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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or EMEE SEC l ’ON
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

. . , Name:__Trak DHC Corporation
Congress Financial Corporation (Central)| .~

Address:
& Individual(s) Lk Association
. - , Street Address:_ 3300 75th Avenue
Q General Partnership @ Limited Partnership
&k corporation-State  Lllinois city:_Landover __state:_MD Zip:_20785
Gk Other L Individual(s) citizenship
l} Association
Additional name(s) of conveying party(ies) attached? [;hYes '& No m General Partnership
3. Nature of conveyance: [} Limited Partnership
% Assignment % Merger m Corporation-State Delaware
CE Security Agreement [k Change of Name (g Other
? If assignee is not domiciled in the United States, a domestic
% Other Release Of Securlty Azreement representative designation is attached: Q Yes Q No
: R {Designations must be a separate document from assignment)
Execution Date: 07/26/2002 Additional name(s) & address( es) attached? Yes No

4. Application number(s} or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,792,873; 1,574,103; 1,494,948;
- 1,490,825; 1,168,761; 2,133,425

Additional number(s) attached Q Yes & No

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

Name: Tara A. Branscom, Esq.

Internal Address:_F1ippin, Densmore, 7. Total fee (37 CFR 3.41)........cooooevv, $ 190

Morse & Jessee @ Enclosed

[k Authorized to be charged to deposit account

Street Address: 1800 First Union Tower, 8. Deposit account number:

__ Drawer 1200

Cityi__gg_aﬂc_)_l_{?_,_ State;__VA Zip: 24006 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

2, . : — 5 /22 /2003
ame of Person Signing 'ure” ' Date
Total m mher of pa Mﬁfudmg cover sheet, attachments, and document: "
Mail documgnts to be recorded with required cover sheet information to:
00000019 1M73 Comfimissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
01 rczm 40.00 0P
130,00 0P
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RELEASE OF SECURITY AGREEMENT COVERING INTERESTS
IN TRAK DHC CORPORATION

Congress Financial Corporation (Central), an Illinois corporation (*Secured
Party™), hereby releases its security interest in the interests of Trak DHC Corporation in
the trademarks set forth on Schedule A attached hereto, created by that certain Security
Agreement executed by Trak DHC Corporation in favor of Secured Party recorded with
the United States Patent and Trademark Office on May 27, 1999, in Reel/Frame
1907/0759, a copy of which is attached hereto as Schedule B.

Date: July 26, 2002 CONGRESS FINANCIAL CORPORATION
(CENTRAL)

w et

Namcf U[—/ 6&5 r
Title: >, CL/;Q’CSLM
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Schedule A

Trademark Registration No./ Date of Registration/
Application No. Date of Application

INFO-TRAK 1,792,873 09/14/93
TRAK AUTO 1,654,172 08/20/91
TRAK 1,574,103 01/02/90
LASTACELL 1,494,948 07/05/88
TRAK AUTO 1,418,151 11/25/86
TROUBLE FREE 1,490,825 07/07/88
TRAK AUTO 1,168,761 0908/81
TRAK TROUBLE FREE 1,515,211 12/06/88

JIM GAUNTLETT/TRAK AUTO 1,359,785 09/10/85
AUTOTRAK 1,266,741 02/14/84
EVERY ITEM, EVERY DAY, 1,227,146 02/8/83

JUST ABOVE WHOLESALE

JUST ABOVE WHOLESALE 1,204,176 08/03/82 |
AUTOCRAFT 1,264,022 01/17/84
TROUBLE FREE 2,133,425 01/27/98
BREAK THE CODE 1,778,063 06/22/93
TRACK I 73/827228 09/25/89
TROUBLE FREE 74/625853 01/26/95
BRUISER 74/679460 05/23/95
TROUBLE IFREE 74/593914 11/02/94
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Schedule B
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r:om PTO-1618A 06-08-1999 T US. Depariment of Commerce
Expirer 06/30/99
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TRADEMARKS ONLY ]
TQ: The Commissianer of Patents and Trademarks: Please record the attached original dbcument{s) or copylies).
Submission Type Conveyance Type
New Assignment D License
Resubmission  (Non-Recordation} Security Agreement D Nunc Pro Tunc Assignment
Document ID # | | Effective Date
C Correstion of PTO Error [ ] Mecger {MD";“"UD’I”;?“;” |
Reel # Frame #
] C 1 | [ change of tiame
Carrective Document
Rt Frame s [ | [ oter| |

Conveying Party [:] Mark if additional names of conveying parties attached  gyocution Date

Month Day Year
Name[ Trak DHC Corporation

b Los 27 1909 ]
Formerly lﬁ I

D Association

]

D Individual [:] General Partnership D Limited Partnership Carporation

E] Qther {

@ Citizenship/State of Incorporation/Qrganization [

Delaware B ]
ReceiVing Paﬂy E:I Mark if additional names of recelving parties aitached
Name [ Congress Financial Corporation (Central) l
DBAJAKAITA | ]
Composed of [ J

Addressmmnl 150 South Wacker Drive )

Address gine 3 l Suite 2200

N j
Address tined | Chicago 1 [ Illinois | [ 60606 |
D City {:I State/Country Zip Code
l ] Individuai Ge i Limited Partnershi if documentto be recorded is an
neral Partnership hip assignment and the receiving party is
D ) D L. not domiciled in the Uaited States, an
¥Xx| Corporation Association appointmentof a domestic
representative should be attached.
(:} Other [ ] (Designation must be a separate
document from Assignment.)
Citizenship/State of Incorporation/Organization I1llinois J
06/47/1999 NTHALL 00000146 73827228

