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GRANT OF TRADEMARK SECURITY INTEREST

WHEREAS, Woods Industries, Inc., a Delaware corporation (“Grantor”),
owns and uses in its business, and will in the future adopt and so use, various intangible assets,
including the Trademark Collateral (as defined below); and

WHEREAS, Katy Industries, Inc., a Delaware corporation (“Company”), has
entered into a Credit Agreement dated as of June 28, 2001 (said Credit Agreement, as it may
heretofore have been and as it may hereafter be amended, supplemented, restated or otherwise
modified from time to time, being the “Credit Agreement”) with the financial institutions
named therein (collectively, together with their respective successors and assigns party to the
Credit Agreement from time to time, the “Lenders”), and Bankers Trust Company (“BTCo”),
as Agent for the Lenders (in such capacity, “Secured Party”) pursuant to which Lenders have
made certain commitments, subject to the terms and conditions set forth in the Credit Agreement,
to extend certain credit facilities to Company; and

WHEREAS, Company may from time to time enter, or may from time to time
have entered, into one or more Hedge Agreements (collectively, the “Lender Hedge
Agreements”) with one or more Persons that are Lenders or Affiliates of Lenders at the time
such Lender Hedge Agreements are entered into (in such capacity, collectively, “Rate
Exchangers”); and

WHEREAS, Grantor has executed and delivered that certain Subsidiary Guaranty
dated as of June 28, 2001 (said Subsidiary Guaranty, as it may hereafter be amended,
supplemented or otherwise modified from time to time, being the “Guaranty”) in favor of
Secured Party for the benefit of Lenders and any Rate Exchangers, pursuant to which Grantor
has guarantied the prompt payment and performance when due of all obligations of Company
under the Credit Agreement and the other Loan Documents and all obligations of Company
under the Lender Hedge Agreements, including without limitation the obligation of Company to
make payments thereunder in the event of early termination thereof; and

WHEREAS, pursuant to the terms of a Security Agreement dated as of June 28,
2001 (as amended, supplemented or otherwise modified from time to time, the “Security
Agreement”), among Grantor, Secured Party and the other grantors named therein, Grantor has
agreed to create in favor of Secured Party a secured and protected interest in, and Secured Party
has agreed to become a secured creditor with respect to, the Trademark Collateral,

NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, subject to the terms and conditions of the Security
Agreement, Grantor hereby grants to Secured Party a security interest in all of Grantor’s right,
title and interest in and to the following, in each case whether now or hereafter existing or in
which Grantor now has or hereafter acquires an interest and wherever the same may be located
(the “Trademark Collateral®):

(1) all rights, title and interest (including rights acquired pursuant to a
license or otherwise but only to the extent permitted by agreements
governing such license or other use) in and to all trademarks, service

Grant of Trademark
Security Interest
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marks, designs, logos, indicia, tradenames, trade dress, corporate names,
company names, business names, fictitious business names, trade styles
and/or other source and/or business identifiers and applications pertaining
thereto, owned by such Grantor, or hereafter adopted and used, in its
business (including, without limitation, the trademarks specifically
identified in Schedule A) (collectively, the “Trademarks”), all
registrations that have been or may hereafter be issued or applied for
thereon in the United States and any state thereof and in foreign countries
(including, without limitation, the registrations and applications
specifically identified in Schedule A) (the “Trademark Registrations™),
all common law and other rights (but in no event any of the obligations) in
and to the Trademarks in the United States and any state thereof and in
foreign countries (the “Trademark Rights”), and all goodwill of such
Grantor’s business symbolized by the Trademarks and associated
therewith (the “Associated Goodwill”); and

(ii) all proceeds, products, rents and profits of or from any and all of
the foregoing Trademark Collateral and, to the extent not otherwise
included, all payments under insurance (whether or not Secured Party is
the loss payee thereof), or any indemnity, warranty or guaranty, payable
by reason of loss or damage to or otherwise with respect to any of the
foregoing Trademark Collateral. For purposes of this Grant of Trademark
Security Interest, the term “proceeds” includes whatever is receivable or
received when Trademark Collateral or proceeds are sold, exchanged,
collected or otherwise disposed of, whether such disposition is voluntary
or involuntary.

Notwithstanding anything herein to the contrary, in no event shall the Trademark
Collateral include, and Grantor shall be not deemed to have granted a security interest in, any of
Grantor’s rights or interests in any license, contract or agreement to which Grantor is a party or
any of its rights or interests thereunder to the extent, but only to the extent, that such a grant
would, under the terms of such license, contract or agreement or otherwise, result in a breach of
the terms of, or constitute a default under any license, contract or agreement to which Grantor 1s
a party (other than to the extent that any such term would be rendered ineffective pursuant to the
UCC or any other applicable law (including the Bankruptcy Code) or principles of equity);
provided, that immediately upon the ineffectiveness, lapse or termination of any such provision,
the Trademark Collateral shall include, and Grantor shall be deemed to have granted a security
interest in, all such rights and interests as if such provision had never been in effect.

