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PROFESSIONAL CHEMICALS CORPORATION

PATENT AND TRADEMARK SECURITY AGREEMENT

PROFESSIONAL CHEMICALS CORPORATION (the "Company"), an Arizona
corporation having its principal place of business and chief executive offices at 323 South
Price Road, Chandler, Anzona 33224 hereby grants, assigns and conveys to FLEET
NATIONAL BANK, a national bank with an office at 100 Federal Street, Boston,
Massachusetts 02110, tr 112 capacity as agent (the “Agent™) for the Banks and the Agent
under (and each as definad n) the Loan Agreement (as hereinafter defined), for the
ratable benefit of the Agant and the Banks, to secure the obligations of the Borrower (as
herewnafter defined) under thut certain Amended and Restated Revolving Credit and Term
Loan Agreement ot ever date herewith (as amended and in effect from time to time, the
“Loan Agreement”). among the Company, Windsor Industries, Inc. (“Windsor™), Century
400, Inc. ("Century 4007), Professional Equipment Acceptance Corporation ("PEACT)
and, as of the Joinder Date - as defined 1n the Loan Agreement), the T&G Entities (as
defined in the Loan Agreemn ent) (Windsor, Century 400, the Company, PEAC and, as ot
the Joinder Date, the T&G “ntities, collectively the “Borrower™) the Banks and the Agent
(the Agent. together with it successors and assigns, being herein sometimes called the
“Secured Party”), and the payment and performance of all other Obligations under (and
as defined :n) the Loan A.grz:ement, a secunty interest in all patents and patent
applications listed on Scheaule A hereto, together with all foreign patents, trademarks and
cther properties correspond.ng thereto, to the extent not already listed on such Schedule
A, and all patents and all rerssues and extensions thereof. which issue or have issued in
any countrv or jurisdicticn t.pon any patent applications which correspond with any of
such applications or patents or any divisional, continuation or continuation-in-part
thereof, including, without limitation, the right to sue for past, present and future
infringements, and proceeds of the foregoing, including, but not limited to, proceeds of
icensing (collectively, the "Patents"), and al’ trademarks and service marks and United
States, state and foreign reg:strations thereof. and applications therefor that are listed on
Schedule B hereto or that correspond with ary marks therein listed and all foreign
patents, trademarks or other properties that correspond thereto, to the extent not already
listed on such Schedule B, together with the goodwill of the business with which the
foregoing trademarks anc se-vice marks are used and the right to sue for past, present and
future infringements of nghts in such trademarks and service marks and all renewals
thereot, and all proceeds »f the foregoing including, but not limited to, proceeds of
licensing (collectively, ths ""Trademarks") (all terms not otherwise defined herein shall
have the meaning set forth i the Loan Agreement).

The Company represznts and warrants to and agrees with the Secured Party as
follows:

LASC!?L‘,S-S?OGSOJ TRADEMARK
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1. The Companyv is the sole owner 1n the United States and all other
applicable jurisdictions of the entire right. title and interest in and to each of the Patents
and Trademarks, free from ary mortgage, pledge, lien, security interest, charge, adverse
claim or other encumbrance i1cluding, without limitation, licenses, shop rights (with
regard to the Patents) and covenants not to sue, except the security interest herein granted

2. As of the date hereof, each of the Patents and Trademarks listed on
Schedules A and B 1s valid and enforceable, and they constitute all patents, patent
applications, trademarks and service marks ncw owned or used bv the Company. [n
addition, the only Patents anc Trademarks listed on Schedules A and B that are matenal
to the Tompany’s business ¢ prospects are marked with an asterisk.

~

3. The Patent; and Trademarks are subsisting and have not been adjudged
invalid or unenforceable, in vshole or in part.

4 The executior, delivery and pertormance of this Agreement are within the
power of the Company and bave bean duly authorized by all necessary corporate action
and do not coniravene any law, rule, regulation or any judgment, decree or order of any
tribunal or of any agreemen: to which the Company 1s a party or by which any of its
property 1s bound.

3. The Compant shall defend the Patents and Trademarks against all claims
and demands of all persons zt any time claiming the same or any interests therein adverse
to the Secured Party. Until the Obligations shall have been satisfied in full, the Companv
shall not pledge, mortgage o create or suffer to exist a secunty interest in, or enter into
ary license, sublicense or othier agreement relating to the use of, the Patents and
Trademarks. without the Secured Party's prior consent.

