of attorney or other authorization to

Patent & Trademark Security Agreement -3-
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pay such maintenance fees or annuities, or to file such affidavit or renewal, should
such be necessary or desirable.

(1) Secured Party’s Right to Take Action. If the Debtor or Winner Royalty
fails to perform or observe any of their covenants or agreements set forth in this
Section 3, and if such failure continues for a period of ten (10) calendar days after the
Secured Party gives the Debtor written notice thereof (or, in the case of the
agreements contained in subsection (h), immediately upon the occurrence of such
failure, without notice or lapse of time), or if the Debtor or Winner Royalty notifies
the Secured Party that it intends to abandon a Patent or Trademark, the Secured Party
may (but need not) perform or observe such covenant or agreement or take steps to
prevent such intended abandonment on behalf and in the name, place and stead of the
Debtor and Winner Royalty (or, at the Secured Party’s option, in the Secured Party’s
own name) and may (but need not) take any and all other actions which the Secured
Party may reasonably deem necessary to cure or correct such failure or prevent such
intended abandonment.

€)) Costs and Expenses. Except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or otherwise
illegal under any applicable law, the Debtor shall pay the Secured Party on demand
the amount of all moneys expended and all costs and expenses (including reasonable
attorneys’ fees and disbursements) incurred by the Secured Party in connection with
or as a result of the Secured Party’s taking action under subsection (i) or exercising its
rights under Section 6, together with interest thereon from the date expended or
incurred by the Secured Party at the Default Rate.

(k)  Power of Attorney. To facilitate the Secured Party’s taking action
under subsection (i) and exercising its rights under Section 6, the Debtor and Winner
Royalty hereby irrevocably appoints (which appointment is coupled with an interest)
the Secured Party, or its delegate, as the attorney-in-fact of the Debtor and Winner
Royalty with the right (but not the duty) from time to time to create, prepare,
complete, execute, deliver, endorse or file, in the name and on behalf of the Debtor,
and Winner Royalty any and all instruments, documents, applications, financing
statements, and other agreements and writings required to be obtained, executed,
delivered or endorsed by the Debtor and Winner Royalty under this Section 3, or,
necessary for the Secured Party, after an Event of Default, to enforce or use the
Patents or Trademarks or to grant or issue any exclusive or non-exclusive license
under the Patents or Trademarks to any third party, or to sell, assign, transfer, pledge,
encumber or otherwise transfer title in or dispose of the Patents or Trademarks to any
third party. The Debtor and Winner Royalty hereby ratify all that such attorney shall
lawfully do or cause to be done by virtue hereof. The power of attorney granted herein
shall terminate upon the termination of the Credit Agreement as provided therein and
the payment and performance of all Obligations.

Patent & Trademark Security Agreement -4-
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4, Debtor’s Use of the Patents and Trademarks. The Debtor shall be
permitted to control and manage the Patents and Trademarks, including the right to exclude
others from making, using or selling items covered by the Patents and Trademarks and any
licenses thereunder, in the same manner and with the same effect as if this Agreement had
not been entered into, so long as no Event of Default occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an
event of default under this Agreement (herein called “Event of Default”): (a) an Event of
Default, as defined in the Credit Agreement, shall occur; or (b) the Debtor shall fail promptly
to observe or perform any covenant or agreement herein binding on it; or (¢) any of the
representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedies. Upon the occurrence of an Event of Default and at any time
thereafter, the Secured Party may, at its option, take any or all of the following actions:

(a) The Secured Party may exercise any or all remedies available under the
Credit Agreement.

(b)  The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise dispose of the Patents and Trademarks.

(c) The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if Secured Party shall commence any suit for such
enforcement, the Debtor shall, at the request of Secured Party, do any and all lawful
acts and execute any and all proper documents required by Secured Party in aid of
such enforcement.

7. Miscellaneous. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a
writing signed by the Secured Party. A waiver signed by the Secured Party shall be effective
only in the specific instance and for the specific purpose given. Mere delay or failure to act
shall not preclude the exercise or enforcement of any of the Secured Party’s rights or
remedies. All rights and remedies of the Secured Party shall be cumulative and may be
exercised singularly or concurrently, at the Secured Party’s option, and the exercise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All notices to be given to Debtor under this Agreement
shall be given in the manner and with the effect provided in the Credit Agreement. The
Secured Party shall not be obligated to preserve any rights the Debtor may have against prior
parties, to realize on the Patents and Trademarks at all or in any particular manner or order,
or to apply any cash proceeds of Patents and Trademarks in any particular order of
application. This Agreement shall be binding upon and inure to the benefit of the Debtor,
Winner Royalty and the Secured Party and their respective participants, successors and
assigns and shall take effect when signed by the Debtor and Winner Royalty and delivered to

Patent & Trademark Security Agreement -5-
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the Secured Party, and the Debtor waives notice of the Secured Party’s acceptance hereof.
The Secured Party may execute this Agreement if appropriate for the purpose of filing, but
the failure of the Secured Party to execute this Agreement shall not affect or impair the
validity or effectiveness of this Agreement. A carbon, photographic or other reproduction of
this Agreement or of any financing statement signed by the Debtor shall have the same force
and effect as the original for all purposes of a financing statement. This Agreement shall be
governed by the internal law of Wisconsin without regard to conflicts of law provisions. If
any provision or application of this Agreement is held unlawful or unenforceable in any
respect, such illegality or unenforceability shall not affect other provisions or applications
which can be given effect and this Agreement shall be construed as if the unlawful or
unenforceable provision or application had never been contained herein or prescribed hereby.
All representations and warranties contained in this Agreement shall survive the execution,
delivery and performance of this Agreement and the creation and payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT.

IN WITNESS WHEREOF, the parties have executed this Patent and
Trademark Security Agreement as of the date written above.

