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PATENT AND TRADEMARK SECURITY AGREEMENT

THIS PATENT AND TRADEMARK SECURITY AGREE is i
Agreement”) is made and entered into as of this //, day of October, 201?)/10131;5;1; ar(lgnlfetwseee;u?ltl}-/
PORT AEROSOL, INC., a Texas corporation having an office at 9055 Freeway Drive
Macedonia, Ohio 45056 (_the “Debtor™), and BANK ONE, MICHIGAN, a bank chartered unde;
the laws of the State of Michigan, having a place of business at 611 Woodward Avenue, Detroit,

Michigan 48226, Attention: Asset Based Finance, East Regi ;
“Secured Party”). , East Region, Mail Code MI1-8013 (the

RECITALS:

A Pursuant and subject to the terms of a certain Credit and S i
(heremaﬁer,; as it may from time to time be amended and supplemeiggtyt}ﬁgrs(ejﬁ%ﬁ
Agreement”), of even date herewith by and between the Debtor and the Secured Party, the
Secured Party has agreed to loan or extend credit to the Debtor up to, in the aggregate Seven
Million Six Hundred Eighty Thousand Dollars ($7,680,00.00) as a revolving credit and term loan
fﬁClllty cgsuc? facﬁlhty apﬁ t}he ReI/olving Loans, the Term Loan and other credit to be extended
ereunder, together with all replacements, substitutions, modificati 1
shall hereinafter be collectively Feferred to as the “Loans”). cations and extensions thereof,

B.  One of the conditions precedent to the Secured Party’s obligation to make the
Loans available is that the Debtor provide security for all of the Debtor’s obligations
indebtedness and liabilities under the Credit Agreement and the Other Agreements, and the
Debtor is willing to do so.

C. All capitalized terms not otherwise defined in this Security Agreement shall have
the meanings assigned to them in the Credit Agreement.

AGREEMENTS:

In consideration of the foregoing Recitals, and of the promises made herein, and of the
Loans made or to be made by the Secured Party, the proceeds of which will be used to the
material economic benefit of the Debtor, the Debtor and the Secured Party agree as follows:

1. INCORPORATION OF CREDIT AGREEMENT. The Credit Agreement and
the terms and provisions thereof are hereby incorporated herein in their entirety by this reference.

2. SECURITY INTEREST IN PATENTS, TRADEMARKS, ETC. The Debtor
hereby grants to the Secured Party a security interest in, as and by way of a first mortgage and
security interest having priority over all other security interests, with (upon and during the
continuance of an Event of Default) power of sale to the extent permitted by applicable law, all
of the Debtor’s right, title and interest in all U.S. and foreign patents, trademarks, trade names,
service marks, patent applications, trademark applications, trade name applications and service
mark applications and the inventions and improvements described and claimed in the patents and
patent applications (together with the items described in Clauses (a) through (d), below, the
“proprietary Collateral”), whether now owned or existing and filed or hereafter acquired or
arising and filed, including, without limitation, the Proprietary _Cpllateral listed on Exhibit A
attached hereto and made a part hereof, and (a) the reissues, divisions, continuations, renewals,
extensions and continuations in part thereof, (b) all income, royalties, damages and payments
now and hereafter due and/or payable under and with respect thereto, including, without

1
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limitation, payments under all licenses entered into 1i i 1

, all o 1n connection therewith and dama
payments for past or future infringements thereof, (c) the right to sue for past, present an(%efgugﬁg
infringements thereof, and (d) all rights corresponding thereto throughout the world.

3. OBLIGATIONS AND LIABILITIES SECURED. The security i

Secured Party under this Security Agreement secure (a) the full and promlg}c%f:?ft:rrris;rslczfefgg
observance of all of the terms, conditions and agreements contained in the Credit Agreement and
the Other Agreements, including, without limitation, the Liabilities to be performed or observed
by the Debtor, (b) the punctual full payment of the principal of and interest on the Notes in
accordance with the terms and provisions of the Notes (including interest accruing under the
Notes after the commencement of any case or proceeding under any state or federal bankruptc
insolvency or similar lilW [a “Pr_og:eedlng”] to the extent that a claim for such interest is allowab%/e:
in such a Proceeding [“Post-Petition Interest™]), (c) the performance and observance of the terms
conditions and agreements hereinafter contained, (d) the full performance and observance of all
of the other terms, condlfuons and agreements contained in all of the other Other Agreements
and (e) any and all other indebtedness of the Debtor to the Secured Party, including Post-Petition
Interest (all of which are referred to herein collectively as the “Secured O’bligations”)