6. The Compan:/ shall promptly apply for and obtain all renewals or
extensions of the Patents and Trademarks to the full extent permitted by law except to the
extent, in the Company’s rezsonable discretion, exercised tn good faith, such renewal or
extension is not reasonab:e, orudent or beneficial to the Company or its operations. If,
before all Obligations have heen satisfied in full, the Company shall obtain rights to any
new patentable inventions, cr become entitled :o the benefit of any patent application,
patent for any reissue, or of iny patent improvement, or if the Company develops any
new trademark or service muark, the Company shall give the Secured Party prompt written
notice of all such patents. trademarks, service marks, extensions and renewals, and the
provisions of this Agreemert shall apply thereto. The Company authorizes the Secured
Party to modity this Agreement by amending Schedule A and Schedule B to include any
new patents, any divisions, continuations, renewals, extensions, continuations-in-part on
any patent, and any new -rademark or service mark, and any trademark renewal of the
Company applied for anc obtained hereafter.

7. The Company shall promptly notify the Secured Party of the institution of,
and any adverse determination in, any proceeding in the United States Patent and
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Trademark Otfice or any other foreign or domestic governmental agency, court or body.
regarding the Company's cluim of ownership in any of the Patents and Trademarks which
could have a matenial adverse effect on the Company. In the event of any matenal
infringement of any of the Patents or Trademarks by a third party, the Company shall
promptly notity the Secured Party of such infringement and shall take all reasonably
necessary actions to obtamn the cessation of such infringement and recover all damages
resulting therefrom, including, after an Event of Default, such action as the Secured Party
deems reasonably necessary  If the Company shall fail to take such action within three
(}) months after such notice 15 ziven to the Secured Party, the Secured Party may upon
notice to the Company, tur shall not be requirad to, itsel” take such action in the name of
the Company, and the Company hereby appoints the Secured Party the true and lawful
attorney ot the Company, rcr it anc in 1ts name. place and stead, on behalf of the
Company, 0 commence jucicial proceedings n any court or before any other tribunal to
enjoin and recover damagzes for such inrringsment, any such damages due to the
Company, net of costs and attorneys' fees reasonably incurred. to be applied to the
Obligations.

8. The Comoary shall, at its sole expense, do, make, execute and deliver al!
such additional and further acts. things, deeds. assurances, and instruments, in each case
in form and substance satis actory to the Secured Party, relating to the creation, validity,
or perfection of the secu-ity 1aterests and assignments provided for in this Agreement
under 35 U.S.C. Section 261, 15 U.S.C Section 1051 et seq., the Uniform Commerc:al
Code or other laws of the . nited States or the Commonwealth of Massachusetts or of any
other countries or states as he Secured Partv may from time to time reasonably request.
and shall take all such othe- action as the Secured Party may reasonably require to more
completely vest in and assure to the Secured Party, the Agent and the Banks their
respective rights hereunder or in any of the Patents or Trademarks, and the Company
hereby urrevocably authonzes the Secured Party or its designee, at the Company's
expense, to execute suct documents, and file such financing statements with respect
thereto with or without the Company's signature, as the Secured Party may deem
appropriate. In the event that any rerecording or refiling (or the filing of any statement of
continuation or assignm=nt of any financing statement) or any repledge or reassignment,
or any other action, 1s requ red at any t:me to protect and preserve such security interest
and assignments, the Company shall, at its sole cost and expense, cause the same to be
done or taken at such time ind in such manner as may be reasonably necessary and as
may be reasonably requasted by the Secured Party.

The Secured Party is hereby irrevocably appointed by the Company as its lawful
attorney and agent, with full power of substitution to execute and deliver on behalf of and
in the name of the Comparny. such financing statements, assignments, pledges and other
documents and agreements, and to take such other action as the Secured Party may deem
necessary for the purpose ¢ f perfecting, protecting or effecting the security interests and
assignments granted hereir and effected hereby, and any mortgages or liens necessary or
desirable to implement or «ffectuate the same, under any applicable law, and the Secured
Party 1s hereby authorizzd o file on behalf of and in the name of the Company at the
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(Company's sole expense, s ich financing statement, assignments, documents, and
agreements 1n any appropriate governmental office.

9. [fany Even ot Default {as defined in the Loan Agreement) shall have
sccurred and be continuing, the Secured Party may without notice or demand except as
expressly requirad herein cr by applicable law declare this Agreement to be in default and
the Secured Party shall the-eatter have in any junisdiction in which enforcement hereof 1s
sougzht, in addition to all o her rights and remedies, the nghts and remedies ot a secured
party under the Unifornt C ymmercial Code, including, without limitation, the rnight to
dispose o the Patents anc [-ademarks at pablic or private sale. The Secured Party shall
cive to the Company at lecst ten (10) days' prior wrnitten notice (which the Company
agrees is ""reasonable notit canon” within the meaning of Section 9-504(3) of the Uniform
Commercial Code) ot the “ime and place o7 any public sale of the Patents and Trademarks
or of the date and ume 1fr: v which anv pnivate sale or any other intended disposition 1s 10
he made.