Winner International, Inc. WINNER INTERNATIONAL, INC.
Winner Building

32 West State Street

Sharon, PA 16146 o %

/ Its: Chairman émg/ /
WELLS FARGO B S CREDIT, INC.

By: &4w7- .S:{AM:_Q,

Brian T._Sufyhx

Its: Vice Predident

Wells Fargo Business Credit, Inc.
100 East Wisconsin Avenue, Suite 1400
Milwaukee, W1 53202

Patent & Trademark Security Agreement -6-

PATENT
REEL: 013362 FRAME: 0686



STATE OF {/I5(onssiwv )
) ss.

COUNTY OF _ptihuaedi? )

The foregoing instrument was acknowledged before me this f_ﬁ day of ézﬂj ,
2002, by James. E. Winner, Jr., the Chairman of Winner International, Inc., aFlofda
corporation, on behalf of the corporation, and of Winner International Royalty LLC, a
Delaware limited liability company, on behalf of the limited liability company.

I thiett!

Notary Public
State of pScent o
My Commission: ,;,/&aw/

STATE OF w/scewrssm )
) ss.

COUNTY OF 2 foai® )

The foregoing instrument was acknowledged before me this _ & £ day of July,
2002, by FBrian T° SpipR ,a vice - sk, of Wells
Fargo Business Credit, Inc., a Minnesota corporation, on behalf of the corporation.

Notary Public
State of WlSCenssn

My Commission: /‘VM

Patent & Trademark Security Agreement -7-
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EXHIBIT A

UNITED STATES ISSUED PATENTS

Title Patent Number Issue Date
FOREIGN ISSUED PATENTS
Title Country Patent Number  Issue Date
M1:750878.04
2/7/02 2:16 PM
PATENT
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS. SERVICE MARKS

AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS

Mark Registration Number Registration Date

APPLICATIONS

COLLECTIVE MEMBERSHIP MARKS

UNREGISTERED MARKS

M1:750878.04
2/7/022:16 PM

PATENT
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© 000

PATENTS

! :
DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr  |7uyr | AN
NO. NO. NO.
1099 THE CLUB SHIELD 541463 10/10/1995 | 5755123 052611998 | sr26i2001 | /26 N\oﬂ.a o N%\Mmo
= hemooy | 112605 | 1126
1099-1 STEERING WHEEL PROTECTION | 783435 01/16/1997 | 5735149 04/07/199g | *7/2001 | 4712005 | 47772009
DEVICE 10772001 | 107772005 | 10772009
STEERING WHEEL PROTECTION | 928998 09/12/1997 | 5836186 11/177199g | 11772001} 111772005 | 11/17/2009
1095-2 DEVICE SITR002 | 51772006 | 5/17/2010
12348 CABLE LOCK 09/467491 | 12/20/1999
12543 ANTI-THEFT DEVICE FOR 09/506884 | 02/18/2000 | 6202456 032012001 | 2V2004 1 35505 | 3202012
VEHICLES 9202004 | oo | 9200012
12779 LOCKING RATCHET FOR A 09/713055 | 11/16/2000
LASHING MECHANISM
12780 NEW CLUB DESIGN
12814 LEVER CLUB
13097 CUFF I CLUB
13221 VEHICLE STEERING WHEEL AND | 976369 11/21/1997 | 5778709 07/14/1998 | 71142001 ) TII412005 | 771412009
AIR BAG ANTITHEFT LOCKING 17142002 | 11142006 | 11472010
APPARATUS
1522 EMERGENCY COMMUNICATION | 901222 07/24/1997 | 6055438 042512000 | 252003 | ZTI200T ) 412772011
SYSTEM FOR ATM'S 102572003 | 10272007 | 10272011
1607 VEHICLE ANTI-THEFT SYSTEM | 863345 0512711997
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e 66660

DOCKET SUBJECT SERIAL FILED | PATENT ISSUED | 3%yr | 7%yr i yr
NO. NO. NO.
WITH TAMPERING INDICATOR
1724 STEERING WHEEL PROTECTION | 926787 09/10/1997 | 5855128 | oi/osyiggg | MA2002 | 152006 11372010
DEVICE (CIP OF JW-9972) 7002 | 7152006 | 7452010
1815 STEERING WHEEL & AIR BAG 017287 02/02/1998 | 5996721 12/07/1999 | 12/7/2002 | 12/712006 | 12/1/2010
PROTECTION DEVICE 672003 | 6712007 | 6172011
7029 SELF CONTAINED ANTI THEFT 564702 1212311983 | 4958084 00/18/1990 | F/18/1993 | 9/18/1997 | 9/18/2001
DEVICE FOR MOTOR VEHICLES 311811994 | 3/18/1998 | 3/18/2002
7029-1 SELF CONTAINED ANTI THEFT 572684 08/27/1990 | 5132551 07211997 | MAUI995 | 11211999 713172003
DEVICE FOR MOTOR VEHICLES 1R1/1996 | 12172000 | 1/21/2004
7029-2 SELF CONTAINED ANTI-THEFT | 813596 122611991 | 5184023 | 02/02v1993 | X2/19%6 | /212000 | 27212004
DEVICE FOR MOTOR VEHICLES 8121996 | 8272000 | 8/2/2004
7029-3 SELF CONTAINED ANTL-THEFT | 008305 01/25/1993 | 5287006 02/15/1994 | Z/15M99T | 2152001} 211512005
DEVICE FOR MOTOR VEHICLES B15/1997 | 81152001 | 81512005
. paid
7029-4 SELF-CONTAINED ANTI-THEFT | 195936 02/1411994 | 5397925 03/14/1995 | /11998 31412002 371472006
DEVICE FOR MOTOR VEHICLES 9/14/1998 | /1412002 | 911412007
7305-1 AUTOMOBILE STEERINGLOCK | 015596 02/17/1987 | 4738127 o4/19/198g | AL FEES