. 4. NEW PATENTS, TRADEMAR.KS,_ ETC. If, prior to the termination of this
Security Agreement, the Debtor shall (a) obtain rights to any new patentable inventions, (b)
become entitled to the benefit of any patent, trademark, trade name, service mark atent
application, trademark application, service mark application, license or any reissue cii\?ision
continuation, renewal, extension or continuation in part of any of the same or any imf)rovemen’;
on any of the same, the provisions of Paragraph 2, above, shall automatically apply thereto and
such patents, trademarks, trade names, service marks, patent applications, trademark
applications, service mark applications, licenses, etc. shall automatically become Proprietary
Collateral hereunder and shall be subject to the security interests described herein. The Debtor
shall give to the Secured Party written notice of the events described in clauses (a) and (b) of the
preceding sentence on a quarterly basis. The Debtor hereby authorizes the Secured Party to
modify this Security Agreement by amending Exhibit A to include any future patents,
trademarks, trade names, service marks, patent applications, trademark applications, service
mark applications and the Debtor agrees to execute any agreements, documents or instruments
reasonably requested by the Secured Party to effectuate such amendment.

5. ROYALTIES: TERM. The Debtor hereby agrees that the use by the Secured
Party of the Proprietary Collateral as authorized hereunder shall be co-extensive with the
Debtor’s rights thereunder and in respect thereof and without any liability for royalties or other
related charges from the Secured Party to the Debtor. The term of the security interest granted
herein shall extend until the earlier of (a) the expiration or termination of each item of
Proprietary Collateral assigned hereunder, or (b) the date on which all “Collateral” (as defined in
the Credit Agreement) has been released pursuant to the terms of the Credit Agreement and the

Related Writings.

6. TERMINATION OF SECURITY INTEREST. This Security Agreement is made
for collateral security purposes only. Upon release of all of the Collateral pursuant to the
provisions of the Credit Agreement, this Security Agreement shall tc’:rmmate, and the S.ecuyed
Party shall promptly execute and deliver to the Debtor, at the Debtor’s expense, all termination
statements and other instruments as may be necessary or proper to terminate the Se_cured Party’s
security interest in the Proprietary Collateral subject to any disposition thereof \_Vhlch may have
been made by the Secured Party pursuant to this Security Agreement, the Credit Agreement or

any of the Other Agreements.

7. DUTIES OF THE DEBTOR. The Debtor shall have the duty (a) to prosecute
diligently any patent application, trademark application and service mark applications that are

2
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part of the patents, trademarks or service marks pending as of the date hereof i
the termination of this Security Agreement; (b) to makeg application on unpate?lltlgdtgiieggggéx%tllel
inventions, as the Debtor deems appropriate; (¢) to take reasonable steps to preserve and
maintain all of the Debtor’s rights in any material Proprietary Collateral, including, without
limitation, as appropriate, the use in interstate commerce, the timely payrﬁent of fees and the
making of filings; and (d) not to divest itself of any right under any Proprietary Collateral . An

expense incurred in connection with the foregoing shall be borne by the Debtor. The Ijebto);
shall not abandon any material pending patent application, trademark application,' service mark

application or patent, trademark, trade name or service mark encumber i
) . ’ . ed he
prior written consent of the Secured Party. reby without the

8. INFRINGEMENT. The Debtor represents and warrants to the Secured Party that
the Debtor owns and possesses, and will own or possess continuously throughout the term of this
Security Agreement, the valid right to use the Proprietary Collateral, without any known conflict
with the rights of others, and no litigation or proceeding is pending, or, to the best knowledge of
the Dejatgr, thregtened against the Debtor, which might, if successful, adversely affect the
Debtor’s interest in the Proprietary Collateral in any material respect. ’

9. ADDITIONAL REPRESENTATIONS AND WARRANTI
represents and warrants that it is the true and lawful owner or licensee EoSf theTg?o Ir)iee?zti?r
Collateral listed in the Exhibits attached hereto and that, to the Debtor’s knowledge sail(ji listezll
Proprietary Collateral constitute all the patents and applications therefor, trademarks, service
marks and other Proprietary Collateral registered in the United States Patent and Trademark
Office that the Debtor now owns or uses in connection with its business.

10. WAIVERS. No course of dealing between the Debtor and the Secured Party, and
no failure to exercise or delay in exercising on the part of the Secured Party any right, pow,er or
privilege hereunder, under the Credit Agreement or any of the Other Agreements, shall operate
as a waiver of any of the Secured Party’s rights, powers or privileges. No single or partial
exercise of any right, power or privilege hereunder, under the Credit Agreement or under any
Other Agreements shall preclude any other or further exercise thereof, or the exercise of any

other right, power or privilege.

