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FORM OF
INTELLECTUAL PROPERTY SECURITY AGREEMENT
AND
CONSENT AND CONFIRMATION OF SUBORDINATION

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT AND CONSENT AND
CONFIRMATION OF SUBORDINATION, dated as of October 26 , 2000, is made by Simoniz
USA, Inc., a Connecticut corporation (“Grantor”), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation (“GECC”), and is consented to and subordination thereto
is confirmed by THE STATE OF CONNECTICUT, acting by and through its DEPARTMENT OF
ECONOMIC AND COMMUNITY DEVELOPMENT (formerly known as the Department of
Economic Development; hereinafter "DECD"), FIRST NEW ENGLAND CAPITAL LIMITED
PARTNERSHIP, a Connecticut limited partnership ("FNEC"), MORAMERICA CAPITAL
CORPORATION ("MorAmerica"), NORTH DAKOTA SMALL BUSINESS INVESTMENT
COMPANY ("NDSBIC"), STERLING/CARL MARKS COMMERCIAL CAPITAL, INC., a/k/a
STERLING COMMERCIAL CAPITAL, INC. ("Sterling"), CITIZENS TRUST COMPANY("CTC")
and FIRST NEW ENGLAND CAPITAL LIMITED PARTNERSHIP, a Connecticut limited
partnership, as agent ("Agent") for the Subordinated Noteholders.

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Security Agreement dated as of the date hereof
by and among Grantor, the Second Borrower (Grantor and the Second Borrower are sometimes
collectively hereinafter referred to as the “Borrowers™) and GECC (as from time to time amended,
restated, supplemented or otherwise modified, the “Loan Agreement”), GECC has agreed to make
the Loans for the benefit of the Borrowers; and

WHEREAS, GECC is willing to make the Loans as provided for in the Loan Agreement, but
only upon the condition, among others, that Grantor shall have executed and delivered to GECC this
Intellectual Property Security Agreement;

WHEREAS, Grantor is indebted to DECD pursuant to a certain Assistance Agreement by
and between Grantor and DECD entered into on or about March 24, 1995 (the “Assistance
Agreement”), which indebtedness consists of a grant in the amount of $25,000 (the “Grant™), a loan
in the original principal amount of $135,000 (the “Equipment Loan”) and a loan in the original
principal amount of $90,000 (the “Construction Loan”; the Grant the Equipment Loan and the
Construction Loan are hereinafter referred to as the “DECD Funding™); and

WHEREAS, pursuant to a certain Note and Warrant Purchase Agreement dated December
23, 1996 (the “Subordinate Note Agreement”, which term shall include all amendments,
modifications and supplements to, and restatements of, such agreement), the Borrowers issued their
12% Subordinated Notes Due January 2, 2002, in the aggregate principal amount of $3,500,000 (the
“Subordinate Notes” or “Subordinated Notes”, which term shall include all notes issued in
substitution or exchange for, or in replacement of, such notes), and FNEC, MorAmerica, NDSBIC,
Sterling and CTC (collectively the “Subordinate Noteholders” or “Subordinated Noteholders”, which
term shall include all subsequent holders of Subordinated Notes) purchased the Subordinated Notes
and are currently the sole holders of the Subordinated Notes; and

WHEREAS, the Senior Loans and the Subordinated Notes are or will be secured by liens on
all or substantially all of the assets (whether real property, personal property or mixed) of the
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Borrowers, including various Patents and Trademarks of Grantor, whether now owned or hereafter
acquired (collectively, the “Collateral™); and

WHEREAS, DECD, GECC, Agent and the Subordinated Noteholders (individually, a
“Creditor” and collectively the “Creditors™) have each taken or hereafter may take certain actions
to perfect their respective liens, including but not limited to the filing of financing statements under
the Uniform Commercial Code and the filing or recording of real estate mortgages and patent and
trademark mortgages or security interests; and

WHEREAS, the Creditors desire to set forth their agreement concerning their respective
rights to payments made or to be made in respect of the Senior Loans, the Subordinated Notes and
the DECD Funding, and the relative priority and enforcement rights of their respective liens.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein have
the meanings given to them in Schedule A to the Loan Agreement. Any terms not otherwise defined
herein or in Schedule A to the Loan Agreement have the meanings given to them in the Intercreditor
Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Obligations of the Borrowers
now or hereafter existing from time to time, Grantor hereby pledges and grants to GECC a
continuing first priority security interest in all of Grantor’s right, title and interest in, to and under
the following, whether presently existing or hereafter created or acquired (collectively, the
“Intellectual Property Collateral™):