PAID
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/m v 8998

DOCKET SUBJECT SERIAL FILED | PATENT ISSUED | 3 %yr T%hyr L yr
NO. NO. NO.
MANNER
REMOTE CONTROL ANTI-THEFT | 078831 06/21/1993 | 5412963 05/09/1905 | 2211989 | 51972002 5/9/2006
DEVICE 117971998 | 11/9/2002 | 11/9/2006
9057 REMINDER CLUB 007270 01/21/1993 | 5365215 11/15/1994 | 1V/15/1997 | 11/15/2001 | 11/15/2005
S/15/1998 | 57152002 | 51152006
9058 MECHANICAL HOOD LOCK 008504 01/25/1993 | 5369970 12/06/1994 | [H6/1997 | 12/672001 ) 12/6/2005
661998 | 6/62002 | 6/6/2006
9080 ANTI-THEFT DEVICE FOR MOTOR | 014560 02/08/1993 | 5604384 02/18/1997 | 2/18/2000 | 2/18/2004 | 2/18/2008
8182000 | 81822004 | 871872008

VEHICLES
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DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED | 3%y | 7%y | 02T
NO. NO. NO.

9192 IMPROVED DOORSTEP 064876 05/24/1993 | 5383254 0172471995 | L2AI998 ) 1/24/2002 1 /242006

72411998 | 7242002 | 772472006

9390 VEHICLE ANTI-THEFT DEVICE AND | 322478 10171994 | 5635899 | 06031997 | G000 | 67712004 €/3/2008

SYSTEM 127312000 | 12/32004 | 12/3/2008

9390-1 VEHICLE ANTI-THEFT DEVICE AND | 633121 04/16/1996 | 5673575 10/07/1997 | 10/7/2000 | 107772004 " 10/7/2008

SYSTEM 0001 | 4772005 | 47712009

9391-1 VEHICLEANTITHEFT SYSTEM | 534836 | 0927/1995 | 5600979 | 02/11/1997 | 2112000 | 2/L1/2004 ) 2/11/2008

B/11/2000 | 8/11/2004 | 8/11/2008

9485-1 VEHICLE ACCESSORY 566688 12/04/1995 | 5598142 0172871997 | 1/28/2000 | 1/28/2004 | 1/28/2008

PROTECTION SYSTEM 728/2000 | 7/28/2004 | 7/28/2008

9591 PROTECTIVE CANNISTER 337753 11/14/1994 | 5531344 07021996 | T2/19%9 | 7122003 ] 77212007

122000 | 122004 | 17272008
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QEEEH

TN
DOCKET SUBJECT SIRIAL | FILED |PATENT | ISSUED |3%yr |7wyr | VAV
NO. NO, NO.
0643 DOORSTOP 858495 | OnO%n | Sasaia3 | noiayiggs | U998 | 102002 ) 102006
ABJI999 | 43003 | 4007
0880 MECHANICAL DOOR STOP 45679 | 06011995 | sso09a8 | ouonggy | 2000 | II2004 | 17712008
000 | 1004 | 7772008
9953 ANTITHEFTDEVICEFORMOTOR | SIZ065 | OROTA995 |gooos | g/afoz | W Us p
VEHICLES (CIP OF JW-9080)
9963DES | STEERING WHEEL COVER 13381 082811995 | D372418 | 08/06/1996 m_ﬁ“”_m
fee paid
9963DES-1 | STEERING WHEEL GUARD 052865 | 0410199 | DS | 09/09/1997 mﬁwﬁﬂw
fee paid
20000 Spider Club (Provisional Application)
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Form PTO-1595
(Rev. 03/01)

OMB No. 0651-0027 (exp. 5/31/2002)
Tab settings =& = = Y Y \ 4

RECORDATION FORM COVER SHEET

PATENTS ONLY

U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

h 4 h 4 A 4 h 4

To the Honorable Commissioner of Patents and Trademarks

: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Winner International, Inc.

o -

Additional name(s) of conveying party(ies) attached? [} Yes gk No

_ 07

2. Name and address of receiving party(ies)

Name: Wells Fargo Business Credit, Inc.
Attn: Brian T. Sprink
Internal Address: 100 E. Wisconsin Avenue

Suite 1400

3. Nature of conveyance:
X Assignment X Merger
@ Security Agreement L} Change of Name

[y Other

Execution Date: July 8, 2002

Milwaukee, WI 53202

100 East Wisconsin Avenue

Suite 1400
Milwaukee, WI 53202

Street Address:

City: Milwaukee WI : 53202

State:; Zip

Additional name(s) & address(es) attached? [} Yes K} No

4. Application number(s) or patent number(s):

A. Patent Application No.(s)
See Attached List

Additional numbers att

If this document is being filed together with a new application, the execution date of the application is:

B. Patent No.(s)
See Attached List

ached? [y Yes [k No

5. Name and address of party to whom correspondence
concerning document should be mailed:
Name: Howard, Solochek & Weber, S.C.

Attn: Albert Solochek
Internal Address324 E. Wisconsin Avepue __

Suite 1100

6. Total number of applications and patents involved: @

7. Total fee (37 CFR 3.41) $_1,160.00

% Enclosed

[} Authorized to be charged to deposit account

Milwaukee, WI 53202

Strect Address: 324 East Wisconsin Avenue

Suite 1100

City:_ Milwaukeestate: WI __ Zip:_ 53202

8. Deposit account number:

{Attach duplicate copy of this page if paying by deposit account)

13

DO NOT USE

P

R

pow

THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing in
is a true copy of the original document.

Albert Solochek
Name of Person Signing

Total number of pages including cover

3

O

formation is true and correct and any attached copy

10/3 /2002
Date

Signature
sheet, attachments, and documents: @

Mall documents to be recorded with required cover sheet information to:

Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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PATENTS

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr | 7wy | '1727°

NO. NO. NO.