[t any Event of Derault shall have occurred and be continuing, the Company
herebyv grants to the Securad Party the right and exclusive license to make, have made.
use and sell the inventiors and marks disclosed and claimed in the Patents and the
Trademarks tor the Secured Party's benefit and account, and for none other.

The Company hercby waives any and all rights that it may have to judicial
hearing in advance of the :nforcement of any of the Secured Party's rights hereunder,
including, without limitat on, its rights following any Event of Default to take immediate
possession of the Paterts ind Trademarks and exercise its rights with respect thereto.

The Secured Party shall not be required 10 marshal any present or future security
for (including, but not lirited to, this Agreement and the Patents and Trademarks subject
to a security interest hereunder), or guaranties of, the Obligations or any of them, or to
resort to such security or zuaranties in any particular order; and all of the rights hereunder
and 1n respect of such secunty and guaranries shall be cumulative and 1n addition to all
other nghts, however exiwsting or arising. To the extent that it lawfully may, the Company
hereby agrees that it will 10t invoke any law relating to the marshalling of collateral
which might cause delay in or impede the enforcement of the Secured Party's, the Agent
or any Bank’s nights uader this Agreement or any other instrument evidencing any of the
Obligations or by which uny of the Obligations 1s secured or guaranteed, and to the extent
that it lawtully may the C ompany hereby urevocably watves the benefits of all such laws.

10. Except for notices specifically provided for herein, the Company hereby
expressly waives demanc, notice, protest, notice of acceptance of this Agreement, notice
of loans made, credit extended, collateral received or delivered or other action taken in
reliance hereon and all other demands and notices of any description. With respect both
to the Obligations and any collateral therefor, the Company assents to any extension or
postponement of the t:me of payment or any other indulgence, to any substitution of any
party or person prima:ily or secondanly liable, to the acceptance of partial payment

TRADEMARK
REEL: 002073 FRAME: 0392

55D0cs-870660-2



thereon and the settlemen:. compromising or adjusting of any thereot, all in such manner
and at such ume or times as the Secured Party, the Agent or the Banks may deem
advisable. Netther the Secured Party nor any Bank shall have any duty as to the
protection of the Patents or irademarks or any income thereon, nor as to the preservation
or rights against prior parti2s. nor as to the preservation of any rights pertaining thereto.
The Secured Party, the Agent and the Banks may exercise their nghts with respect to the
Patents and Trademarks wihout resorting or regard to other collateral or sources of
reimbursement for habilitv The Secured Party and the Banks shall not be deemed to
have waived any of thetr ri zhts upon or undar the Obligations or the Patents and
I'rademarks unless such wiiver be in writing and signed by the Secured Party and the
Banks in accordance with "he terms of the L.oan Agreement. No delay or omission on the
part of the Secured Party or the Banks in exercising any right shall operate as a waiver of
any mght on any future occasion. All nights and remedies of the Secured Party or the
Banks with respect to the “Dbligations or the Patents or Trademarks, whether evidenced
hereby or bv any other instrument or papers, shall be cumulative and may be exercised
singularl or concurreritly

1L The Company will pay any and all (1) reasonable charges and costs and all
taxes incurred in implementing or subsequently amending this Agreement, including,
without limitation, recording and filing fees, appraisal fees, stamp taxes, and fees and
disbursements of the Secured Party's counsel incurred by the Secured Party, in connection
with this Agreement, ana (11) fees and disbursements reasonably incurred by the Secured
Party in the preparation, execution and delivery of any waiver or consent by the Secured
Party relating to this Agresment, and in the enforcement of this Agreement and in the
entorcement or forec'osure of any liens, security interests or other rights of the Secured
Party under this Agreemr eat, or under any other documentation heretofore, now, or
hereafter given to the Secured Party or the Banks in furtherance of the transactions
contemplated hereby. The Company will also pay all reasonable costs and expenses of
the Banks in connection with the enforcement of this Agreement and with the
enforcement or foreclosure of any liens, security interests or other rights the Banks under
this Agreement, or und=r any other documentation heretofore, now, or hereafter given to
the Secured Party or the Banks in furtherance of the transactions contemplated hereby.
The Company agrees t) retmburse the Secured Party and the Banks for, and indemnify
them against, any and all losses, expenses and liabilities (including liabilities for
penalties) of whatever kind or nature sustained and reasonably incurred (other than as a
result of the gross riegiigence or willful misconduct of the Secured Party or such Bank) in
connection with any ciaim, demand, suit or legal or arbitration proceeding relating to this
Agreement, or the sxercise of any rights or powers hereunder, including reasonable
attorneys’ fees and disbursements.