11. SECURED PARTY’S EXERCISE OF RIGHTS AND REMEDIES UPON AN
EVENT OF DEFAULT.

(a) An “Event of Default” under this Security Agreement shall be deemed to exist if there
shall exist and be continuing any event, condition or thing which constitutes an Event of Default
under the Credit Agreement, including, without limitation, the Debtor’s default in the timely

. .

performance of all of its obligations and covenants hereunder.

and during the continuance of an Event of Defaul@, the Se.cureq Party may (_to
the exté};‘g ;grorgtted by lav%) exercise any and all rights and remedies provu;l_ed in this Security
Agreement, the Credit Agreement, the Other Agreements, at law and in equity. In connection
therewith, the Secured Party shall have the right, but shall in no way be obligated, to brmc% s%lt }11n
its own name to enforce the patents, trademarks or service marks secured herel}y ﬁms, if t g
Secured Party shall commence any such suit, the Debtor shall, at the request of tl ed icu?;
Party, do any and all lawful acts and exeglyge gn;l;tandhallll proggrdggf;ln&egtrso Iﬁ:&?;rer:eimgursz
’ in ai . e Debtor shall, u s
Secured Party i of sueh enforcemeélrt expenses including, \Eithout limitation, attorneys’ fees

d Party for all costs and oth . with r
g;ilsef(i)uefses, inZurred by the Secured Party in the exercise of its rights under this paragraph.

(c) Without limiting the generality of subparagraph (b), above, if an Event of Default

shall occur and be continuing, the Secured Party may by written notice to the Debtor take any or
3
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all of the following actions: (i) declare the entire ri i i
all ' ntire rlght, title and interest of the i
righ{)ai?gésa ggpiyg:egrhtst, t;acﬁ:r.narks and other Proprietary Collateral vested, in \Bfelli)gﬁrelxrflerc;?h O}f
agreés tle and inte ;:Sa shall immediately vest in the Secured Party, in which case the DeslgltC
e e t_iflgnmsqt in form and substance reasonably satisfactory to the Sec 05
Party or practicegus’e t) e, Eﬂl hmterest_to such Proprietary Collateral to the Secured Part . ?'3'
e i prcte s o sl e Froprictary Collrl s (1) det e Dt o el i
indirectly, and the Debtor shall execute such otherpand Iffllgtll%etr ?icizr\?rlr)llgfl?s/ a(éo&g;egi&gzc%gr? ;
y

may request further to confirm thi . X
Secured Party, his and to transfer ownership of the Proprietary Collateral to the

12. SEVERABILITY. The isi i i
_ A . provisions of this Security A
Jlfl reil;lgi c?ausczhor provision shall be held invalid and unenforceeﬁ)legirr(:e\fvn}f(?lt:aéf ?ﬁver?tbl'e’ e
risdl 1ontz hen such invalidity or unenforceability shall affect only such clause rovision. o
p ereof, in such jurisdiction, and shall not in any manner affect such clause %rrpgroo\gissl?onri n
in

any other jurisdiction, or any other isi
NI > cl 1 :
jurisdiction. y ause or provision of this Security Agreement in any

13. MODIFICATION. This Security Agreement cannot be altered, amended or

modified in any way, except as specifi i i
by the partics hereto, P pecifically provided in paragraph 4 hereof or by a writing signed

14. CUMULATIVE REMEDIES:

g;u'gl’s élgl(liti ;nd remedie% in respect of the Iigxggtiryogoﬁigrglw}igier Izgagfistl?gd Sheei:f)ed
e Credit Agreement, by any of the Other Agreements or by law, shall b i *
may be exercised singularly or concurrently. Upon and duri %,h  inuane, cumulative and
Default, the Debtor hereby constitutes and appoints th ing the continuance of an Event of
attorney, with full power of substitution, with I;)Fz)wer to E:a)See:r(ig(r)erge l:}igyDel:tljmtrr};englrlg lanLﬁ

applications, documents, papers and instruments necessary or desirable for the Secured ; (;? ;
the use of the Proprietary Collateral, (b) take any other actions in respect of the Properlie?[/a;;
Collateral as the Secured Party deems in the best interest of the Secured Party, (c) grant or issue
any exclusive or non-exclusive license under the Proprietary Collateral to anyone, or (d) assign
pledge, convey or otherwise transfer title in or dispose of the Proprietary Collateral to anyonei
The Debtor hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
Eereof. Th},s power of attorney 18 coupled with an interest and shall be irrevocable until all of the
Collateral” (as such term is defined and used in the Credit Agreement) shall have been released
pursuant to the terms of the Credit Agreement. The Debtor hereby acknowledges and agrees that
this Security Agreement is not intended to limit or restrict in any way the rights and remedies of
the Secured Party under the Credit Agreement or any of the Other Agreements, but rather is
intended to facilitate the exercise of such rights and remedies. The Secured Party shall have, in
addition to all other rights and remedies given to it by the terms of this Security Agreement, all
rights and remedies allowed by law and all rights and remedies of a secured party under the
Uniform Commercial Code as enacted in any jurisdiction in which the Proprietary Collateral

may be located or deemed located.

15. BINDING EFFECT: BENEFITS. This Security A
the Debtor and its successors and assigns, and shall inure to the benefit of the Secured Party and

its nominees, successors and assigns. The Debtor’s successors and assigns shall include, without
limitation, a Subsidiary, a receiver, trustee or debtor-in-possession of or for the Debtor.

greement shall be binding upon

16. GOVERNING LAW. This Security Agreement shall be governed by and

construed in accordance with the laws of the State of Ohio.
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17. NOTICES. All notices or other communications hereunder shall be given in the
manner and to the addresses set forth in Section 9.11 of the Credit Agreement.