1099 THE CLUB SHIELD 541463 10/10/1995 | 5755123 0572611998 | 5262001 | >252003 Sw\ N\wwo

ool | 112605 | 11/26/09

1099-1 STEERING WHEEL PROTECTION | 783435 01/16/1997 | 5735149 04/07/199 | 4772001 | 47712005 1 47772009
DEVICE 101772000 | 104772005 | 10172009
STEERING WHEEL PROTECTION | 928998 09/12/1997 | 5836186 11/17/199g | 1171772001 | 1171772005 | 1171712009

1099-2 DEVICE S/72002 | 51170006 | 5/17/2010

12348 CABLE LOCK 09/467491 | 122011999

12543 ANTI-THEFT DEVICE FOR 09/506884 | 02/18/2000 | 6202456 037202001 | Y2004 1 gy | 32072012
VEHICLES 202004 | oo | 91202012

12779 LOCKING RATCHET FOR A 09/713055 | 11/16/2000
LASHING MECHANISM ,

12780 NEW CLUB DESIGN

(2814 LEVER CLUB

13097 CUFF Il CLUB

13221 VEHICLE STEERING WHEEL AND | 976369 112111997 | 5778709 0771471998 | "/H4R00L | 7412005 1 71142009
AIR BAG ANTITHEFT LOCKING [/14/2002 | 171472006 | 1/14/2010
APPARATUS

1522 EMERGENCY COMMUNICATION | 901222 0772411997 | 6055438 047252000 | 425/2003 | 472712007 | 412772011
SYSTEM FOR ATM'S 10/25/2003 | 102772007 | 102772011

1607 VEHICLE ANTI-THEFT SYSTEM | 863345 0512711997

PATENT
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6E O e

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr |74y | V2T
NO. NO. NO.
WITH TAMPERING INDICATOR
1724 STEERING WHEEL PROTECTION | 926787 09/10/1997 | 5855128 01/05/1999 | 22002 ) 1/3/2006 | 1/572010
DEVICE (CIP OF JW-9972) 752002 | 7512006 | 7152010
1815 STEERING WHEEL & AIR BAG 017287 02/02/1998 | 5996721 12/07/1999 | (/72002 | 12/712006 | 12/1/2010
PROTECTION DEVICE 6772003 | 672007 | 61772011
7029 SELF CONTAINED ANTI THEFT 564702 12123/1983 | 4958084 09/18/1990 | P/18/1993 | /181597 | 511872001
DEVICE FOR MOTOR VEHICLES 3/18/1994 3 3/18/1998 | 3/18/2002
7029-1 SELF CONTAINED ANTI THEFT 572684 08/27/1990 | 5132551 071211992 | 7211995 | 72111999 | 713172003
DEVICE FOR MOTOR VEHICLES 12101996 | 1212000 | 1/21/2004
7029-2 SELF CONTAINED ANTI-THEFT | 813596 12/26/1991 | 5184023 02102/1993 | 1996 ) 21272000 1 21272004
DEVICE FOR MOTOR VEHICLES 8211996 | 822000 | 8272004
7029-3 SELF CONTAINED ANTLTHEFT | 008305 01/25/1993 | 5287006 02/15/1994 | 2131997 | 271512001 -} 2/15/2005
DEVICE FOR MOTOR VEHICLES 815/1997 | 8/152001 | 8/15/2008
. paid
7029-4 SELF-CONTAINED ANTL-THEFT | 195936 02/14/1994 | 5397925 03/14/1995 | /141998 | 371412002 ) 311472006
DEVICE FOR MOTOR VEHICLES 9/14/1998 | 91142002 | 911472007
7305-1 AUTOMOBILE STEERINGLOCK | 015596 02/17/1987 | 4738127 04/19/1988 | AL FEES

PAID

PATENT
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/m ! 8998

DOCKET SUBJECT SERIAL FILED | PATENT ISSUED | 3%yr 7% yr Wy
NO, NO. NO.
MANNER
REMOTE CONTROL ANTI-THEFT | 078831 06/21/1993 | 5412963 0s/09/1995 | >/%/1989 | 5/9/2002 1} 5/5/2006
DEVICE 11/9/1998 | 11/9/2002 | 11/9/2006
9057 REMINDER CLUB 007270 01/21/1993 | 5365215 L1/15/1994 | 1V/13/1997 | L1/15/2001 | 11/15/2005
5/15/1998 | 511502002 | 5/15/2006
9058 MECHANICAL HOOD LOCK 008504 01/25/1993 | 5369970 12/06/1994 | 1/6/1997 | 12/6/2001 ) 12/6/2005
6/6/1998 | 6/6/2002 | 6/6/2006
9080 ANTI-THEFT DEVICE FOR MOTOR | 014560 02/08/1993 | 5604384 02/18/1997 | Y/18/2000 | 2/18/2004 | 2/18/2008
8/18/2000 | 8/18/2004 | 8/18/2008

VEHICLES

PATENT
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YHPHOO o

[ :

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr | 7%y | 12"
NO. NO. NO.