FOR OFFICE USE ONLY

» WHW w
oL At 450,00 0P

Publlc burdes repaniag for 1hls callectian of information s estimated ta average spproximatety 30 minntes per Cover Sheet o be recorded, includlng tie (of revdewing the document and
gatharing the data needed 1o Cnpieia the Cover Sheet. Send comments. regarding this burden esumate (o the U.5. Paterk and Trademark Office, Chief infarmation Officer, Wiashingtoa,
0.C. 20211 and W e Office o Informaton and Regutaiory AITsirs, Office af Management snd Budget, Papecwory, Reductian Froject (0651.0427), Washlngton, D.C. 20503, See OME
l lafommation Cotiscilan Budge Package 86510027, Paternt and Tradeomark Asgignment Practics. 00 NOT SEKD REQUESTS TO RECORD ASSIGNMENT DACUMENTS YO THIS
ADDRESS.

tail documents to be recarded with tequired cover sheet(s) information to:

Commissioner of Patents and Yrademarks. Bay Aeccinamante WTRATSEMARRM
[ REEL: 001907 FRAME: 0759
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( FORM PIO-1618B Page 2 Patest iod Trodencs o
OMB 06510077 TRADEMARK

Domestic Representatlive Name and Address  grioc for the first Receiving Party only.

Name 1

Address gine 1) r N

Address (line 2) [

H=
Address gine 3 | HINN
i
Address fioe | [T
1
Correspondent Name and Address Area Code and Telephone Number[ (31 ZW
Name i Linda R. Kastner J
Address <lin¢1![ c/o Latham & Watkins ] '
Address ‘“‘“2)1 2313 South Wacker Drive I

Address (ine 3)[ Suite 5800

Addressfine § | Chicago, 1llinois 60606
Enter the total number of pages of the attached conveyance document # Te
including any attachments.

Trademark Application Number(s) or Registration Number(s) Mark it additional numbers attached
Enter either the Trademark Application Number oc tie Registration Number (00 NOT ENTER BOTH numbers for the same property).

Pages

Trademark Application Number(s) Registration Number(s)

| 73827228 | | 74593914 | | | | 1792873 | | 1494948 | [ 1168761 |
{ 74625853 | | 11 ] [ 1esat72 | | 1ae1st ) [ isis211 |
[ 74679460 | | b | [ 1574103 ] [ 1490825 | { 1359785 |
Number of Properties  gqier the total number of properties involved. #| 19 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $[ 230.00 J

Method of Payment: Enclosed Deposit Account ||

Deposit Account

(Enter for payment by depositaccount ar if additional fees can be charged to the account)

Deposit Account Number: #I _!

Authorization to charge additional fees: Yes D fio [:]

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document., Charges to deposit account are authorized, as
indicated herein. ’

Linda R. Kastner ( /r\/%ﬂ /\( @M&/ June 3, 1999
1

Name of Person Signing Signature‘ Date Signed
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{——‘ RECORDATION FORM COVER SHEET U.S. Department of Commerce
Elg‘R‘M PTO-1618C CONTINUATION

Patent and Trademack Offica
OMB 08510027 TRADEMARKS ONLY TRADEMARK

Conveying Parly r__] Mark if additional names of conveying parties attached

Enter Additional Conveying Party

Execution Date
Month Day Year

| o5 27 1999 |
Formerly l ]

Name [ Trak DHC Corporation

Dlndividua! D General Partnership D Limited Partnership m Corporation D Association
DOther { . ]

Citizenship State of Incorporation/Orgarization { _Delaware ]

Receiving Part ] ,
Enter Addiltg)gal Recel?rling Party Mark if additional names of receiving parties attached

Name l Congress Financial Corporation (Centrall ]

DBAVAKAITA [

Composed of |

Address mm,)i 150 South Wacker Drive ]
Address (I'mez)r Suite 2200 ]
Address (ine 3 | Chicago ] [ I1linois l [ eosoe j

City StatefCountry Zip Code
D Individual D General Partnership D Limited Partnership L__J If document to be recorded is an

assignment and the receiving party is
notdomicifedin the United Statas, an
Carporation D Association appointment of a domestic
representative should be attached

{Designalion must be a separate
l Other [ ] document from the Assignment.)

@ Citizenship/State of Incorporation/Organization [ I1linois J

Trademark Application Number(s) or Registration Number(s) Mark if additional nurmbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same praperty).

Trademark Application Number(s)

L b Il
| 1 |
l 1

Registration Number(s)

[ 1266741 | | 1

[ earee | 1

| 1204176 ] | 1 1
[Tz o

L I L
L 1778063 ] { ||
{

]
]

]

]

]

]

{ | I —
]

L 2133425 |

[
[
I L
I
i
—
1

HIERERRREEE

1
L

1 .

L,__ (I~ S
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agreement”) is made
and entered into as of May 27, 1999 by TRAK DHC CORPORATION, a Delaware corporation
having an office at 3300 75th Avenue. Landover. Maryland 20785 (“Debtoc™). in favor of
CONGRESS FINANCIAL CORPORATION (CENTRAL). an lllinois corporation, having an
office at 130 South Wacker Drive. Suite 2200. Chicago, Hlinois 60606 (“Lender™).

WITNESSETH:

WHEREAS. HalArt (Delaware), Inc. (1o be known as Trak Auto Corporation
from and after the merger of HalArt (Delaware), Inc. with and into Trak Auto Corporation)
(“Borrower ) and Lender have entered into that certain Loan and Security Agreement dated on or
about the date hereof (as amended or otherwise modified from time to time, the *“Loan
Agreement™). providing for the extension of credit by Lender to Borrower: and

WHEREAS, Lender has required, as a condition to the extension of credit under
the Loan Agreement, that Debtor (1) execute and deliver a Guarantee (the “Guarantee™) dated as
of the date hereof in favor ol Lender and (i1) assign to Lender certain trademark rights in order to
secure the pavment and performance of Debtor’s duties or obligations under the Guarantee.