(a) all of its Patents and Patent Licenses to which it is a party including those referred to on
Schedule I hereto;

(b) all of its Trademarks and Trademark Licenses to which it is a party including those
referred to on Schedule II hereto;

(c) all of its Copyrights and Copyright Licenses to which it is a party including those referred
to on Schedule III hereto;

(d) all reissues, continuations or extensions of the foregoing;

(e) all goodwill of the business connected with the use of, and symbolized by, each Patent,
each Patent License, each Trademark, each Trademark License, each Copyright and each Copyright
License; and

() all products and proceeds of the foregoing, including, without limitation, any claim by
Grantor against third parties for past, present or future (i) infringement or dilution of any Patent or
Patent licensed under any Patent License, (ii) injury to the goodwill associated with any Patent or
any Patent licensed under any Patent License, (iii) infringement or dilution of any Trademark or
Trademark licensed under any Trademark License, (iv) injury to the goodwill associated with any
Trademark or any Trademark licensed under any Trademark License, (v) infringement or dilution
of any Copyright or Copyright licensed under any Copyright License, and (vi) injury to the goodwill
associated with any Copyright or any Copyright licensed under any Copyright License.
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3. REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that:

(a) Grantor does not have any interest in, or title to, any Patent, Trademark or Copyright
except as set forth in Schedule I, Schedule II and Schedule I1I, respectively, hereto;

(b) to the best of Grantor’s knowledge, the Patents are subsisting and have not been
adjudged invalid or unenforceable, in whole or in part;

(c) to the best of Grantor’s knowledge, the Trademarks are subsisting and have not been
adjudged invalid or unenforceable, in whole or in part;

(d) to the best of Grantor's knowledge, each of the Patents is valid and enforceable;
(e) to the best of Grantor's knowledge, each of the Trademarks is valid and enforceable;

® except as may have been disclosed in the Loan Agreement, no claim has been made
that the use of any of the Trademarks does or may violate the rights of any third person;

(g) Grantor has used, and will continue to use for the duration of this Intellectual Property
Security Agreement, proper statutory notice in connection with its use of the Trademarks:;

(h) Grantor has used, and will continue to use for the duration of this Intellectual Property
Security Agreement, consistent standards of quality in its manufacture of products sold under the
Trademarks;

(i) Grantor has the unqualified right to enter into this Intellectual Property Security
Agreement and perform its terms;

) this Intellectual Property Security Agreement has been duly executed and delivered
to GECC by Grantor and constitutes its legal, valid and binding obligation, enforceable in
accordance with its terms;

(k) this Intellectual Property Security Agreement is effective to create a valid and
continuing Lien on and, upon the filing hereof with the United States Patent and Trademark Office
and the United States Copyright Office, perfected security interests in favor of GECC in all of
Grantor’s Patents, Trademarks and Copyrights and such perfected security interests are enforceable
as such as against any and all creditors of, and purchasers from, Grantor;

) upon filing of this Intellectual Property Security Agreement with the United States
Patent and Trademark Office and the United States Copyright Office and the filing of appropriate
financing statements listed on Disclosure Schedule (6.1) to the Loan Agreement, all action necessary
or desirable to protect and perfect GECC’s Lien on Grantor’s Patents, Trademarks and Copyrights
shall have been duly taken; and

(m)  the execution, delivery and/or performance by Assignor of this Intellectual Property
Security Agreement shall not, by the lapse of time, the giving of notice or otherwise, constitute a
violation of any applicable law or a breach of any provision contained in its Certificate of
Incorporation or By-Laws, or contained in any agreement, instrument or document to which it is now
a party or by which it is bound, and no consent, approval, license or authorization of any
governmental bureau or agency or of any other person is required to be obtained in connection
therewith.
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4. COVENANTS. Grantor covenants and agrees with GECC that from and after the
date of this Intellectual Property Security Agreement and until the Termination Date:

(a) Grantor shall notify GECC immediately if it knows or has reason to know that any
application or registration relating to any Patent, Trademark or Copyright (now or hereafter existing)
may become abandoned or dedicated, or of any adverse determination or development (including
the institution of, or any such determination or development in, any proceeding in the United States
Patent and Trademark Office, the United States Copyright Office or any court) regarding Grantor’s
ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and
maintain the same.