18.  SECURED PARTY"’S DUTY. The Secured Party shall have no duty in respect of
the Proprietary Collateral. Without limiting the generality of the foregoing, the Secured Party
shall be under no obligation to take any steps necessary to preserve rights in the Proprietary
Collateral against any other parties, but (upon and during the continuance of an Event of Default)
may do so at its option, and all expenses incurred in connection therewith shall be for the sole
account of the Debtor and added to the Secured Obligations secured hereby.

19.  SECTION HEADINGS. The section headings herein are for convenience of
reference only, and shall not affect in any way the interpretation of any of the provisions hereof.

20. JURY TRIAL WAIVER. THE DEBTOR AND THE SECURED PARTY
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG THE DEBTOR
AND THE SECURED PARTY, ARISING OUT OF, IN CONNECTION WITH, RELATED
TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN
CONNECTION WITH THIS SECURITY AGREEMENT OR ANY NOTE, GUARANTY OR
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH, WITH THE CREDIT AGREEMENT OR WITH THE
TRANSACTIONS RELATED THERETO.

IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement as
of the date first above written.

BANK ONE, MICHIG HI-PORT AEROSOL, INC
By:_ﬁ / By&,\ o \Q!“: ¢ /
Name:( Rowoy Vi . Z/Df?( Name: Dana Devereux
Its: Vict epsi0en'T Its: President
5
TRADEMARK

REEL: 002218 FRAME: 0610



STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

a1 o

The foregoing Securlty reemgnt xequted and acknowledged before me this 2 =
Aéq_yj ?a m . personally known to me to be a

day of Qg.tober 5@ ‘%Q
\ice Keen of Bank One, l\/gchlgan a bank chartered under the laws of the State of

Michigan, on behalf of such bank.

NOTARY PUBLIC

STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

The foregoing Security Agreement was executed and acknowledged before me this l
day_of October, 2000, by [;QQM_\Q ! A2 e, personally known to me to be the
+ v‘a,,zsldzzy\t of Hi-Port Aerosol, Inc., a Texas corporation, on behalf of such

corporation.

we b P A¥aTans At Gt

mo gl T
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EXHIBIT A

SCHEDULE OF PROPRIETARY COLLATERAL

Schedule of Patents

Attached to and Forming a Part of Exhibit A to the
Patent and Trademark Security Agreement
between Bank One Michigan, N.A., as Secured Party and
Hi-Port Aerosol, Inc., as Debtor

Patent No. Issue Date
4920996  May 1, 1990
5091017  February 25, 1992
1316070  April 13,1993
5338776  August 16, 1994
ApplicationNo.  File Date
2129961

Patents

Description

Process for Cleaning Fuel Injectors
Aerosol Fuel Injector Cleaner

Aerosol Fuel Injector Cleaner (Canadian)

Tire Sealer and Inflator

Patent Applications

Description

February 12,1993 Tire Sealer & Inflator (Canadian)
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Schedule of Trademarks

Attached to and Forming a Part of Exhibit A to the
Patent and Trademark Security Agreement
between Bank One Michigan, N.A,, as Secured Party and
Hi-Port Aerosol, Inc., as Debtor

Trademarks
Registration No. Issue Date Mark
RN75657 (Ohio) March 6, 1984 Aerosol Maintenance Products, Co.
1,611,803 September 4, 1990 TMP Instant Tire Cleaner and Shine
1,816,596 January 18, 1994 Trigger Smart
2,030,546 January 14, 1997 Pro Fleet
1,934,854 November 14, 1995 Trigger Smart
2,001,798 September 17, 1996 Home Pro
2,146,571 March 24, 1998 Pro-Rid
1,587,399 March 20, 1990 La Bomba
1,574,300 January 2, 1990 King Spray (and design)
1,574,299 January 2, 1990 King Spray
1,29“5,628» September 18, 1994 Fyte
903,716 December 8, 1970 Medicide
1,576,020 January 9, 1990 Medicide
517,510 November 8, 1949 Aire Con (and design)
306,672 September 26, 1933 Hysan

Trademark Applications

Application No. File Date Mark

None
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PATENT AND TRADEMARK SECURITY AGREEMENT

THIS PATENT AND TRADEMARK SECURITY s i
Agreement”) is made and entered into as of this /¢ day of OCtﬁ&I}%%I(\)/I()EIEE ar(ltcllnlfetwiz(;lui—lltly
PORT AEROS_OL, INC., a Texas corporation having an ofﬁce’ at 9655 Freewa Drive-
Macedonia, Ohio 45056 (the “Debtor’”), and BANK ONE, MICHIGAN, a bank charterid unde’
the laws of the State of Michigan, having a place of business at 611 Woédward Avenue, De:troitr