Capitalized terms used herein and not otherwise defined are used as they are defined in the Loan
Agreement.

AGREEMENT

NOW THEREFORE, in consideration of the premises and in order to induce
Lender to extend credit under the Loan Agreement, Debtor hereby agrees with Lender as follows:

B Creation of Security Interest. Debtor hereby grants to Lender a security
mterestin all of Debtor’s right, title and interest in and to the collateral described in Section 2
herein (the *Collateral™) in order to secure the payment of all “Guaranteed Obligations™ (as
detined 11 the Guaraniee).

7 Collateral. The Collateral 1s:

{a) all of Debtor’s trademarks, trademark registrations, trade names and
trademark applications. which. in each case. are owned by Debtor and are now or hereafter filed
with the Uinited States Patent and Trademark Office. or. to the extent applicable, any similar
affice ar agency of any state. territory or possession of the United States or any similar office or
ageney ol any other countnies or used in the United States, any siale, territory or possession
thereot or any other country . including. without Himitation. the trademarks. trade names.
trademark registrations and trademark applications listed on Schedule A attached hercto and
made a part hereol. and (1) renewals thereof, (1) all income, rovalties. damages and payments
now and hereafter due or payable with respect thereto, including, without limitation, payments
urder all licenses entered into in connection therewith and damages and payments for past or
future mitringements thereot. (i) the right to sue for past, present and future infringements

Cliobns gy
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thereof, and (ivi all rights corresponding thereto throughout the world (all of the foregoing
trademarks. trademark registrations, trade names and trademark applications. together with the
items described in clauses (i)-(iv) in this subparagraph (a), are sometimes hereinafter referred to.
cither individually or collectively . as the “Trademarks™): and

(b} the goodwill of Debtor’s business connected with and symbolized by the
Trademarks.

K license.

(a) Grant of License to Lender. Debtor hereby grants to Lender a non-
exclusive, assignable right and license (i) under the Trademnarks to use such Trademarks and (11)
under any license agreements held by the Debtor with respect to trademarks owned by any
person or entity other than the Debtor to the extent permitted under such agreements, and to sell
Collateral bearing anv such lTrademarks to the extent that such license is reasonably necessary 1o
perniit or to facilitate the collection, after an Event of Default. of any accounts of Debtor or the
dispasttion. afier an Event of Default. of any Collateral (the “License™). The License shall be
without rovalty or anv other payments or tees by Lender and the permutted use by Lender
thereunder (i) shall be warldwide and (ii) shall be limited only by those restrictions to which the
Debtor is subject under the Trademarks.

{b) Termof License. The term of the License (the “License Term'™) shall
continue until the earlier of: (1) the expiration of all of the Trademarks: (i1) full and final
payvment and performance ol all the Guaranteed Obligations and termination of the Loan
Agreement and the Financing Agreements: or (i11) disposition of all Collateral and any proceeds
thereol in connection with the enforcement of Lender’s remedies under the Financing

Agreements and application of the proceeds of such disposition to the satisfaction of the
Guaranteed Obbigations,

4. Restrictions on Future Agreements. Until the Guaranteed Obligations
shall have been sausfied in full and the Loan Agreement and the Financing Agreements shall
have been terminated. Debtor will not without Lender’s prior written consent, which consent
shall not be unreasonably withheld. (a) enter into any agreement, including, without limitation.
any license agreement that is inconsistent with Debtor’s obligations under this Agreement. the
Loan Agreement or any other [inancing Agreement to which Debtor is a party. (b) take any
action. or pernit any action to be taken by others subject to its control, including licensees. or
fail o take any action (including, without limitation, the abandonment of any Trademark). that
would affect the vahidity or enforceability of the rights ransferred to Lender under this
Agreement or (¢) enter into any other contractual obligations which may restrict or inhibit
Lender’s rights to sell or otherwise dispose of the Collateral or any part thereof after the
occurrence of an Event of Default.

3. New rademarks. Debtor represents and warrants that the Trademarks
listed on Schedule A constiiute ali of the registered trademarks. trade names and applications
which are as of the date hereof owned by or are pending on behalf of Debtor in the United States

or any state of the United States (as set forth on Schedule 4). £ before the Obligations shall

7
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have been satistied in full. Debtor shall (i) (a) obtain any registration or apply for any registration
after the date hereot in the United States Patent and Trademark Oftice or in any similar office or
avency of a stace. territory or possession of the United States or (b) obtain rights to any
rademarks or trade names used in the United States or any state. territory or possession thereof,
or (i1) {a) become entitled to the benefit of any trademark application, trademark, trade name or
trademark registration in the United States or any state, territory or possession thereof or (b)
become entitied to the benefit of any trademark or trade names used in the United States or any
state. territory or possession thereof, the provisions af Section | shail automatically apply thereto
and Debtor shall ¢ive to Lender written notice thereof. Debtor hereby authorizes Lender to
modity this Agreement by amending Schedule A to include any future trademarks. trademark
registrations. trademark applications and 1rade names that are Trademarks, as applicable, under
Section 2 or under this Secuon 5.

0. Additional Representations and Warranties. Debtor hereby represents,
warrants, covenants and agrees that;

(a) Fxcept as otherwise provided hereim. it is and will continue to be the
owner of all its right. title and interest in the Collateral so long as the Trademarks shall continue
m foree, free trom any Lien i favor of any person or entity,

(by 1t has the full right and power to grant the security interest in the Collateral
made hereby.

(¢) It has made no previous assignment, transfer or agreements in conflict

herewith or constituting a present or future assignment, transfer, or encumbrance on any of the
Coltateral.

{dy So long as any Guaranteed Obligations remain outstanding or any of the
Loan Agreement or the Financing Agreements has not erminated. it will not execute. and there
will not be on file inany public office, any financing statement or other document or instruments
evidencing or giving notice of liens affecting the Collateral.

