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REAFFIRMATION AND AMENDMENT

-

Rhodes*American Products, Inc., a Delaware corporation f/k/a RA Products,
Inc. ("Rhodes"), Tile Care Products, Inc., a Delaware corporation f/k/a Tile Care Products
Acquisition Co., Ultrablend Systems, Inc., a New Hampshire corporation, ASM Company, Inc.,
a Califomia corporation and Homax Products, Inc., a Delaware corporation (collectively
"Borrowers") desire to receive loans and certain other financial accommodations pursuant to
the terms of a certain Amended and Restated Loan and Security Agreement of even date
herewith among Borrowers, Fleet Capital Corporation, a Rhode Island corporation, as a Lender
and as Administrative Agent, Heller Financial, Inc., a Delaware corporation, as a Lender and as
Documentation Agent, and certain financial institutions which are or may become parties
thereto from time to time, each as a Lender (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the "Loan Agreement”; capitalized
terms used herein without definition shall have the meanings ascribed thereto in the Loan
Agreement). To induce Co-Agents and Lenders to make loans and to extend financial
accommodations to Borrowers, Rhodes hereby agrees with Fleet and Administrative Agent, for
its benefit and the benefit of the Lenders, as follows: .

(i)  That certain Patent, Trademark and License Mortgage dated as
of February 18, 1999 executed by Rhodes in favor of Fleet (the "Trademark
Mortgage") is hereby amended by deleting therefrom each reference to Fleet,
and by inserting in lieu thereof an appropriate reference to Administrative

' Agent. In furtherance of the preceding amendment, Fleet hereby assigns to
Administrative Agent all of Fleet's rights, powers and interests under the
Trademark Mortgage. Rhodes hereby agrees that Administrative Agent may
file a manually executed original of this Reaffirmation and Amendment with
the United States Trademark Office in respect of the U.S. Trademarks

described on Exhibit A hereto.

(i)  That certain Copyright Security Mortgage dated as of February
18, 1999 executed by Rhodes in favor of Fleet (the "Copyright Mortgage") is
hereby amended by deleting therefrom each reference to Fleet, and by
inserting in lieu thereof an appropriate reference to Administrative Agent. In
furtherance of the preceding amendment, Fleet hereby assigns to
Administrative Agent all of Fleet's rights, powers and interests under the
Copyright Mortgage. Rhodes hereby agrees that Administrative Agent may
file a manually executed original of this Reaffirmation and Amendment with
the Copyright Office of the Library of Congress in respect of the US.

Copyrights described on Exhibit B hereto.

(iii)  That certain Collateral Assignment of Undertakings Under Asset
Purchase Agreement dated as of February 18, 1999 executed by Rhodes in-
favor of Fleet (the "Purchase Agreement Assignment") is hereby amended by
deleting therefrom each reference to Fleet, and by inserting in lieu thereof an
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appropriate reference to Administrative Agent. In furtherance of the preceding
amendment, Fleet hereby assigns to Administrative Agent all of Fleet's rights,
powers and interests under the Purchase Agreement Assignment.

(iv)  That certain Collateral Assignment of Supply Agreement dated
as of February 18, 1999 executed by Rhodes in favor of Fleet (the "Supply
Agreement Assignment") is hereby amended by deleting therefrom each
reference to Fleet, and by inserting in lieu thereof an appropriate reference to
Administrative Agent. In furtherance of the preceding amendment, Fleet
hereby assigns to Administrative Agent all of Fleet's rights, powers and
interests under the Supply Agreement Assignment.

Rhodes further agrees that all references in each of the Trademark Mortgage, the
Copyright Mortgage, the Purchase Agreement Assignment and the Supply Agreement
Assignment (each a "Specified Agreement") to a certain Loan and Security Agreement dated as
of February 18, 1999 between Rhodes and Fleet shall be deemed to refer to the Loan
Agreement. [Except as set forth above, each of the Specified Agreements shall remain
unmodified and in full force and effect. Rhodes hereby reaffirms its obligations and liabilities
under cach of the Specificd Agreements, each as amended hereby, and acknowledges that each
of the Specified Agreements shall remain in full force and effect following the execution end

delivery of the Loan Agreement.
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This Reaffirmation is dated as of the K_‘y_ day of Momg& , 1999,
RHODES*AMERICAN PRODUCTS, INC.

Acknowledged and Agreed to as
of the day and date written above

FLEET CAPITAL CORPORATION,
individually and as Administrative Agent

By:
Its:
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- This Reaffirmation is dated as of the /6 day of A/wmsrs _,1999.
RHODES*AMERICAN PRODUCTS, INC.

By
Name
Its

Acknowledged and Agreed to as

of the day and date written above

FLEET CAPITAL CORPORATION,

individually and as Administrative Agent
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MARBK: Banner Design

Reg'n.
Number
435,187

MARK: HANDY-MAN

Reg'n.
Number
698,300

MABK: JOB GRADED

Reg'n.
Number
1,184,815

MARK: MINIT SET

Reg'n.
Number
1,825,157

MARK: ONE STROKE .(& Design)

Reg'n.
Number
1,171,851

MARK: OOPS"?