Michigan 48226, Attention: Asset Based Fi : . ﬂ
“Secured Party™). et Based Finance, East Region, Mail Code MI1-8013 (the

RECITALS:

A Pursuant and subject to the terms of a certain Credit I
(herelnafte{; as it may from time to time be amended and sup%?gﬁeﬁggtyt}ﬁgrséﬂiﬁi
Agreement”), of even date herewith by and between the Debtor and the Secured Party, th
Se_cu_red Party has agreed to loan or extend credit to the Debtor up to, in the aggregate ‘S’evefx
Million Six Hundred Eighty Thousand Dollars ($7,680,00.00) as a revolving credit and term loan
facility (such facility and the Revolving Loans, the Term Loan and other credit to be extended

thereunder, together with all replacements, substitutions, modifications and extensions thereof.
shall hereinafter be collectively referred to as the “Loans”). o

B.  One of the conditions precedent to the Secured Party’s obligation to make the
Loans available is that the Debtor provide security for all of the Debtor’s obligations,
indebtedness and liabilities under the Credit Agreement and the Other Agreements, and the
Debtor is willing to do so.

C. All capitalized terms not otherwise defined in this Security Agreement shall have
the meanings assigned to them in the Credit Agreement.

AGREEMENTS:

In consideration of the foregoing Recitals, and of the promises made }_1erein, and of the
Loans made or to be made by the Secured Party, the proceeds of which will be used to the
material economic benefit of the Debtor, the Debtor and the Secured Party agree as follows:

1. INCORPORATION OF CREDIT AGREEMENT. The Credit Agreement and
the terms and provisions thereof are hereby incorporated herein in their entirety by this reference.

2. SECURITY INTEREST IN PATENTS. TRADEMARKS, ETC. The Debtog
hereby grants to the Secured Party a security interest in, as and by way of a first mogtgage irl}l
security interest having priority over all other security interests, with (upon and bluring le1
continuance of an Event of Default) power of sale todt}%e extent pemtmttteddby ilr)lgilctia C{:e ?l;vrhgs

’s 11 i i i i tents, trademarks, ,
of the Debtor’s right, title and interest in all U.S. and toreign pa , mar} ¢ names,
1 icati lications, trade name applications and S
service marks, patent applications, traden_xark app , tr pplications & e and
icati I d rovements described and claimed 1n P
mark apphice o0 and the Inventons o ems described in Clauses (a) through (d), below, the

Teat ith the items .
atent applications (together with th d or existing and filed or hereafter acquired or

« i 1), whether now owne : r ed
alr)irs?gge;ﬁlc.lyﬁclé)é{azflﬁu(ging, without limitation, the Proprietary Collateral listed on Exhibit A

ttached hereto and made a part hereof, and (a) the reissues, divisions, continuationil, renc;:lwearﬁé
2x?ensions and continuations in part thereof, (b) all income, royalties, damqge? a(lir} pa\}r:fithout
now and hereafter due and/or payable under and with respect thereto, ncluding,

1
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limitation, payments under all licenses ent 1 ' i

, all ered into in connection therewith and d

patygnents for past or future infringements thereof, (c) the right to sue for past presen?lgigefs 1tand
infringements thereof, and (d) all rights corresponding thereto throughout the world HHE

3. OBLIGATIONS AND LIABILITIES SECURE ity i

\ ' D. The security int
ggggsgnggrg alﬁlg?rt }Ihlts SecuntydAgreement secure (a) the full and proml?t };,)é?fgrrrqu;fm%fefgcel

e terms, conditions and agreements contained in the Credi
the Other Agreements, including, without limitation, the Liabiliti in the Credit Agreement and
) > , bilities to be perfi d /

by the Debtor, (b) the punctual full e Lia e performed or observed

g payment of the principal of and interest h 1
accordance with the terms and provisions of the Notes (including i tnterest on the Notes in

ding interest ac d
Notes after the commencement of an es (ncjuding cruing under the
! Ol y case or proceeding under any state or federal b
insolvency or similar law [a “Proceeding”] to the extent th i federal bankruptey,
. Jel i O« at a claim for such interest is all I
in such a Proceeding [“Post-Petition Interest’]), (c) the perfi 15 allowable
cll | 1) d observance of the t
conditions and agreements hereinafter contained, (d) tk?e rfci;mance o S ot all
LS ) formance and obs
of the other terms, conditions and agreements contained in ol ervance of all
, | in all of the oth g

and (e) any and all other indebtedness of the Debtor to the Secured Part)? ifléllcl)dt?;; PAocsrtt—:l(?’rer?i:‘tr'1 on
Interest (all of which are referred to herein collectively as the “Secured O’bligations”) on