9192 IMPROVED DOORSTEP 064876 05/24/1993 | 5383254 0172471995 | 241998 | 1/24/2002 1 1/24/2006

702411998 | 72412002 | 712472006

9390 VEHICLE ANTI-THEFT DEVICE AND | 322478 10/17/1994 | 5635899 06/03/1997 | 8372000 ) 6/7/2004 1 6/3/72008

SYSTEM 12/32000 | 12/32004 | 121372008

9390-1 VEHICLE ANTI-THEFT DEVICE AND | 633121 04/16/1996 | 5673575 10/07/1997 | 101772000 | 10/7/2004 4 107772008

SYSTEM 6772001 | 4772005 | 4/7/2009

9391-1 VEHICLE ANTL-THEFT SYSTEM 534836 09/27/1995 | 5600979 02/11/1997 | /112000 | 211172004 ) 271172008

8/11/2000 | B/11/2004 | 8/11/2008

9485-1 VEHICLE ACCESSORY 566688 12/04/1995 | 5598142 017281997 | 1/28/2000 | 1/28/2004 | 1/2812008

PROTECTION SYSTEM 182000 | 7282004 | 712872008

9591 PROTECTIVE CANNISTER 337153 11/14/1994 | 5531344 0700211996 | "H/1999 | 71272003 | 77212007

172000 | 17272004 | 17212008

PATENT
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QEEE®

DOCKET SUBJECT SERIAL | FILED |PATENT  |ISSUED |3%yr |74y | BV
NO, NO. N,
94 | DOORSTOP G895 | O399 | Sasalds | opiiggs | P98 | 10672002 107312006
_ 431999 | 430003 | 4/5/2007
9840 MECHANICAL DOOR STOP 456479 | 061%S | Sso0ss | ouopngyy | RO00 | U/I2004 1 17712008
M0 {72004 | 772008
0953 ANTLTHEFTDEVICEFORMOTOR | SI06S | 08071995 | eaongz | 6/4/qp | W US p
VEHICLES (CIP OF JW-9080)
One time
9963DES | STEERING WHEEL COVER 49341 08281995 | DITIAIS | 0Bogsne | -
fee paid
. One time
9963DES- | STEERING WHEEL GUARD OSAES | oanoss | Dig | osonogn |
fec paid
20000 Spider Club (Provisional Application)
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Agreement, dated as of July 7 7. é » 2002 is made by and among
Winner International, Inc., a Florida corporation having a business location at the address set
forth below next to its signature (the “Debtor”), Winner International Royalty LLC (Winner
Royalty), a wholly owned subsidiary of Debtor, having a business location at the address set
forth below next to its signature and Wells Fargo Business Credit, Inc., a Minnesota
corporation having a business location at the address set forth below next to its signature (the
“Secured Party™).

Recitals

The Debtor and the Secured Party are parties to a Credit and Security
Agreement of even date herewith (as the same may hereafter be amended, supplemented or
restated from time to time, the “Credit Agreement”) setting forth the terms on which the
Secured Party may now or hereafter extend credit to or for the account of the Debtor.
Winner Royalty owns the Winner Intellectual Property, which is licensed to Debtor.

As a condition to extending credit to or for the account of the Debtor, the
Secured Party has required the execution and delivery of this Agreement by the Debtor and
Winner Royalty.

ACCORDINGLY, in consideration of the mutual covenants contained in the
Loan Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Credit
Agreement that are not otherwise defined herein shall have the meanings given to them
therein. In addition, the following terms have the meanings set forth below:

“Obligations” means each and every debt, liability and obligation of every type
and description arising under or in connection with any Loan Document (as defined in
the Credit Agreement) which the Debtor may now or at any time hereafter owe to the
Secured Party, whether such debt, liability or obligation now exists or is hereafter
created or incurred and whether it is or may be direct or indirect, due or to become
due, absolute or contingent, primary or secondary, liquidated or unliquidated,
independent, joint, several or joint and several, and including specifically, but not
limited to, the Obligations (as defined in the Credit Agreement).

“Patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without
limitation the right to sue for past infringement and damages therefor, and licenses
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

PATENT
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“Security Interest” has the meaning given in Section 2.

“Trademarks” means all of the Debtor’s right, title and interest in and to:
(1) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with
each, (ii) licenses, fees or royalties with respect to each, (iii) the right to sue for past,
present and future infringement, dilution and damages therefor, (iv) and licenses
thereunder, all as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit B.

2. Security Interest. The Debtor and Winner Royalty hereby irrevocably
pledges and assigns to, and grants the Secured Party a security interest (the “Security
Interest”), with power of sale to the extent permitted by law, in the Patents and in the
Trademarks to secure payment of the Obligations. As set forth in the Credit Agreement, the
Security Interest is coupled with a security interest in substantially all of the personal
property of the Debtor.

3. Representations, Warranties and Agreements. The Debtor represents,
warrants and agrees as follows:

(@)  Existence; Authority. The Debtor is a corporation duly organized,
validly existing and in good standing under the laws of its state of incorporation, and
this Agreement has been duly and validly authorized by all necessary corporate action
on the part of the Debtor.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by or
licensed to the Debtor as of the date hereof, or to which the Debtor has a right as of
the date hereof to have assigned to it, and accurately reflects the existence and status
of applications and letters patent pertaining to the Patents as of the date hereof. If after
the date hereof, the Debtor owns, controls or has a right to have assigned to it any
Patents not listed on Exhibit A, or if Exhibit A ceases to accurately reflect the
existence and status of applications and letters patent pertaining to the Patents, then
the Debtor shall within 60 days provide written notice to the Secured Party with a
replacement Exhibit A, which upon acceptance by the Secured Party shall become
part of this Agreement.

(c) Trademarks. Exhibit B accurately lists all Trademarks owned or
controlled by or licensed to the Debtor as of the date hereof and accurately reflects the

existence and status of Trademarks and all applications and registrations pertaining
thereto as of the date hereof; provided, however, that Exhibit B need not list common
law marks (i.e., Trademarks for which there are no applications or registrations)
which are not material to the Debtor’s or any Affiliate’s business(es). If after the date
hereof, the Debtor owns or controls or is licensed any Trademarks not listed on
Exhibit B (other than common law marks which are not material to the Debtor’s or

Patent & Trademark Security Agreement -2-
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any Affiliate’s business(es)), or if Exhibit B ceases to accurately reflect the existence
and status of applications and registrations pertaining to the Trademarks, then the
Debtor shall promptly provide written notice to the Secured Party with a replacement
Exhibit B, which upon acceptance by the Secured Party shall become part of this
Agreement.