Grantor does hereby further acknowledge and affirm that the rights and remedies
of Secured Party with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, Grantor has caused this
Interest to be duly executed and delivered b
of June, 2001,

Grant of Trademark Security
y its officer thereunto duly authorized as of the, % day

Woods Industries, Inc.

S-1 Grant of Trademark
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SCHEDULE A
TO
GRANT OF TRADEMARK SECURITY INTEREST

'Woods Weekend Warrior |Application filed [31999US01 75/471801 April 21, 1998
Industries, Inc.
'Woods gtjlloonrays Cast pplication filed [32481US01 75/893012 January 10, 2000
Industries, Inc. etal and Design
'Woods Moonrays Application filed [32482US01 75/877016 ecember 12, 1999
Industries, Inc.  [Lightscaping
Design Series and
Design

Woods oonrays Metal |Application filed [32483USO1 75/893013 January 10, 2000
Industries, Inc.  jand Design
Woods ard Master Application filed [32498USO1 75/896505 January 13, 2000
Industries, Inc.

oods esign Application filed [32598US01 76/080120 June 29, 2000
Industries, Inc.
Woods ight Grip Application filed [32714US01 76/166484 November 16, 2000
Industries, Inc.
Woods Tradesman IApplication filed [32719US01 76/173368 November 30, 2000
ndustries, Inc.
Woods eak Performance [Registered 30008USO1 2032421 anuary 21, 1997
Industries,
Inc.
Woods ardmates egistered 30025US02 1904254 July 11, 1995
industries,
[nc.
Woods Deckmates egistered 30131USO1 1856611 October 4, 1994
Industries,
Inc.
Woods Woods Wire & Registered 30143US01 1163522 IAugust 4, 1981
Industries,  [Design
Inc.
'Woods radesman Registered 30144US01 1626720 December 11, 1990
Industries,
Inc.
'Woods ravel Surge Registered 302920801 1934000 November 7, 1995
Industries,
nc.
Woods Modem Mate egistered 302950801 1933997 INovember 7, 1995
Industries, '
Inc.

00ds Woods Connecting [Registered 30468US01 2042251 March 4, 1997
Industries, 'Your World
Inc.
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W&éds

imline

egistere

3048705

ugust 20, 19

Industries,

nc.

'Woods Slide-Safe Registered 30523US01 1974291 May 14, 1996
%ndustries,

nce.

IWoods [The Power of Registered 30524US01 1965981 iApril 2, 1996
Industries,  [Innovation

linc.

Woods Shop Block Registered 30586US01 1987630 July 16, 1996
Industries,

Inc.

'Woods Snap-Shut Safety [Registered 30588US01 1923085 September 26, 1995
Industries, ICovers

Inc.

Woods ransformer Deck [Registered 30598US01 2027594 December 31, 1996
Industries,

Inc.

Woods Gizzmo egistered 30657US01 2012598 October 29, 1996
Industries,

Inc.

Woods Gizzo Home egistered 30658US01 2011148 October 22, 1996
Industries,  |[Entertainment

Inc. Design)

Woods Gizzo Man Registered 30659US01 2304405 IDecember 28, 1999
Industries,  [(Design)

inc.

'Woods Speaker/Man Registered 30662US01 2164282 June 9, 1998
Industries, Speaker Solutions

Inc. (Design)

Woods Custom Connection[Registered 306670US01 2122021 December 16, 1997
Industries,

Inc.
(Woods No J-Box Seal Registered 30730US01 2079800 July 15, 1997
Industries,

Inc.

Woods PivotPlug Registered 30780US02 2058090 April 29, 1997
Industries,

nc.

Woods Easyswitch Registered 30809US01 2016484 November 12, 1996
Industries,

[nc.

'Woods Tri-Way Cord Registered 30810US01 2019917 INovember 26, 1996
Industries,

Inc.

Woods IAgri-Pro Registered 31108USO1 2098258 September 16, 1997
Industries,
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Inc.

'Woods
Industries,
Tnc.

LockJaw

Registered

31154US01

2107815

October 21, 1997

'Woods
Industries,
Inc.

Truedata

Registered

31647US01

2347443

May 2, 2000

'Woods
Industries,
Inc.

TrueProtection

Registered

31985US01

2317176

February 8, 2000

'Woods
Industries,
Inc.

TrueData

Registered

32203US01

2386344

September 12, 2000

'Woods
Industries,
Inc.

Design

Moonrays Outdoor
Living Series and

Registered

32484US01]

2412452

December 12, 2000

‘Woods
Industries,
[nc.

Moonrays

Registered

32653US01

1478541

March 1, 1988
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