(b) In no event shall Grantor, either directly or through any agent, empioyee, licensee or
designee, file an application for the registration of any Patent, Trademark or Copyright with the
United States Patent and Trademark Office, the United States Copyright Office or any similar office
or agency without giving GECC prior written notice thereof, and, upon request of GECC, Grantor
shall execute and deliver a supplement hereto (in form and substance satisfactory to GECC) to
evidence GECC’s Lien on such Patent, Trademark or Copyright, and the General Intangibles of
Grantor relating thereto or represented thereby.

(¢) Grantor shall have the duty to prosecute diligently any trademark, patent and copyright
applications pending as of the date of this Intellectual Property Security Agreement or thereafter until
the Termination Date, to preserve and maintain all rights in the patents, trademarks and copyrights,
the registration of trademarks, copyrights and issued patents, and any patent, trademark and
copyright applications; provided, however, that so long as no Default shall have occurred and be
continuing or would arise after giving effect thereto, Grantor may, after providing GECC with not
less than thirty (30) days written notice and upon the consent of GECC which consent shall not be
unreasonably withheld, permit to lapse or expire those patents, trademarks and copyrights or
applications therefor, which but for this Intellectual Property Security Agreement, Grantor would
in its reasonable and ordmary business judgment permit to lapse or expire. Provided that no Default
shall have occurred and be continuing or would arise after giving effect thereto, Grantor may, after
providing GECC with not less than thirty (30) days written notice and upon the consent of the GECC
which consent shall not be unreasonably withheld, abandon any right to file a patent, trademark or
copyright application in the United States which but for this Intellectual Property Security
Agreement, Grantor would in its reasonable and ordinary business judgment choose to abandon.

(d) In the event that any of the Intellectual Property Collateral is infringed upon, or
misappropriated or diluted by a third party, Grantor shall notify GECC promptly after Grantor learns
thereof. Grantor shall, unless it shall reasonably determine that such Intellectual Property Collateral
is in no way material to the conduct of its business or operations, promptly sue for infringement,
misappropriation or dilution and to recover any and all damages for such infringement,
misappropriation or dilution, and shall take such other actions as GECC shall deem appropriate
under the circumstances to protect such Intellectual Property Collateral.

5. SECURITY AGREEMENT. All of GECC's rights and remedies with respect to the
Patents, Patent Licenses, Trademarks, Trademark Licenses, Copyrights and Copyright Licenses,
whether established hereby or by the Loan Agreement, or by any other agreement or by law shall be
cumulative and may be exercised singularly or concurrently. Without limiting the foregoing, Grantor
hereby acknowledges and affirms that this Intellectual Property Security Agreement is executed in
furtherance of, and supplementary to, the provisions in the Loan Agreement, and that the rights and
remedies of GECC with respect to the security interest in the Intellectual Property Collateral made
and granted hereby are more fully set forth in the Loan Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth herein.

FAWPFILES\2600\07\Intellectual Property Agreement-3.wpd -4-

TRADEMARK
REEL: 002248 FRAME: 0745



6. REINSTATEMENT. This Intellectual Property Security Agreement shall remain in
full force and effect and continue to be effective should any petition be filed by or against Grantor
for liquidation or reorganization, should Grantor become insolvent or make an assignment for the
benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any
significant part of Grantor’s assets, and shall continue to be effective or be reinstated, as the case
may be, if at any time payment and performance of the Obligations, or any part thereof, is, pursuant
to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any
obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwise, all as though such payment or performance had not been made. In the event that any
payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations shall be
reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.

7. NOTICES. Wheneveritis provided herein that any notice, demand, request, consent,
approval, declaration or other communication shall or may be given to or served upon any of the
parties by any other party, or whenever any of the parties desires to give and serve upon any other
party any communication with respect to this Intellectual Property Security Agreement, each such
notice, demand, request, consent, approval, declaration or other communication shall be in writing
and shall be given in the manner, and deemed received, as provided for in the Loan Agreement.

8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to Section 7 hereof,
this Intellectual Property Security Agreement shall terminate upon the Termination Date.