12. The Company and the Secured Party may from time to time agree in
writing 1o the release of certain of the Patents and Trademarks from the security interest
created hereby.

N~
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13. The Company shall hold the Secured Party and the Banks harmless from
any and al’ costs, damages and expenses which may be mcurred by the Secured Party, the
Banks or the Company in connection with any action or failure to act by the Secured
Party or anv Bank in connection with this Agreement.

14. This Agrzerient and all rights and obligations hereunder, including
matters of construction, vuidity and performance, shall be governed by the laws of the
I 'nited States, and, to the =«<tent that the laws of the United States are not applicable, by
the laws o7 the Commorws caith of Massachusetts (without regard to principles of
conflicts of laws). This Acreement is intended to take effect as a sealed instrument.

15 All nouces herunder shall be in writing and shall be given as provided in the
Loan Agreement.

16 When all Onligations have been paid and performed in full, and if at the
time the Banks are not committed to extend any credit to the Borrower under the Loan
Agreement or under anv other Loan Document, this Agreement shall terminate, and the
Secured Party shall upon request. at the Company’s expense, execute all such
documentation necessary tH release its security interest hereunder, provided, that
notwithstanding the forzgcing, tais Agreement shall continue to be effective or be
rzinstated. as the case mav be, if at any time payment or other satisfaction of any of the
Obligations :s rescindec o1 must otherwise be restored or returned upon the bankruptey.
Insolvencv or reorganization of the Company, or otherwise, as though such payment had
rot been made or such per-ormance occurred.

17. Neither thi¢ Agreement nor any term hereof may be changed, waived,
discharged or terminated except by a written instrument expressly referring to this
Agreement and to the provisions so modified or limited, and executed by all the parties
hereto.

18. This Agreement and all obligations of the Company shall be binding upon
the successors and assigns of the Company, and shall, together with the rights and
remedies of the Secured Party hereunder, inure to the benefit of the Secured Party, the
Banks and their respective successors and assigns. If any term of this Agreement shall be
held to be invalid, illegal or unenforceable, the validity of all other terms hereof shall be
in no way affected thereby, and this Agreement shall be construed and be enforceable as
if such invalid, illegal or unenforceable term had not been included herein. The Company
acknowledges receipt of a copy of this Agreement. Terms used herein without definition
which are defined in the Uniform Commercial Code of Massachusetts have such defined
meanings herein, unless the context otherwise indicates or requires.
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IN WITNESS WHEKEOF, the Company has caused this Agreement to be
executed by tts duly authorizzd officer as of this  day of Apnil, 2000.

PROFESSIONAL CHEMICALS
(CORPORATION

Bv:

[ts
Hereunto duly authorized

Accepted:
EE?/&T[O\IAL BANK. as Agent
[ts /Q/U,eﬁ~ -

Hereunto duly author zad

COMMONWEALTH OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK. )

Then personally appeared the above-named who being duly
sworn stated that he is the President of and acknowledged the foregoing instrument to be
the free act and deed of Protessional Chemicals Corporation, before me, this __ day of
April, 2000.

Notary Public
My commission expires:
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IN WITNESS WHZREOF. the Company has caused this Agreement to be
executed bv its duly autho-1zed officer as of this | 1T day of April, 2000.

[ WA N T 0 N
.
p 4 T
}:
¢
i
1
{
{
4
=
=3 Al
53]

¢ surar s R

Accepted:
FLEET NATIONAL BAMNK, as Agent
By:

Its
Hereunto duly authcnized

PROFESSIONAL CHEMICALS

CQ‘@PR&TIO\

By/} /)

7 7

o ts /5/—
Hereun’to duly authonzed

~.

STATE OF ARIZONA §53.

COUNMTY OF MARICOPA o5
hlsfz of

This insirament was acknowledged before me t ay ;

- 4/r/w"/ ”
Fep e yedegeyy Sl £ R Rypea~

b} h : ~ AT
W h nd and gllicial seal. £ TS O a
R witness rereaf 1 her awith set Oy ha ,i; VR 5

-~ ._./ N s g
r 8l S /(///// L ——OTARY PUBLIC & (I ORTTC

)

COMMONWEALTH OF MASSACHUSETTS )

COUNTY OF SUFFOLK

Then personally appeared the above-named

) ss.