Reg'n.
Number
1,459,792

94081 v KNWHTLOOC

Regd
12/16/1947

Appl'n.
Number
71-489,250

Appl'n.
Number
72-034,307

Appl'n.
Number
73-179,227

Appl'n.
Number
74-397,389

Appl'n.
Number
73-198,786

Appl'n.
Number
73-637,823

Filing

Date.

10/2/1945  United States

Filing

Date. Conntry

7/24/1957  United Seates

Filing .

Date. Cauantry

7/21/1978 United States

Filing

Date. - Country

6/1/1993 Uni;ed States

Filing

Date

1/2/1979 United States

Filing

Date. Cauntry

12/30/1986  United States
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MARK: OOPS!

Reg'n. Date
Number Reg'd
2,220,656 1/26/99

MARK: PREP-A-WALL

Reg'n. Date
Number Reg'd
1,011,284 5/27/1975

MARK: RUBBERIZE-IT!

Reg'n. Date

Number Regd

1,632,830 1/29/1991

MARK: SUN RAY

Reg'n. Date

Number Reg'd
9/19/1967

835,322

MARK: THE WELDER

Reg'n. Date
Number Regid
1,459,772 10/6/1987

MARK: TOUGH AS TILB

Reg'n. Date
Number Regd
1,266,631 2/7/1984
2,003,221 9/24/1996
2,003,177 9/24/1996
MARK: WIPEITS

Reg'n. Date
Number Reg!d
2,081,862 7/22/1997
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Appl'n.
Number
74-616,986

Appl'n.
Number
73-027,686

Appl'n.
Number
73-836,663

Appl'n.

Number
72-248,188

Appl'n.
Number
73.637,817

Appl'n.
Numbez
73-346,002
75-016,000
75-011,240

Appl'n.
Number
74-511,356
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Filing
Date
12/30/1994  United States
Filing

. Date.
7/24/1974 United States
Filing
Date. Country
11/6/1989 United States
Filing
Date Country
6/15/1966 United States
Fil
Date Country
12/30/1986  United States
Filing
Date Country
1/18/1982 United States
11/6/1998 United States
10/27/1995  United States
Filing
Date. Country
4/11/1994 United States
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MARK: BEAVER

Reg'n. Date Appl'n. Filing
Number Reg'd Numbex Date.
TMA 218,097 12/31/1976 0391772 11/19/1975 Canada

MARK: SUNRAY

Reg'n. Date Appl'n. . Filing
Number Reg'd Numher Date
TMDA 043 548 3/19/1928 0136982 11/19/1978  Canada

! Two documents have appucndybeennumordedtpinudmmrk,omumerger
document evidencing the rﬁ;fUmudeﬁnpianthMWinmmCo and
the other an assignment from Sherwin-Williams Co. to DIMC, Inc. The Seller has
mﬂomedtthnyuthntTheShuwinWﬂﬂmCo hutpeeduocoopeuteinmdfying
these misrecordings.

3 United Coatings, Inc., its successors and assigns (“UCI"), which includes The Sherwin-
Williams Co. an DIMC,!nc hnahammcemh?mpneurym;hn(udeﬁned!na
1991 Asset Purchase t between Seller and UCI) Buyer is granting to Sellera

nonexclusive license solely to grant a sublicense to UCI commensurate in scope with the

grant in the 1991 Asset Purchase Agrecment.
TRADE NAMES

American Steel Wool ‘

American Steel Wool Company -

American Steel Wool Mfg. Co., Inc.

ASW

DIY

DIY Products Division

DIY Products Division of Rhodes/American
Good-bye Splatters

Housewash 2000

Mil-Kil

Mil-Tek

New Dexus LLC
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Oops! Fainter Swipes
Paint Pros

Peel Not

Pro Marketing, Inc.
Pro Power

Pro Power, Inc.
Rhodes

Rhodes*American
Rhodes/American Inc.

ﬁe James H. Rhodes Company
The Rhodes Company

Rust Zapper

Skyhook

Slip No More

Steel Wool 2

Tough as Tile

UltraSand

Zwool
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EXHIBIT B
COPYRIGHTS
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-

COPYRIGHTS AND APPLICATIONS

1.) Reg. No. VA 8-045: Job Graded Steel Wool Pads Furniture Pads

2.) Reg. No. VA 8-046: Job Graded Steel Wood Pads Metal Finishing

3.) Reg. No. VA 8-047: Job Graded Steel Waod Pads General Purpose

4.) Reg. No. VA 8-048: Job Graded Steel Wood Pads Paiit and Finish Removal

5.) Reg. No. VA 8-049: Job Graded Steel Wood Pads Houschold
6.) Reg. No. VA 8-050: Job Graded Steel Wood Pads Automotive
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