(d)  Affiliates. As of the date hereof, no Affiliate owns (except for Winner
Royalty), controls, or has a right to have assigned to it any items that would, if such
item were owned by the Debtor, constitute Patents or Trademarks. If after the date
hereof any Affiliate owns, controls, or has a right to have assigned to it any such
items, then the Debtor shall promptly either: (i) cause such Affiliate to assign all of its
rights in such item(s) to the Debtor; or (ii) notify the Secured Party of such item(s)
and cause such Affiliate to execute and deliver to the Secured Party a patent and
trademark security agreement substantially in the form of this Agreement.

(e) Title. The Debtor has absolute title to each Patent and each Trademark
listed on Exhibits A and B, free and clear of all Liens except Permitted Liens. The
Debtor (i) will have, at the time the Debtor acquires any rights as licensee in Patents
or Trademarks hereafter arising, absolute right as licensee to each such Patent or
Trademark free and clear of all Liens except Permitted Liens, and (ii) will keep all
Patents and Trademarks free and clear of all Liens except Permitted Liens.

H) No Sale. Except as permitted in the Credit Agreement, the Debtor and
Winner Royalty will not assign, transfer, encumber or otherwise dispose of the
Patents or Trademarks, or any interest therein, without the Secured Party’s prior
written consent.

(8)  Defense. The Debtor will at its own expense and using commercially
reasonable efforts, protect and defend the Patents and Trademarks against all claims
or demands of all Persons other than those holding Permitted Liens.

(h)  Maintenance. The Debtor and Winner Royalty will at their own
expense maintain the Patents and the Trademarks to the extent reasonably advisable in
its business including, but not limited to, filing all applications to obtain letters patent
or trademark registrations and all affidavits, maintenance fees, annuities, and renewals
possible with respect to letters patent, trademark registrations and applications
therefor. The Debtor and Winner Royalty covenant that they will not abandon nor fail
to pay any maintenance fee or annuity due and payable on any Patent or Trademark,
nor fail to file any required affidavit or renewal in support thereof, without first
providing the Secured Party: (i) sufficient written notice, of at least 30 days, to allow
the Secured Party to timely pay any such maintenance fees or annuities which may
become due on any Patents or Trademarks, or to file any affidavit or renewal with
respect thereto, and (ii) a separate written power of attorney or other authorization to

Patent & Trademark Security Agreement -3-
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pay such maintenance fees or annuities, or to file such affidavit or renewal, should
such be necessary or desirable.

(1) Secured Party’s Right to Take Action. If the Debtor or Winner Royalty
fails to perform or observe any of their covenants or agreements set forth in this
Section 3, and if such failure continues for a period of ten (10) calendar days after the
Secured Party gives the Debtor written notice thereof (or, in the case of the
agreements contained in subsection (h), immediately upon the occurrence of such
failure, without notice or lapse of time), or if the Debtor or Winner Royalty notifies
the Secured Party that it intends to abandon a Patent or Trademark, the Secured Party
may (but need not) perform or observe such covenant or agreement or take steps to
prevent such intended abandonment on behalf and in the name, place and stead of the
Debtor and Winner Royalty (or, at the Secured Party’s option, in the Secured Party’s
own name) and may (but need not) take any and all other actions which the Secured
Party may reasonably deem necessary to cure or correct such failure or prevent such
intended abandonment.

) Costs and Expenses. Except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or otherwise
illegal under any applicable law, the Debtor shall pay the Secured Party on demand
the amount of all moneys expended and all costs and expenses (including reasonable
attorneys’ fees and disbursements) incurred by the Secured Party in connection with
or as a result of the Secured Party’s taking action under subsection (i) or exercising its
rights under Section 6, together with interest thereon from the date expended or
incurred by the Secured Party at the Default Rate.

(k)  Power of Attorney. To facilitate the Secured Party’s taking action
under subsection (i) and exercising its rights under Section 6, the Debtor and Winner
Royalty hereby irrevocably appoints (which appointment is coupled with an interest)
the Secured Party, or its delegate, as the attorney-in-fact of the Debtor and Winner
Royalty with the right (but not the duty) from time to time to create, prepare,
complete, execute, deliver, endorse or file, in the name and on behalf of the Debtor,
and Winner Royalty any and all instruments, documents, applications, financing
statements, and other agreements and writings required to be obtained, executed,
delivered or endorsed by the Debtor and Winner Royalty under this Section 3, or,
necessary for the Secured Party, after an Event of Default, to enforce or use the
Patents or Trademarks or to grant or issue any exclusive or non-exclusive license
under the Patents or Trademarks to any third party, or to sell, assign, transfer, pledge,
encumber or otherwise transfer title in or dispose of the Patents or Trademarks to any
third party. The Debtor and Winner Royalty hereby ratify all that such attorney shall
lawfully do or cause to be done by virtue hereof. The power of attorney granted herein
shall terminate upon the termination of the Credit Agreement as provided therein and
the payment and performance of all Obligations.

Patent & Trademark Security Agreement -4-
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4. Debtor’s Use of the Patents and Trademarks. The Debtor shall be
permitted to control and manage the Patents and Trademarks, including the right to exclude
others from making, using or selling items covered by the Patents and Trademarks and any
licenses thereunder, in the same manner and with the same effect as if this Agreement had
not been entered into, so long as no Event of Default occurs and remains uncured.

5. Events of Default. Each of the following occurrences shall constitute an
event of default under this Agreement (herein called “Event of Default”): (a) an Event of
Default, as defined in the Credit Agreement, shall occur; or (b) the Debtor shall fail promptly
to observe or perform any covenant or agreement herein binding on it; or (¢) any of the
representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedies. Upon the occurrence of an Event of Default and at any time
thereafter, the Secured Party may, at its option, take any or all of the following actions:

(@)  The Secured Party may exercise any or all remedies available under the
Credit Agreement.

(b) The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise dispose of the Patents and Trademarks.