4. NEW PATEN ' ot

Security Agreement, the Deb{i ;Eﬁ%gl\g&l:ilﬁsﬁg%{sct.o ;t;; pg:vrv toatte}:let tlc;:lrmgnatlor_l of this
beco_me_entltled to the benefit of any patent, trademark, trzlde narI:le ns:rviecemr‘;e;;ions’ ®)
appl}cathn, trademark application, service mark application, license or, any reissue éi\gi'tem
continuation, renewal, extension or continuation in part of any of the same or any imfarovérrigg{
on any of the same, the provisions of Paragraph 2, above, shall automatically apply thereto and
such patents, trademarks, trade names, service marks, patent applications, trademark
applications, service mark applications, licenses, etc. shall automatically become Proprietary
Collateral hereunder and shall be subject to the security interests described herein. The Debtor
shall give to the Secured Party written notice of the events described in clauses (a) and (b) of the
preceding sentence on a quarterly basis. The Debtor hereby authorizes the Secured Party to
modify this Security Agreement by amending Exhibit A to include any future patents,
trademarks, trade names, service marks, patent applications, trademark applications, service
mark applications and the Debtor agrees to execute any agreements, documents or instruments
reasonably requested by the Secured Party to effectuate such amendment.

5. ROYALTIES: TERM. The Debtor hereby agrees that the use by the Secured
Party of the Proprietary Collateral as authorized hereunder shall be co-extensive with the
Debtor’s rights thereunder and in respect thereof and without any liability for royaities or other
related charges from the Secured Party to the Debtor. The term of the security interest granted
herein shall extend until the earlier of (a) the expiration or termination of each item of
Proprietary Collateral assigned hereunder, or (b) the date on which all “Collateral” (as defined in
the Credit Agreement) has been released pursuant to the terms of the Credit Agreement and the

Related Writings.

TERMINATION OF SECURITY INTEREST. This S<(::cuﬁity Algreement tlstmagllz

teral security purposes only. Upon release of all of the Collateral pursuan 0
forf)vqlcs)ilgls of the Creydilt) greemem, this Security Agreement shall t?rmmate, anchthe Sgcu{rgd
Party shall promptly execute and deliver to the Debtor, at the Debtor’s expense, @ terén;)nz;t 1 r;
statements and other instruments as may be necessary or proper to :ce:rmmate the Sg'c%re ahgve
security interest in the Proprietary Collateral subject to any disposition thereof ;vt 11; ;ne?g/em e
been made by the Secured Party pursuant t0 this Security Agreement, the Credit Agr

any of the Other Agreements.

7. DUTIES OF THE DEBTOR. The D _ s
diligently any patent application, trademark application and service mark ap

2

6.

he Debtor shall have the duty (a) to prosecute
plications that are
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S?fttgrf the g_atemi, trademarks or service marks pending as of the date hereof and thereafter until
jn(\-/ eming;lr;a lg)sn fh th[l)s tS)ecurlty Agreement; (b) to make application on unpatented but patentable
inventior Nt lel:e Dee g?gr,cslefirgﬁt appropriate; (c) ltOP take reasonable steps to preserve and
naintal ] s 1n any material Proprietary Collateral, i I i

limitation, as appropriate, the ubse in int Y ety o o of ol writheut

: , as , erstate commerce, the timel
making of filings; and (d) not to divest itself i ; e it e
- 5 i ‘ of any right under any Proprietary C

eﬁpﬁnsetmgurr;d in connection with the foregoing shall be bomg by gc)he De}‘t,)to(r)“a{"ekf: 1De§trl d
shall not abandon any material pending patent application, trademark application,. service ma?li

application or patent, trademark, trade name or servi
h ' 4 3 V1 .
prior written consent of the Secured Party. ce mark encumbered hereby without the

the Deb%f"r OWIEfn%IpNOEEeI\sESS Zﬁd’r\izliellla))?rtloérrepresems and warrants to the Secured Party that
; €S, ossess continuously throughout th is
Security Agreement, the valid right to use the Prg i y throughout the term of this
; ) ; nt 10 1 prietary Collateral, without i
glgh[t)l;%grghttiroef ?theas, and no hﬁlg%lon or proceeding is pending, or, to &eaggsﬁzgglzgiglglg}
otor, atened against the Debtor, which might, if Sess
Debtor’s interest in the Proprietary Collateral in ahy material ;eslsaicc::(t:.e ssful, adversely affect the

9. ADDITIONAL REPRESENTATIONS AN
_R] D WARRANT
ré:presents and warrants that it is the true and lawful owner or licenseeIEoSf. theTgf ey
S roolgﬁggi llséeclil 1? thle Exhibits attached hereto and that, to the Debtor’s knowledge sa(l)ilzinl?;?er:g
y Collateral constitute all the patents and applications theref : i
marks and other Proprietary Collateral registered in tl;lg United StaCtrees Olgzatgx?td ZT;rl;z;g:rvxc}c:
Office that the Debtor now owns or uses in connection with its business. o

10. WAIVERS. No course of dealing between the Debt
no failure to exercise or delay in exercising on t%xe part of the Segu?;; r];’irtt%;/eaiifcﬁirgelft ngtv}\//’e? Iﬁ
privilege hereunder, under the Credit Agreement or any of the Other Agreements shall operate
as a waiver of any of the Secured Party’s rights, powers or privileges. No sir’lgle or partial
exercise of any right, power or privilege hereunder, under the Credit Agreement or under any
Other Agreements shall preclude any other or further exercise thereof, or the exercise of any

other right, power or privilege.