(¢)  No material infringement or unauthorized use presently 1s being made of
any of the Trademarks which would adversely affect the fair market value of the Collateral or the
benefits of this Agreentent granted to Lender, including. without limitation, the validity, priority
or perfection of the securtty interest granted herein or the remedies of Lender hereunder and
Debtor will continue to mamtain monitoring and enforcement practices which (ully and
adequatety protect the Collateral. Debtor has advised Lender ot its trademark monitoring and
enlorcement practices. and will not matertally modity such practices without the prior written
consent of Lender,

7. Rovalties; Terms. Debtor hereby agrees that the pertnitted use by Lender
ot all Trademarks shall be worldwide without any liability {or rovalties or other related charges
from Lender to Debtor. The term of the security interest granted herein shall extend untif the
carhier ot (1) the expiration of each of the respective Trademarks. or (i1) the Guaranteed
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Obligations have been paid in full and the Loan Agreement and the Financing Agreements have
been terminated.

8§ Lender's Right to Maintain Quality. Debtor agrees that from and after the
accurrence of o Event of Default. Lender shatl have the right to establish such additional
praduct quatity centrols as Lender. inits sole judgment. may deem necessary to assure ‘
maintenance of the quality of products sold by Debtor under the Trademarks. Debtor agrees (1)
not o sell or assien i(s interest in. or to grant any license under, any Trademarks sithout the
prior writien consent of Lender. which consent shall not be unreasonably withheld; (i) to
maintain the quality of any and all products in connection with which the Trademarks are used,
consistent with the quality of such products as of the date hereof: and (iir) 10 provide Lender,
upan request. with a certiticate of an officer of Debtor certifying Debtor's compliaace with the

foregomg

9. Duties of Debtor. Debtor shall (1) prosecute diligently any trademark
application that is part of the Trademarks pending as of the date hereo{ or thereafter until the
Guaranteed Obligations shall have been paid in full and the Loan Agreement and the Financing
Agreements shall have been terminated, (i) make application on trademarks, as appropriate, (it1)
preserve and maintain all rights in trademark applications, trademarks, trade names, and
trademark registrations that are part of the Trademarks; (iv) not abandon anv right to file a
trademark application nor any pending trademark application if the value thereof could
reasonably be expected 1o justify the cost of obtaining such trademark, and (¥) not abandon any
viven Trademark. Any expenses incurred in connection with the applications referred to in this
Section 9 shill be borne by Debtor. Debtor agrees to retain an experienced trademark attorney
for the liting and prosecution of att such applications and other proceedings.

[f Debtor fails to comply with any of the foregoing duties, Lender may so comply
in Debtor's name to the extent permitted by law, but at Debtor’s expense, and Debtor hereby
agrees 1o reimburse Lender in full for all expenses, including the reasonable fees and
disbursements of attorneys and paralegals (including charges for inside counsel) incurred by
Lender in protecting. defending and maintaining the Collateral.

In the event that Debtor shall fail to pay when due any fees required ta be paid by
ithereunder. or shall fail to discharge any Lien, prohibited hereby. or shall fail 1o comply with
anv other duty hereunder, Lender may. but shall not be required to. pay. satisfy. discharge or
bond the same for the account of Debtor, and all moneys so paid out shall be Guaranteed
Obhgattons of Debtor repayable on demand, together with interest at a rate equal to the rate set
forth in Section 3.1 of the Loan Agreement cffective on the last duy of the preceding month.

Debtor shall ke all action necessary to preserve and maintain the validity,
perfection and first priority of Lender’s security interest granted herern in the Collateral.

10, Lender’s Right 1o Sue. From and after the occurrence of an Event of
Defauit. Lender shall have the right. but shafl in no way be obligated, to bring suit in its own
name to cnforee the Callateral. and any licenses thereunder, and. if Leader shall compience any

such suit. Debtor shalll gt the request of Lender. do anv and all fawtul acts and execute amy and

4
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alt proper documents required by Lender inaid of such entorcement and Debror shall indemniiy
and shall. upon demand. promptly reimburse Lender for all costs and expenses incurred by
Lender ta the exercise ot its rights under this Section 10.

[1. Waivers. No course of dealing between Debtor and Lender, nor any
failure to exercise. nor any defay in exercising, on the part of Lender, any night, power or
privilege hereunder or under the Loan Agreement or any other Financing Agreement shall
operate as a waiver thereof: nor shall any single or partial exercise of any right, power or
privilege hereunder or thercunder preclude any other or further exercise thereof or the exercise of
any other right, power or privilege.

12 Severability. The provisions of this Agrecment are severable. and if any
clause or provision shall be held invalid and unenforceable in whole or in part mn any jurisdiction,
then such invalidity or unenforceability shall atfect only such clause or proviston, or part thereol.
i such jurisdiction. and shall not in any manner affect such clause or provision in any other
jurisdiction. or any other clause or provision of this Agreement in any jurisdiction. I any
provision hereof shall render an otherwise valid Trademark wvalid or ietfective. then such
provision shall be void ab initio to the extent that the validity or effectiveness of the Trademark
is thereby preserved and Debtor shall make suitable other valid arrangements to provide Lender
with equivalent prolections to that mtended hereby.