(c) The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if Secured Party shall commence any suit for such
enforcement, the Debtor shall, at the request of Secured Party, do any and all lawful
acts and execute any and all proper documents required by Secured Party in aid of
such enforcement.

7. Miscellaneous. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be released, only explicitly in a
writing signed by the Secured Party. A waiver signed by the Secured Party shall be effective
only in the specific instance and for the specific purpose given. Mere delay or failure to act
shall not preclude the exercise or enforcement of any of the Secured Party’s rights or
remedies. All rights and remedies of the Secured Party shall be cumulative and may be
exercised singularly or concurrently, at the Secured Party’s option, and the exercise or
enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All notices to be given to Debtor under this Agreement
shall be given in the manner and with the effect provided in the Credit Agreement. The
Secured Party shall not be obligated to preserve any rights the Debtor may have against prior
parties, to realize on the Patents and Trademarks at all or in any particular manner or order,
or to apply any cash proceeds of Patents and Trademarks in any particular order of
application. This Agreement shall be binding upon and inure to the benefit of the Debtor,
Winner Royalty and the Secured Party and their respective participants, successors and
assigns and shall take effect when signed by the Debtor and Winner Royalty and delivered to

Patent & Trademark Security Agreement -5-
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the Secured Party, and the Debtor waives notice of the Secured Party’s acceptance hereof.,
The Secured Party may execute this Agreement if appropriate for the purpose of filing, but
the failure of the Secured Party to execute this Agreement shall not affect or impair the
validity or effectiveness of this Agreement. A carbon, photographic or other reproduction of
this Agreement or of any financing statement signed by the Debtor shall have the same force
and effect as the original for all purposes of a financing statement. This Agreement shall be
governed by the internal law of Wisconsin without regard to conflicts of law provisions. If
any provision or application of this Agreement is held unlawful or unenforceable in any
respect, such illegality or unenforceability shall not affect other provisions or applications
which can be given effect and this Agreement shall be construed as if the unlawful or
unenforceable provision or application had never been contained herein or prescribed hereby.
All representations and warranties contained in this Agreement shall survive the execution,
delivery and performance of this Agreement and the creation and payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS
AGREEMENT.

IN WITNESS WHEREOF, the parties have executed this Patent and
Trademark Security Agreement as of the date written above.

Winner International, Inc. WINNER INTERNATIONAL, INC.

Winner Building
32 West State Street (f Z é ;
/Its: Chairman ém/ /
WELLS FARGO B S CREDIT, INC.

Sharon, PA 16146
By: /4&4~7- w

BVI‘Q/I 7. S;ﬂéj;&
Its: Vice Predident

Wells Fargo Business Credit, Inc.
100 East Wisconsin Avenue, Suite 1400
Milwaukee, W1 53202

Patent & Trademark Security Agreement -6-
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STATE OF __ W/I5Covsiv
) ss.
COUNTY OF ihacds? )

The foregoing instrument was acknowledged before me this f_f' day of éé ,
2002, by James. E. Winner, Jr., the Chairman of Winner International, Inc., aF1oéda
corporation, on behalf of the corporation, and of Winner International Royalty LLC, a
Delaware limited liability company, on behalf of the limited liability company.

Notary Public

State of pIscensp
My Commission: ,,:,]ywﬁ/

STATE OF _w/scenrssm )
) ss.

COUNTY OF g hadle )

The foregoing instrument was acknowledged before me this & L day of July,
2002, by BLrian 77 SpespX ,a vice - . of Wells
Fargo Business Credit, Inc., a Minnesota corporation, on behalf of the corporation.

) ekl

Notary Public
State of W/sconsin

My Commission: /,_VM

Patent & Trademark Security Agreement -7-
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EXHIBIT A

UNITED STATES ISSUED PATENTS

Title Patent Number Issue Date
FOREIGN ISSUED PATENTS
Title Country Patent Number  Issue Date
M1:750878.04
27102 2:16 PM
PATENT

~ REEL: 013362 FRAME: 0708



EXHIBIT B

UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS

AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS

Mark Registration Number Registration Date

APPLICATIONS

COLLECTIVE MEMBERSHIP MARKS

UNREGISTERED MARKS

M1:750878.04
211102 2:16 PM

PATENT
4% REEL: 013362 FRAME: 0709



© 000

PATENTS

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr | 7wy | 12T
NO. NO. NO.
1099 THE CLUB SHIELD 541463 10/10/1995 | 5755123 05126/1998 | 52612001 | /282005 ) 3/26/2009
ool | 11726005 | 11426009
1099-1 STEERING WHEEL PROTECTION | 783435 01/16/1997 | 5735149 04/07/1998 | 4712001 ) 47112005 ) 47712009
DEVICE 10772001 | 107772005 | 101772009
1099-2 STEERING WHEEL PROTECTION 928998 09/12/1997 | 5836186 11/17/199g | YWA72001 | T1/1772005 | 11/17/2009
. DEVICE S/T2002 | 51712006 | 511772010
12348 CABLE LOCK 09/467491 | 12/20/1999
12543 ANTI-THEFT DEVICE FOR 09/506884 | 02/18/2000 | 6202456 03/20/2001 Scmoi 3000y | S22012
VEHICLES 202004 | oo | 9200012
12179 LOCKING RATCHET FOR A 09/713055 | 11/16/2000
LASHING MECHANISM N
12780 NEW CLUB DESIGN
12814 LEVER CLUB
13097 CUFF 11 CLUB
13221 VEHICLE STEERING WHEEL AND | 976369 HR1/1997 | 5778709 071471995 | 142001} 71472005 | 771472009
AIR BAG ANTITHEFT LOCKING /142002 | 1/14/2006 | 1/14/2010
APPARATUS
1522 EMERGENCY COMMUNICATION | 901222 0712411997 | 6055438 04/25/2000 | /232003 | 42722007 | 42772011
SYSTEM FOR ATM'S 10/25/2003 | 10/727/2007 | 1027201
1607 VEHICLE ANTI-THEFTSYSTEM | 863345 0512711997