11. SECURED PARTY’S EXERCISE OF RIGHTS AND REMEDIES UPON AN
EVENT OF DEFAULT.

(a) An “Event of Default” under this Security Agreement shall be deemed to exist if there
shall exist and be continuing any event, condition or thing which constitutes an Event of Default
under the Credit Agreement, including, without limitation, the Debtor’s default in the timely

performance of all of its obligations and covenants hereunder.

(b) Upon and during the continuance of an Event of Default, the Secured Party may (to
the extent permitted by law) exercise any and all rights and remedies prowd;d in this Security
Agreement, the Credit Agreement, the Other Agreements, at law and in equity. In connection
therewith, the Secured Party shall have the right, but shall in no way be obligated, to bring suit 10
its own name to enforce the patents, trademarks or service marks secured hereby and, if thé:1
Secured Party shall commence any such suit, the Debtor shall, at the request of the Secure
lawful acts and execute any and all proper documents required by the

d all ;
Party: Coatty in £ such enforcement. The Debtor shall, upon demand, promptly reimburse

cured Party in aid o ‘ ' : and, p ’
tslfe Secured %’,arty for all costs and other eXpenses including, without limitation, attorneys fees
and expenses, incurred by the Secured Party i1 the exercise of its rights under this paragraph.

ragraph (b), above, if an Event of Default

(c) Without limiting the generahty of subpa to the Debtor take any or

shall occur and be continuing, the Secured Party may by written notice
3
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all of the following actions: (i) declare the entire right, title and interest of the Debtor in each of
the patents, copyrights, trademarks and other Proprietary Collateral vested, in which event such
right, title and interest shall immediately vest in the Secured Party, in which case the Debtor
agrees to execute an assignment in form and substance reasonably satisfactory to the Secured
Party or all its right, title, and interest to such Proprietary Collateral to the Secured Party; (ii)
take and practice, use or sell the Proprietary Collateral; and (iii) direct the Debtor to refrain, in
which event the Debtor shall refrain, from using or practicing the Propriety Collateral direct13; or
indirectly, and the Debtor shall execute such other and further documents as the Secured Party
may request further to confirm this and to transfer ownership of the Proprietary Collateral to the
Secured Party.

. 12. SEVERABILITY. The provisions of this Security Agreement are severable, and
if any clause or provision shall be held invalid and unenforceable in whole or in part in any
jurisdiction, then such invalidity or unenforceability shall affect only such clause or provision, or
part thereof, in such jurisdiction, and shall not in any manner affect such clause or provisior; in

any other jurisdiction, or any other clause or provision of this Security Agreement in any
jurisdiction.

13. MODIFICATION. This Security Agreement cannot be altered, amended or

modified in any way, except as specifically provided in paragraph 4 hereof Titing sio
by the parties hereto. paragtap ereof or by a writing signed

, 14. CUMULATIVE REMEDIES: POWER OF ATTORNEY. All of the Secured
Party’s rlght_s and remedies in respect of the Proprietary Collateral whether established hereby,
by the Credit Agreement, by any of the Other Agreements or by law, shall be cumulative and
may be exercised singularly or concurrently. Upon and during the continuance of an Event of
Default, the Debtor hereby constitutes and appoints the Secured Party its true and lawful
attorney, with full power of substitution, with power to (a) endorse the Debtor’s name on all
applications, documents, papers and instruments necessary or desirable for the Secured Party in
the use of the Proprietary Collateral, (b) take any other actions in respect of the Proprietary
Collateral as the Secured Party deems in the best interest of the Secured Party, (c) grant or issue
any exclusive or non-exclusive license under the Proprietary Collateral to anyone, or (d) assign,
pledge, convey or otherwise transfer title in or dispose of the Proprietary Collateral to anyone.
The Debtor hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney is coupled with an interest and shall be irrevocable until all of the
«Collateral” (as such term is defined and used in the Credit Agreement) shall have been released
pursuant to the terms of the Credit Agreement. The Debtor hereby acknowledges and agrees that
this Security Agreement is not intended to limit or restrict in any way the rights and remedies of
the Secured Party under the Credit Agreement or any of the Other Agreements, but rather is
‘ntended to facilitate the exercise of such rights and remedies. The Secured Party shall have, 11ri
addition to all other rights and remedies given to it by the terms of this Security Agreement, ?1
richts and remedies allowed by law and all rights and remedies of a secured party under the
U%iform Commercial Code as enacted in any jurisdiction in which the Proprietary Collateral

may be located or deemed located.