)

who being duly

sworn stated that he is the President of and acknowledged the foregoing instrument to be
the free act and deed of Professional Chemicals Corporation, before me, this day of

April, 2000.

3300cs-870660-2
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Notary Public
My commission expires:
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SCHEDULE A

1O

PATENT AND TRADEMARK SECURITY AGREEMENT

PATENTS

Sec Attached Chart

PATENT APPLICATIONS

Mone

PATENT LICENSES

MNone
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. Schedule of Patents

US Issued Patents

Title Serial INumber Issue Number Last Listed Owner
Filing Date Issue Date |
Surface Cleaning 09/187 971 6,032,326 Professional Chemicals Corp 1]
Appliance C1i/69% 37,00 ‘
| ;
Surface Cleaning 1 08/374 535 5,734,754 Professional Chemicals Corp. I
| Appliarce 6113097 7128/98 |
rHard Surface Cleaning 5 0%/52¢,717 271G Professional Chemicals Corp. ]
Apparaus L 4/GLISS 1127198 '
Vacuuwn Extractor ‘ 08:427,939 5,657,209 Professional Chemicals Corp. |
B | 3692 3119197 '
Cleaninz System 07'513,000 1,391,254 | Professionzl Chemicals Cor.
54490 2/12/91
Cleaning System | 071286616 4,940,082 Professional Chemicals Cop. ‘
12/15/88 7/10/50 EXPIRED |
Carpet Cleaning 07,468,177 4539808 Professional Chemicals Corp.
122,90 7/10/90

Apparatus

|

Exchange 3 1:4736.1
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SCHEDULE B

TO

PATENT AND TRADEMARK SECURITY AGREEMENT

TRADEMARKS

See attached chart

TRADEMARIK APPLICATIONS

S¢e attached chart

TRADEMARK LICENSES

None
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PROFESSIO VAL CHEMICALS CORPORATION

Scheduls of Trademarks

A s Reaistered Trademar<s
MARK Serial Mumber Registration Last Listed Owner ]
| Flhng DJte Number
} Registration
! Date
SPOT PROD I 75295049 2,216,754 Professional Chemicals Corperation
(/2797 1/3/99
FOURGUARD 7465168 2,032,347 Professional Chemicals Corporation
L5209 1,20/97
DRY SLURRY i Td-333 544 1.981,566 Professional Chemicals Corporation
' 819,94 625/96
VALUESAFE ‘ 74 . 429772 1,840,24 Professional Chemicals Corporation
| 8/3)/9 6/21/94
PREZYME FIRST i 4 .0¢1 301 1,653,198 Professional Chemicals Corporation
0 8/27/9) 913191
STAIN-PRO t 73 -7 1,632 1,514,205 Professional Chemicals Corporation
| 2/16/33 11,29/38
I ) _
FLUOROSIL 73 -5601,296 (,392,835 Professional Chemicals Corporation
10:3/€5 3/13/86
DUO 73 - 330,661 ;337,494 Professional Chemicals Corporation
9/74/¢ 4 3128785
ULTRAPAC 73 -530,654 1,372,049 Professional Chemicals Corperation
9/24/64 11/26/85
THE PROCHEM & 73 -245,975 1,207,530 Professional Chemicals Corporation,
DESIGN SYSTEM 1/14/30 9/7/82 Tempe, Arizona
PROCHEM & DESIGN 72202315 1,163,290 Professional Chemicals Corporation,
6/21/79 8/4/81 Tempe, Arizona
PROCHEM & DESIGN 7.-220,514 1,162,475 Professional Chemicals Corporation,
62179 7/28/81 Tempe, Arizona
PROFESSIONAL 71- 0197 830,609 Professional Chemicals Corporation
CHEMICALS & DESIGN | 2.20.69 11/11/69

TRADEMARK
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B. US Pending Trademarks

Mark Serial Number Registration Last Listed Owner
Filing Date Number
Registration
Date ;
POWERE BURST 75 -922 564 Professional Chemicals Corp. ‘
271400 ;
FILTER-OUT 73 -918.437 Professional Chemicals Corp.
2/047%)
C. US Abandoned Trademarks
Mark Seriai Number Registration Last Listed Owner
Filing Date Number
Registration
Date
CENTRA CARE 73-293911 Professional Chemicals Corporation
5127197
PROCARE TS-170213 Professional Chemicals Corporation
L 9/23/76
PROCARE SYSTEM Te -268,244 Professional Chemicals Corporaticn J
L 12/16/93

RECORDED: 05/01/2000
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