P Amendments. This Agreement or any provision thereof may be changed,
waived. or terminated only in the manner set forth in Section 5 hereof or in accordance with the
Loan Agrecment,

4. Remedies. Ifany Event of Default shall have occurred. then Lender shall
be entitled to exercise in respect of the Collateral, in addition to other rights and remedies
provided for herein, in the Loan Agreement and other Financing Agreements or otherwise
available 10 1L all of the rights and remedies of a secured party under the Uniform Commercial
Code in effect in the State of [inois (the “UCC™) whether or not the UCC applies to the aftected
Collateral. and afso may (1) require Debtor, and Debtor Liereby agrees that it will upon the request
ol Lender. forthwith. (A execute and deliver an assignment, substantially in the form ot Exhubit
A hereto. ot all right. utle and interest in and to the Collateral. and (B) take such other action as
Lender may request to effectuate the outright assignment of such Collateral or to exercise,
reaister or lurther perfect and protect its rights and remedies with respect 1o such assigned
Collateral. and (1) without notice except as specified below, sell the Trademarks and the
goadwill of the businesses related thereto or any part thereof in one or more parcels at public or
private sale, at any of Lender's offices or elsewhere, for cash, on credit or {or future delivery. and
upon such terms as Lender may deem commercially reasonable. Debtor agrees that at least five
(31 days’ notice o Debtor of the time and place of any public sale or the tune which any private
sale 1s to be mude shall constitute reasonable notification. Lender shall not be cbligated 10 make
amy sabe ot the Collateral regardless of notice of sule having been given. Lender may adjourn
any public or private sale from time to Gme by announcement at e time and place fixed
therelor, and such sale mayv. without further notice, be made at the unie and place to which 1t was
so adjourned. Lender may purchase all or any part of the Collateral at public or, if permiited by
v private sale and. i lieu of actual payment of such purchase price, may setoff the amount of

b
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such price apainst the Guaranteed Obligations. The proceeds realized from the sale of any
Coltateral shall be, applied first o the reasonable costs, expenses and attorneys and paralegal fees
and expenses incurred by Lender for collection and for acquisition, protection. and sale of the
Collateral: second to interest due upon any of the Guaranteed Obligations; and third to the
principal of the Guaranteed Obligations. [f any deficiency shall arise, Debtor shall remain liable
to Lender therefor. The commencement of any action. legal or equitable. or the rendering of any
judgmient or decree for deficiency shall not atfect Lender’s security interest in the Collateral until
the Guaranteed Obligations are tully paid. Debtor agrees that Lender has no obligation to
preserve rrhts io Collateral against any other partices.

13. Cumulative Remedies: Power of Attornev; Effect on Loan Agreement.
Alb ot Lender’s rights and remedies with respect 1o the Collateral, whether established hereby, by
the Loan Agreement. by any other Financing Agreements, or by law shall be cumulative and may
be exercised singularly or concurrently. Debtor hereby authorizes Lender to make, constitute and
appoint any officer or agent of Lender as Lender may select, in its sole discretion, as Debtor’s
true and lawful attorney-in-fact. with power, from and after the occurrence of an Event of Default
to {a) endorse Debtor’s name on all applications. documents. papers and instruments necessary or
desirable for Lender i the use of the Collateral including. without limitation, if Debtor fails o
execute and deliver within three (3) Business Days of Lender’s request therefor the assignment
stubstantialty n the form of Exhiubit A hereto. (b) take any other actions with respect to the
Collateral as Lender deems in the best interest of Lender, (¢) grant or issue any exclusive or non-
exclusive license under the Collateral to anvone, or (d) assign. pledge. convey or otherwise
transfer title 10 or dispose of the Collateral to anyone. Deblor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney, being
coupled with an interest. shall be irrevocable until all Guaranteed Obligations shall have been
paid in full and the Loan Agreement and the Financing Agreements have been teriminated.
Debtor acknowledges and agrees that this Agreement is not intended to limit or restrict in any
way the nights and remedies of Lender under the .oan Agreement and the other Financing
Agreements but rather is intended Lo Tacilitate the exercise of such rights and remedies,

6. Notice. Any notice. approval, consent or other communication to any
party hereunder shall be in the form and manner, and to the addresses as set forth in the Loan
Agreement.

17 Continuing Security Interest; Transfer of Notes. This Agrcement shall
create a continuing security interest in the Collateral and shall (1) remain in full force and effect
uaul payment in full of the Guaranteed Obligations and termination of the Loan Agreement and
the Financing Agreements. (i) be binding upon Debtor its successors and assigns. and (iii) inure.
gether with the rights and remedies ot Lender hereunder. ta the benefit of Lender, and its
sueeessors. transterees and assigns. Without limiting the gencrality of the foregoing clause (iii)
and subjeet ta the provisions of the Loan Agreement. Lender may. assign or otherwise transter
any vl the Guaranteed Obligations 1o any other person or entity, and such other person or entity

shall thereupon become vested with all the benefits in respect thercol granted to Lender herein or
otherwise.

0
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{8 Authority of Lender. Lender shall have and be entitled to exercise all
powers hereunder which are spectfically delegated to Lender by the terms hereol together with
such powers as are reasonably incident thereto. Lender may pertorm any of its duties hereunder
or in connection with the Collateral by or through agents or employees and shall be entitled to
retain counsel and to actin reliance upon the advice of counsel concerning all such matters.
Lender and its directors. officers. employees, attorneys and agents shall be entitled to rely on any
communication. mstrument or document believed by it or them to be genuine and correct and to
have been signed or sent by the proper person or persons. Debtor agrees o indemnify and hold
harmiess Lender and any other person {rom and against any and all costs, expenses (including
reasonable fees and expenses of attornevs and paralegals (including charges of inside counsel)),
claims or liability incurred by Lender or such person hereunder, unless such claim or lLiability
shall be due to willful misconduct or gross negligence on the part of [.ender or such person.