PATENT
013362 FRAME
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6@ 0660

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr |7%yr | 1A
NO. | NO. NO.
WITH TAMPERING INDICATOR
1724 STEERING WHEEL PROTECTION | 926787 09/10/1997 | 5855128 01/0s/1999 | /22002 | 15720061 1572010
DEVICE (CIP OF JW-9972) US2002 | 7752006 | 7/52010
1815 STEERING WHEEL & AIR BAG 017287 02/02/1998 | 5996721 12/07/1999 | 1%/72002 | 1217112006 | 121712010
PROTECTION DEVICE 6172003 | 6/72007 | 61712011
7029 SELF CONTAINED ANTI THEFT | 564702 12003/1983 | 4958084 | og/ag/iggq | /18/1993 | MSN99T 4 571872001
DEVICE FOR MOTOR VEHICLES 31801994 | 3/18/1998 | 3/18/2002
7029-1 SELF CONTAINED ANTI THEFT 572684 08127/1990 | 5132551 07121/1992 | TIRV1995 | 712171999 | 713172003
DEVICE FOR MOTOR VEHICLES 12171996 | 1212000 | 17212004
7029-2 SELF CONTAINED ANTI-THEFT | 81359 12/26/1991 | 5184023 02/02/1993 | 221996 | 21272000 | 21212004
DEVICE FOR MOTOR VEHICLES 812/1996 | 87212000 | 8272004
7029-3 SELF CONTAINED ANTI-THEFT | 008305 01/25/1993 | 5287006 0271511994 | 2191997 | 211512001 271572005
DEVICE FOR MOTOR VEHICLES 8/15/1997 | 81512001 | 8/15/2005
o paid
7029-4 SELF-CONTAINED ANTI-THEFT | 195936 0211411994 | 5397925 03/14/1995 | S/14/1998 | 3/14/2002 - 371472006
DEVICE FOR MOTOR VEHICLES 91411998 | 91147002 | 911472007
7305-1 AUTOMOBILE STEERINGLOCK | 015596 02171987 | 4738127 04/1911988 | ALLFEES

PAID

PATENT
013362 FRAME
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! !
DOCKET SUBJECT SERIAL FILGD | PATENT | 1sSUED | 3%ye | 7hye |2
NO. NO. NO.
MANNER
8998 REMOTE CONTROL ANTL-THEFT | 078831 06/21/1993 | 5412963 05091995 | S19/1989 | 51972002 ) 51512006
DEVICE 11971998 | 11/9/2002 | 11/9/2006
9057 REMINDER CLUB 007270 012171993 | 5365215 L1/15/1994 | 11571997 | 1171512001 | 1171572005
S/15/1998 | 5152002 | 5/15/2006
9058 MECHANICAL HOOD LOCK 008504 0112511993 | 5369970 12/06/1994 | |2/6/1997 | 12/6/2001 ) 12/672005
6/6/1998 | 6/62002 | 6/6/2006
9080 ANTI-THEFT DEVICE FOR MOTOR | 014560 02/08/1993 | 5604384 02/18/1997 | 2/18/2000 | 2/18/2004 | 2/18/2008
VEHICLES 8/18/2000 | 8/182004 | 8/18/2008

PATENT
013362 FRAME
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PHOG &

s ;

DOCKET SUBJECT SERIAL FILED | PATENT | ISSUED |3%yr |74y |12
NO. . NO. NO.

9192 IMPROVED DOORSTEP 064876 05/24/1993 | 5383254 01241995 | V241998 | 112412002 ) 1/2472006

70411998 | 77412002 | 772472006

9390 VEHICLE ANTI-THEFTDEVICEAND | 322478 | 10171994 | S635899 | 0g/oanigy | /2000 ) /712004 ) 6372008

SYSTEM 12732000 | 12/32004 | 12/3/2008

9390-] VEHICLE ANTI-THEFT DEVICE AND | 633121 04116/1996 | 5673575 0/07/1997 | 107772000 | 107772004 1 107772008

SYSTEM 6772001 | 472005 | 41772009

9391-1 VEHICLE ANTI-THEFT SYSTEM | 534836 09/27/1995 | 5600979 021171997 | H/11/2000 | 2/11/2004 | 2/11/2008

8/11/2000 | 8/11/2004 | §/11/2008

9485-1 VEHICLE ACCESSORY 566688 12/04/1995 | 5598142 01/28/1997 | /2812000 | 1/28/2004 1 1/28/2008

PROTECTION SYSTEM 7182000 | 77282004 | 7/28/2008

9591 PROTECTIVE CANNISTER 337753 11/14/1994 | 5531344 07/0211996 | X199 | 71212003 7272007

1272000 | 1272004 | 17212008

PATENT
013362 FRAME
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Q& EED)

Vo
DOCKET SUBJECT SINIAL | FILED |PATENT |ISSUED |3ty |74y | LANT
NO. NO. NO.
9643 DOORSTOP 50495 | OG7IO0Z | Sasaie3 | noiogjiggs | NP9 | 10062 | 10032006
| | 3999 | 4B | a0
9840 MECHANICAL DOOR STOP 456479 | 06011995 | Sso0928 | oujonypggy | VIADO0 | 1772004 ) 17772008
M0 | mmes | 00
0953 ANTTHEFTDRVICE FORMOTOR | S065 | 08000395 | sgoq0p | gjajqp | |US p
VEHICLES (CIP OF JW-908)
9963DES | STEERING WHEEL COVER 43381 08281995 | D3T2418 | 08/06/1996 mﬁ“”m
fee paid
_ One time
9963DES-1 | STEERING WHEEL GUARD s | oo | o2 | copnggr | P
fee paid
20000 Spider Club (Provisional Application)

PATENT
013362 FRAME

0714
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10/08/2002

RECORDED