I i hall be binding upon
5. BINDING EFFECT; BENEFITS. This Security Agreement s
the Debltgr and its successors and assigns, and shetll inure to the b?lnet;litgc;lz tzlt?alsleicnlérli(gl é’a;tiyéh%r:i
1 inees, sUCCessoOrs and assigns. The Debtor’s successors an as R
llgn?toalzil(l)%e a Subsidiary, a receiver, trustee or debtor-in-possession of or for the Debtor.

16 GOVERNING LAW. This Security Agreement shall be governed by and

construed in accordance with the laws of the State of Ohio.
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17. NOTICES. All notices or other communications hereunder shall be given in the
manner and to the addresses set forth in Section 9.11 of the Credit Agreement.

18.  SECURED PARTY’S DUTY. The Secured Party shall have no duty in respect of
the Proprietary Collateral. Without limiting the generality of the foregoing, the Secured Party
shall be under no obligation to take any steps necessary to preserve rights in the Proprietary
Collateral against any other parties, but (upon and during the continuance of an Event of Default)
may do so at its option, and all expenses incurred in connection therewith shall be for the sole
account of the Debtor and added to the Secured Obligations secured hereby.

19.  SECTION HEADINGS. The section headings herein are for convenience of
reference only, and shall not affect in any way the interpretation of any of the provisions hereof.

20. JURY TRIAL WAIVER. THE DEBTOR AND THE SECURED PARTY
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG THE DEBTOR
AND THE SECURED PARTY, ARISING OUT OF, IN CONNECTION WITH, RELATED
TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN
CONNECTION WITH THIS SECURITY AGREEMENT OR ANY NOTE, GUARANTY OR
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITI—I WITH THE CREDIT AGREEMENT OR WITH- THE
TRANSACTIONS RELATED THERETO.

IN WITNESS WHEREOF, the parties hereto have executed this Security Agreement as
of the date first above written.

BANK ONE, MICHIG HI-PORT AEROSOL, INC
M << ? o N N

Name: /? AVIy f é/v/lc Name: Dana Devereux

Its: Vice FREsioen'T ) Its: President
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STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

1l

The foregoing Secunty @.greemdcnt was ﬁ;. &1 d and acknowledged before me this [ =
day of O QOctober, o@ J%Q Yy personally known to me to be a
Jlce X res of Bank One, Ngchwan a bank chartered under the laws of the State of

u

NOTARY PUBLIC

STATE OF OHIO )
y SS:
COUNTY OF CUYAHOGA )

The foregoing Security Agreement was executed and acknowledged before me this ] L

day_of October, 2000, by !Qmo:]\&_yu 2xax , personally known to me to be the
¥ W@Qldﬁy\j“ of Hi-Port Aerosol, Inc., a Texas corporation, on behalf of such

corporation.

OTARY PUBLIC
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EXHIBIT A

SCHEDULE OF PROPRIETARY COLLATERAL

Schedule of Patents

Attached to and Forming a Part of Exhibit A to the
Patent and Trademark Security Agreement
between Bank One Michigan, N.A., as Secured Party and
Hi-Port Aerosol, Inc., as Debtor

Patents

Description

Process for Cleaning Fuel Injectors
Aerosol Fuel Injector Cleaner

Aerosol Fuel Injector Cleaner (Canadian)

Tire Sealer and Inflator

Patent Applications

Description

February 12,1993 Tire Sealer & Inflator (Canadian)

Patent No. Issue Date
4920996  May 1, 1990
5091,017  February 25, 1992
1316070  April 13, 1993
5338,776  August 16, 1994
ApplicationNo.  File Date
2120961
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Schedule of Trademarks

Attached to and Forming a Part of Exhibit A to the
Patent and Trademark Security Agreement
between Bank One Michigan, N.A,, as Secured Party and
Hi-Port Aerosol, Inc., as Debtor

Trademarks
Registration No. Issue Date Mark
RN75657 (Ohio) March 6, 1984 Aerosol Maintenance Products, Co.
1,611,803 September 4, 1990 TMP Instant Tire Cleaner and Shine
1,816,596 January 18, 1994 Trigger Smart
2,030,546 January 14, 1997 Pro Fleet 7
1,934,854 November 14, 1995 Trigger Smart -
2,001,798 September 17, 1996 Home Pro
2,146,571 March 24, 1998 Pro-Rid
1,587,399 March 20, 1990 La Bomba
1,574,300 January 2, 1990 King Spray (and design)
1,574,299 January 2, 1990 King Spray
. 1,29_;,628- September 18, 1994 Fyte

903,716 December 8, 1970 Medicide
1,576,020 January 9, 1990 Medicide
517,510 November 8, 1949 Aire Con (and design)
306,672 September 26, 1933 Hysan

Trademark Applications
Application No. File Date Mark

None
2
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