19 Waiver. To the fullest extent it may lawfully so agree, Debtor agrees that
itwill not at any time insist upon, claim. plead. or take any beneftt or advantage of any
appraisement. valuation, stay. extension, moratorium, redemption or similar law now or hereafier
in force in arder to prevent, delay, or hinder the enforcement hereof or the absolule sale of any
part of the Collateral. Debtor for itself and all who claim through it, so far as it or they now or
hereafter lawfully may do so. hereby waives the benefit of all such laws, and all right to have the
Collateral marshalled upon any foreclosure hereof. and agrees that any court having jurisdiction
to foreclose this Agreement may order the sale of the Collateral as an entirety. Without limiting
the generality of the foregoing. Debtor hereby: (1) authorizes Lender in its sole discretion and
without netice to or demand upon Debtor and without otherwise affecting the obligations of
Debtor hercunder from tme to time 1o take and hold other collateral (in addition to the
Collateraly tor pavment of the Guaranteed Obligations. or any part thereol. and to exchange.
enlorce or release such other collateral or any part thereof and 1o accept and hold any
endorsement or guarantee of payment of the Guaranteed Obligations, or any part thereo{ and to
release or substitute anv endorser or guarantor or any other persen granting security for or in any
other way oblhigated upon any Guaranteed Obligations or any part thereof, and (i1} waives and
releases any and all right 10 require Lender to collect any of the Guaranteed Obligations from any
specific item ar stems of the Collateral or from any other party liable as guarantor or in any other
manner in respect ol any of the Guaranteed Obligations or from any collateral (other than the
Coliateral) for any of the Guaranteed Obligations.

200 Interpretation of Agreement. Time is of the essence of each provision of
this Agreement of which time is an element. All terms not defined herein shall have the meaning
set forth i the UCC, except where the context otherwise requires. To the extent any term or
provision of this Agreement conflicts with the Loan Agreement and is not dealt with more
specifically herein, the Loan Agreement shall control with respect o such term or provision.

21 Rewmstatement. This Agreement shall continue to be effective or be
rernstated. us the case may be if at any time any amount received by Lender in respect of the
Guaranteed Obheations is rescinded or must otherwise be restored or returned by Lender upon
the tnsolveney. bankruptey. dissolution, liqutdation or reorganization of Debtor or upon the
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appointment of any mtervenor or conservator of. or trustee or similar official for, Debtor or any
substanual part ol its assets, or otherwise, alf as though such payments had not been made.

22, Final Expression. This Agreement, together with the other Financing
Agreements to which Debtor is a party. 1s intended by the parties as a final cxpression of their
agreement and is intended as a complete and exclusive statement of the terms and conditions
thereof. Acceptance of or acquiescence in a course of performance rendered under this
Agreement shall not be relevant o determune the meanming of this Agreement even though the
accepting or acquiescing party had knowledge of the nature of the performance and opportunity
for abjection.

23 Swrvival of Provisions. All representations, warranties and covenants of

Debtor contatned herein shall survive the execution and delivery of this Agreement, and shall
terminate only upon the full and final payment and performance by Debtor of the Guaranteed
Obligations and termimation of the Loan Agreement and the Financing Agreements.

24, Ternunation of Agreement. This Agreement shall terminate upon full and
final payment and performance of all the Guaranteed Obligations and termination of the Loan
Agreement and the Financing Agreements. At such time, Lender shall. at the request of Debtor,
reassign and redeliver to Debtor all of the Collateral hereunder which has not been sold, disposed
of. retaned or applied by Lender in accordance with the terms hereof. Such reassignment and
redelivery shali be without warranty by or recourse to Lender, except as to the absence of any
prior assignments by Lender of its interest in the Collateral, and shall be at the expense of
Debror.

25, Counterparts. This Agreement may be executed in one or more
counterparts. cach of which shall be deemed an original but all of which shall together constitute
one and the same agreement.

260 GOVERNING LAW: SUBMISSION TO JURISDICTION; WAIVER OF
JURY TRIAL; WAIVER OF DAMAGES. (a) THIS AGREEMENT SHALL BE
GOVERNED BY AND INTERPRETED UNDER THE INTERNAL LAWS (AS OPPOSED TO
CONFLICT OF LAWS PROVISIONS} AND DECISIONS OF THE STATE OF ILLINOIS,
AND ANY DISPUTE ARISING OUT OF. CONNECTED WITH, RELATED TO, OR
INCIDENTAL 1O THE RELATIONSHIP ESTABLISHED BETWEEN DEBTOR AND
LENDER IN CONNECTION WITH THIS AGREEMENT. AND WHETHER ARISING IN
CONTRACT TORT EQUITY OR OTHERWISE, SHALL BE RESOLVED IN
ACCORDANCE WITH THE INTERNAL LAWS (AS OPPOSED TO THE CONFLICTS OF
LAWS PROVISIONS) AND DECISIONS OF THE STATE OF ILLINOIS.

{b) EXCEPT AS PROVIDED IN THE NEXT PARAGRAPH. DEBTOR
AND LENDER AGREE THAT ALL DISPUTES BETWEEN THEM ARISING OUT OF.
CONNECTED WITHL RELATED TO. OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT, AND
WHETHER ARISING IN CONTRACT. TORT, EQUITY, OR OTHERWIS!:, SHALL BE
ReSOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN CHICAGO,

g
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ILLINOIS, BUT DEBTOR AND LENDER ACKNOWLEDGE THAT ANY APPEALS FROM
THOSE COURTS MAY HAVE TO BE HEARD BY A COURT LOCATED OQUTSIDE OF

CHICAGO. ILLINOIS. DEBTOR WAIVES ANY OBJECTION THATIT MAY HAVE TO
THE LOCATION OF THE COURT CONSIDERING THE DISPUTE INCLUDING,
WITHOUT LIMITATION. ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON
THE GROUNDS OF FORUM NON CONVENIENS.