9. POWER OF ATTORNEY. Grantor acknowledges and agrees that the Power of
Attorney executed and delivered to GECC as part of the Loan Agreement is a general Power of
Attorney, and the rights granted to GECC under such Power of Attorney extend to and may be
exercised by GECC in connection with this Intellectual Property Security Agreement and that such
rights include, without limitation, the right, if an Event of Default has occurred and is continuing,
to assign or otherwise transfer (on behalf of the Grantor) any and all Intellectual Property Collateral.
The powers conferred on GECC under the Power of Attorney are solely to protect GECC's interests
in the Collateral, including the Intellectual Property Collateral, and shall not impose any duty upon
it to exercise any such powers. GECC agrees not to exercise any power or authority granted under
the Power of Attorney unless an Event of Default has occurred and is continuing. Grantor authorizes
GECC to file any financing or continuation statement without the signature of such Grantor to the
extent permitted by applicable law.

10. Authorization To Amend. Grantor hereby authorizes GECC to modify this
Intellectual Property Security Agreement at any time without the need for a formal amendment or
the consent or signature of the Grantor in order to amend Schedule I, Schedule II or Schedule 111 to
include any future Trademarks, Patents or Copyrights applied for or obtained by the Grantor.

11. Counterparts. This Agreement may be executed in any number of separate

counterparts by one or more of the parties hereto and all of the said counterparts taken together shall
constitute one in the same instrument.
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

SIMONIZ USA, INC.

L LA

Name: Willi¥m M. Gorra
Title: President

ACCEPTED and ACKNOWLEDGED by:
GENERAL ELECTRIC CAPITAL CORPORATION
By:

Name: Robert McNabb
Title: Duly Authorized Signatory

SIMONIZ SPECIALTY MARKETS DIVISION LLC

By: & /\)
Name: Williath M. Gorra
Title: Manager

FAWPFILES\2600\0 \Intellectual Property Agreement-3.wpd -6-
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T-181 P.02/05 Job-101
0CT-26-00 14:05  From:FINN DIXON & HERLING LLP 2033485777

IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

SIMONIZ USA, INC.

By:
Name: William M. Gorra
Title: President

ACCEPTED and ACKNOWLEDGED by:
GENERAL ELECTRIC CAPITAL CORPORATION
By: % /’\)T ALY N

Name: Robert McNabb
Title: Duly Authorized Signatory

SIMONIZ SPECIALTY MARKETS DIVISION LLC

By:
Name: Willlam M. Gorra
Title: Manager
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CONSENT AND CONFIRMATION OF SUBORDINATION

1. The undersigned parties hereby recognize and acknowledge the foregoing
Intellecual Properties Security Agreement between Grantor, GECC and Simoniz Specialty
Markets Division LLC.

2. Reference is made to that certain Intercreditor Agreement between GECC, DECD,
the Agent and the Subordinated Noteholders, and the above Intellectual Property Security
Agreement.

3. DECD, the Agent and the Subordinated Noteholders acknowledge, agree and
confirm that GECC is entitled to the full benefit of and rights under the Intercreditor Agreement
and confirm that notwithstanding the date, manner or order of perfection of the security interests
granted in the Collateral, including the Intellectual Property Collateral, to the Creditors, and
notwithstanding any provisions of the Uniform Commercial Code, or any other applicable law or
decision, or the GECC Loan Documents, the DECD Loan Documents, or the Subordinate Loan
Documents, or whether any of GECC, DECD, Agent or any other Subordinate Noteholder holds
possession or control of all or any part of the Collateral, including the Intellectual Property
Collateral, as among GECC, DECD, the Agent and the Subordinated Noteholders:

(a) GECC shall have a first priority lien and security interest in all GECC
Collateral and Proceeds thereof, including any and all existing and hereafter
acquired Patents and Trademarks of the Borrowers and any Trademark Licenses to
which the Borrowers are a party, as security for the GECC Indebtedness;

(b) Agent and the Subordinated Noteholders shall have a second priority
security interest in the GECC Collateral and the Proceeds thereof, including any
and all exiting and hereafter acquired Patents and Trademarks of the Borrowers
and any Trademark Licenses to which the Borrowers are a party, as security for
the Subordinate Indebtedness; and

(©) DECD acknowledges and agrees that any lien and security interest of
DECD, if any, in the GECC Collateral and the Proceeds thereof, including any
and all Patents and Trademarks of the Borrowers and any Trademark Licenses to
which the Borrowers are a party, shall be subordinate to the liens and security
interests of GECC in such Collateral and Proceeds.