() DEBTOR AGREES THAT LENDER SHALL HAVE THE RIGHT, TO
THE EXTENT PERMITTED BY APPLICABLE LAW, TO PROCEED AGAINST DEBTOR
OR THE COLLATERAL IN A COURT IN ANY LOCATION REASONABLY SELECTED IN
GOOD FAITH TO ENABLE LENDER TO REALIZE ON THE COLLATERAL, OR TO
FNFORCE A JCDGMENT OR OTHER COURT ORDER ENTERED IN FAVOR OF
LENDER. DEBTOR AGREES THATIT WILL NOT ASSERT ANY PERMISSIVE
COUNTERCELAIMS IN ANY PROCEEDING BROUGHT BY LENDER TO REALIZE ON
THE COLLATERAL. OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN
FAVOR OF LENDER. DEBTOR WAIVES ANY OBJECTION THAT [T MAY HAVE TO
THE LOCATION OF THE COURT IN WHICH LENDER HAS COMMENCED A
PROCELEDING DESCRIBED IN THIS PARAGRAPH H\JCL UDING. WITHOUT

LIMITATION. ANY OBIECTION TO THE LAYING OF VENUL OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS,

(< DEBTOR AND LENDER EACH WAIVE ANY RIGHT TO HAVE A
JURY PARTICIPATE IN RESOLVING ANY DISPUTE. WHETHER SOUNDING IN
CONTRACT. TORT. OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED
TOORINCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN
CONNECTION WITH THIS AGREEMENT. INSTEAD, ANY DISPUTES RESOLVED IN
COURT WILL BERESOLVED IN A BENCH TRIAL WITHOUT A JURY,

(<) DEBTOR HEREBY IRREVOCABLY DESIGNATES CT
CORPORATION SERVICE AS THE DESIGNEE. APPOINTEE AND AGENT OF DEBTOR
TO RECEIVEL FOR AND ON BEHALL OF DEBTOR. ST RVICT: OF PROCESS IN SUCH
RESPLECHVE JURISDICTIONS IN ANY LEGAL ACTION OR PROCEEDING WITH
RESPLCT TO THIS AGREEMENT. [TIS UNDERSTOOD THAT A COPY OFF SUCH
PROCLESS SERVED ON SUCITAGENT WILL BEE PROMPTLY FORWARDED BY MAIL
TODEBTOR ATITS ADDRESS SET FORTH IN THE LOAN AGREEMENT, BUT THE
FAHLURE OF DEBTOR TO RECEIVE SUCH COPY SHALL NOT AFFECT IN ANY WAY
THE SERVICE OF SUCH PROCESS.,

(1 NOTHING HEREIN SHALL AFFECT THE RIGHT OF LENDER TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENC-
LEGAL PROCEEDINGS OR OTHERWISE PROCHEED AGAINST DEBTOR IN ANY
OTHER JURISDIC HON

(2) DEBTOR (1) AGREES THAT LENDER SHALL NOT HHAVE ANY
LIABILITY TO DEBTOR (WHETHER SOUNDING {N TORT, CONTRACT OR
OVHERWISE) FOR LOSSES SUFFERED BY DEBTOR IN CONNECTION WITH, ARISING
Y
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OUT OF. OR IN ANY WAY RELATED TO. THE TRANSACTIONS CONTEMPLATED
AND THE RELATIONSHIP ESTABLISHED BY THIS AGREEMENT, OR ANY ACT.
OMISSION OR EVENT OCCURRING IN CONNECTION THEREWITH, UNLESS IT IS
DETERMINED BY A JUDGMENT OF A COURT THAT IS BINDING ON LENDER
(WHICH IUDGMENT SHALL BE FINAL AND NOT SUBJECT TO REVIEW ON APPLAL),
THAT SUCCH LOSSES WERE THE RESULT OF ACTS OR OMISSIONS ON THE PART OF
LENDER. CONSTITUTING GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR
KNOWING VIOLATIONS OF LAW AND (1) WAIVES, RELEASES AND AGREES NOT
TO SUE UPON ANY CLAIM AGAINST LENDER (WHETHER SOUNDING IN TORT.
CONTRACT OR OTHERWISE). EXCEPT A CLAIM BASED UPON GROSS NEGLIGENCE,
WILLFUL MISCONDUCT OR KNOWING VIOLATIONS OF LAW., WHETHER OR NOT
SUCH DAMAGES ARE RELATED TO A CLAIM THAT IS SUBJECT TO THE WAIVER
EFFECTED ABOVE AND WHETHER OR NOT SUCH WAIVER IS EFFECTIVE, LENDER
SHALL NOT HAVE ANY LIABILITY WITH RESPECT TO ANY CLAIM FOR, ANY
SPECIAL. INDIRECT. CONSEQUENTIAL OR PUNITIVE DAMAGES SUFFERED BY
DEBTOR IN CONNECTION WITH. ARISING OUT OF, OR IN ANY WAY RELATED TO
THE TRANSACTIONS CONTEMPLATED OR THE RELATIONSHIP ESTABLISHED BY
FEIS AGREEMENT. OR ANY ACT. OMISSION OR EVENT OCCURRING IN
CONNECTION THEREWITH. UNLESS IT 1S DETERMINED BY A JUDGMENT OF A
COURT THAT IS BINDING ON LENDER (WHICH JUDGMENT SHALL BLE FINAL AND
NOT SUBIECT 10O REVIEW ON APPEAL), THAT SUCH DAMAGES WERE THE RESULT
OF ACTS OR OMISSIONS ON THE PART OF LENDER, CONSTITUTING GROSS
NEGLIGENCE, WILLFUL MISCONDUCT OR KNOWING VIOLATIONS OF LAW.

(h) DEBTOR WAIVES ALL RIGHTS OF NOTICE AND HEARING OF
ANY KIND PRIOR TO THE EXERCISE BY LENDER OF ITS RIGHTS FROM AND AFTER
THE OCCURRENCE OF AN EVENT OF DEFAULT TO REPOSSESS THE COLLATERAL
WITH IUDICIAL PROCESS OR TO REPLEVY. ATTACH OR LEVY UPON THE
COLLATERAL OR OTHER SECURITY FOR THE OBLICATIONS. DEBTOR WAIVES
THE POSTING OF ANY BOND OTHERWISE REQUIRED OF LENDER IN CONNECTION
WITH ANY JUDICIAL PROCESS OR PROCEEDING TO OBTAIN POSSESSION OF,
REPLEVY. ATTACH OR LEVY UPON COLLATERAL OR OTHER SECURITY FOR THE
OBLIGATIONS. TO ENFORCE ANY JUDGMENT OR OTHER COURT ORDER ENTERED
IN FAVOR OF LENDER, OR TO ENFORCE BY SPECIFIC PERFORMANCE,
TEMPORARY RESTRAINING ORDER. PRELIMINARY OR PERMANENT INJUNCTION
IHIS AGREFEMENT OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN
DEBTOR AND LENDER.

[SIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREQF, Debtor has duly executed and delivered this
Agreement as of the day and year first above written.

TRAK DHC CORPORATION,
a Delaware corporation

By:
Name: )

Title_(_FD
B s 22
y acceptance hereof as of this X { ~ dayof m&{r 1999, Lender agrees to

be bound by the provisions hereof.

CONGRESS FINANCIAL CORPORATION

(CENTRAL)
By: _\ -

Name: 120 0000 A OWAW
Title  Saoa JLW 176y (OUT

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]

S-1

TRADEMARK

I REEL: 001907 FRAME: 0772
TRADEMARK

REEL: 002745 FRAME: 0126



Exhibit A to Trademark
Secunty Agreement

EXHIBIT A
FORM OF ASSIGNMENT

ASSIGNMENT OF TRADEMARKS

HIS ASSIGNMENT OF TRADEMARKS (“Assignment”) is made asof
___- 1999 by and between TRAK DHC CORPORATION., a Delaware corporation, having an
umce at ("Assignor”), in favor of CONGRESS
INANCIAL C()RPORAT ON (CENTRALY), having an office at 150 South Wacker Drive, Suite
2200, Chicago, lllinois 60606 (“Assignee™).

Recitals

WHEREAS. Assignor and Assignee are parties Lo that cenain Trademark Security
Agreementdatedasof 1999 made by Assignor to Assignee (the “Agreement™)

providing that under certain conditions spcm fied therein Assignor shall execute this Assignment:
and

WHEREAS, the aforementtoned conditions have been fulfilled:
NOW THEREFORE, Assignor hereby agrees as follows:

B Assignment of Trademarks. Assignor hereby grants. assigns and conveys
to Assignee its entire right, Gtle and interest in and 1o (a) the trademarks, rade names. trademark
registrations and trademark upplications listed on Schedule [ attached hereto and made a part
kereoll and (1) all renewals thereof. (ii) all income. royalties. damages. pavments and other
procecds now and hereafier due or payable with respect thereto, including. without limitation.
payments under all licenses entered into in connection therewith and damages and payments for
past or future infringements thereol. (i11) the night to sue for past. present and future
infringements thereof, and (iv) all rights corresponding thereto throughout the world (all of the
foregoing are sometimes hereinafter referred to, either individually or collectively, as the
“Trademarks ). and (b) the goodwill of Assignor’s business connected with and symbolized by
the Trademarks. The Trademarks and such goodwill are collectively referred to herein as the
“Collateral™.

2 Representations and Warranties. Assignor represents and warrants thal i1

has the full right and power to make the assignment of the Collateral made hereby and that it has
made no previous assignment. transter. agreement in contlict herewith or constituting a present
or future assignment or encumbrance of any or all of the Collateral. except as set forth in the
Agreement.

3. Modification. This Assignment cannot be altered. amended or modified in
any way. except by a writing signed by the parties hercto.

A-1
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4. Binding Effect: Governing Law. This Assignment shall be binding upon
Assignor and 1ts successors and shall inure to the benefit of Assignee and 1ts successors and
assigns. This Assignment shall, except to the extent that federal law or laws of another state
apphy to the Cotlateral or any part thereof. be governed by and ~onstrued in accordance with the
internal (as opposed Lo the conflict of faws provisions) and decisions laws of the State of [Ihinots.

(Signature Page Follows)

A-2
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IN WITNESS WHEREOF . Assigner has caused this Assignment to be exectted
and delivered as of the date first above written.

TRAK DHC CORPORATION,
a Delaware corporation

Bv:

Name:
Title:

CHOODUSTGI R
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SCHEDULE !

Trademark Registration

Number or Application Registration or
Trademarks Serial Number {Filing Date)
aiN2 2
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SCHEDULE A

TRADEMARK REGISTRATION DATE OF REGISTRATION/
NO/APPLICATION NO. DATE OF APPLICATION
INFO-TRAK 1.792.873 9/14/93
TRAK AUTO 1.654.172 8/20/91
TRAK 574103 1/2:9()
 LASTACEL L 1,494,048 7/5/88 h
TRAK AUTO 1418151 11/25/86 B
TROUBLE FREE 1,490,825 7/7/38 N
TRAK AUTO 1.168,761 9/8/81
TRAK TROUBLE FREE 1,515,211 12/6/88
IM GAUNTLETT/TRAK 1 359,785 /10183
AUTO
AUTOTRAK 1,266,741 2/14/84
LVERY ITEM. EVERY 1.227.146 2/8/83
DAY JUST ABOVE
WHOLESALE
JUST ABOVE WHOLESALE | 1,204,176 8/3/82
AUTOCRAFT 1,264,022 1/17/84
TROUBLE FREE 2,133,425 1727198
BREAK THE CODE 1,778,063 6/22193
TRACK 73/827228 9/25/89
TROUBLE FREF 74/625853 1/26/95
BRUISER 741679460 512395
CTROUBIE FRET 74393974 11/2/94
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