4, This Consent and Confirmation of Subordination may be executed in any number

of separate counterparts by one or more of the parties hereto and all of the said counterparts taken
together shall constitute one in the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first written above.

WITNESSED BY: GENERAL ELECTRIC CAPITAL
CORPORATION
<;/ .
o . - R ] o, T
% VI E AN
T C et A SevangS 1 Name: Robert McNabb

Title: Duly Authorized Signatory

FIRST NEW ENGLAND CAPITAL LIMITED
PARTNERSHIP, as Agent for the Subordinate
Noteholders

ﬁzﬁ %LL

Erssaor #. ;u,c {

STATE OF CONNECTICUT
DEPARTMENT OF ECONOMIC AND
COMMUNITY DEVELOPMENT
By:
Name:
Title:
ACKNOWLEDGED AND AGREED:
SIMONIZ USA, INC.
By:
Name: William M. Gorra
Title: President
FAWPFILES\2600\0 \Intellectual Property Agreement=3.wpd -8-
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IN WITNESS WHEREQOF, the parties have executed this Agreement as of the day and
year first written above.

WITNESSED BY: GENERAL ELECTRIC CAPITAL
CORPORATION

By:
Name: Robert McNabb
Title: Duly Authorized Signatory

FIRST NEW ENGLAND CAPITAL LIMITED
PARTNERSHIP, as Agent for the Subordinate
Noteholders

orp., Its General Partner

Name: Richard C. Klaftky
Title: President of the General Partn

ol

STATE OF CONNECTICUT
DEPARTMENT OF ECONOMIC AND
COMMUNITY DEVELOPMENT

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

SIMONIZ USA, INC.

By:

Name: William M. Gorra

Title: President

FAWPFILES\2600007\Intellectual Property Agreement-3 wpd -8-
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first writien above.

WITNESSED BY: GENERAL ELECTRIC CAPITAL
CORPORATION

By: —
Name: Robert McNabb
Title: Duly Authorized Signatory

FIRST NEW ENGLAND CAPITAL LIMITED
PARTNERSHIP, as Agent for the Subordinate
Noteholders

By FINEC Corp., Its General Partner

By:
Name: Richard C. Klaffky
Title: President of the General Partner

STATE OF CONNECTICUT
DEPARTMENT OF ECONOMIC AND
COMMUNITY DEVELOBMENT

_&“ﬁv @@ﬁ;&b By: MW~ Z(, Lo AA (/{

Name: R./ee & angd. -

st Dartolotta Title: gty Co _7Lw e

ACKNOWLEDGED AND AGREED:
SIMONIZ, USA, INC.

R

By:
Name: Williarn M. Gorra
Title: President
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first written above.

WITNESSED BY: GENERAL ELECTRIC CAPITAL
CORPORATION

By:
Name: Robert McNabb
Title: Duly Authorized Signatory

FIRST NEW ENGLAND CAPITAL LIMITED
PARTNERSHIP, as Agent for the Subordinate
Noteholders

By FINEC Corp., Its General Partner

By:
Name: Richard C. Klaffky
Title: President of the General Partner

STATE OF CONNECTICUT
DEPARTMENT OF ECONOMIC AND
COMMUNITY DEVELOPMENT

By:
Name:
Title:

ACKNOWLEDGED AND AGREED:

SIMONIZ USA, INC.

By: K_/\) Mk—ﬁ

Name: William M. Gorra '

Title: President

FAWPFILES\2600\07\Intellectual Property Agreement-3.wpd -8-
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SIMONIZ SPECIALTY MARKETS DIVISION,
LLC

L N

Name: William M. Gorra |
Title: Manager
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IL.

III.

SCHEDULE III

to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

COPYRIGHT REGISTRATIONS

Copyright Reg. No.

None

COPYRIGHT APPLICATIONS

Copyright Application No.
None

COPYRIGHT LICENSES

Date of Agreement

Name of Agreement

None

-10-

RECORDED: 03/13/2001
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=
o

Parties

10/23/0
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