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To the Honorable Commissioner of Patents and Trademarks: Piease record the attached original documents or copy thereof.

1. Name of conveying party(ies):
7804

D Association
D Limited Partnership

Royal Appliance Mfg. Co.

[ ] individual(s)

E:I General Partnership
Corporation-State

[ ] other

Additional name(s) of conveying party(ies) attached? DYBS No

07/09/2002 GTON11

01 FL:481
02 FC:482

3. Nature of conveyance:

D Assignment D Merger

D Security Agreement D Change of Name
Other Security and Collateral Agreement

April 1, 2002

Execution Date:

2. Name and address of receiving party(ies)
Name: National City Bank

Internal
Address: 1900 East Ninth Street

~ Street Address: Same

City:_Cleveland State:_OH_zip: 44114

E] individual(s) citizenship.
E Association National Bank
D General Partnership
[ ] Limited Partnership

D Corporation-State

D Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Iﬂ Yes No

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

A. Trademark Application No.(s)
Please see attached.

Additional number(s) att

B. Trademark Registration No.(s)
Please see attached.

ached Yes D No

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and
registrations involved: ..............................

Name: David B. Cochran, Esq.

Internal Address: Jones, Day, Reavis, & Pogue

901 Lakeside Avenue

$ 2,640.00

7. Total fee (37 CFR 3.41)

D Enclosed

Authorized to be charged to deposit account

8. Deposit account number:

Street Address:
501432 (Ref; 4974001 21045) )
city: Cleveland  giore: O zipht4
DO NOT USE THIS SPACE
9. Signature.

(27Jo2

A

0

David B. Cochran : [ =
Name of Person Signing Signature
Total nufber of pages including cover sheet, attachments, and document:
i i i ion to:
i to be recorded with required cover shee't information
Mail docgg:r: sioner of Patent & Trademarks, Box Assignments
00000208 501432 74156648 Washington, D.C. 20231

40.00 CH
2600.00 CH
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CONTINUATION OF ITEM 4

Conveying Party: Royal Appliance Mfg. Co.

Receiving Party: National City Bank

Nature of Conveyance: Security Agreement and Collateral Agreement

Filing Date: June 27, 2002

Execution Date: April 1, 2002

Trademark Application Numbers

1.74/156,648
2.74/596,043
3.75/704,932
4.75/811,920
5.75/812,260
6. 75/869,780
7.75/872,788
8.75/930,977
9.76/048,340
10. 76/055,513
11. 76/060,064
12. 76/060,067
13. 76/060,765
14.76/061,020
15 76/061,022
16. 76/062,328
17.76/201,152
18.76/357,549
19. 78/061,301
20. 78/013,949
21.78/019,899

1687570V

22.78/022,526
23.78/035,818
24.78/040,840
25. 78/050,591
26. 78/052,259
27. 78/068,075
28. 78/069,055
29.78/082,733
30.78/091,985
31.78/092,828
32.78/096,465
33.78/101,742
34.78/102,133
35 78/103,110
36.78/104,337
37.78/104,338
38.78/104,344
39.78/104,347
40.78/106,008
41.78/107,076
42.78/114,274

239,397
296,972
725876
725877
813,871
813,872
813,873
1,031,337
1,298,487
10. 1,355,143
1. 1,383,212
12. 1,388,910
13. 1,403,886
141,417,923
15 1,428,208
16. 1,440,316
17. 1,446,323
18 1,490,855
19. 1,511,340
20. 1,533,966
2. 1,537,033
2. 1557678

O o m N ;AW N

26.

27.
28.
29.
30.

31.
32.
33.
34.
35.
36.
37.
38.
39.
40.

41
42,
43.
44,

Trademark Registration Numbers

23.
24.
25.

1,608,903 45 2,291,609
1,714,627 4. 2,300,874
1,725,235 a7. 2,301,010
1,727,133 48 2,305,996
1,740,518 49. 2,314,335
1,761,091 s0. 2,383,636
1,761,093 51. 2,390,412
1,805,871 52. 2,396,580
1,943,283 53 2,412,672
2,007,501 5. 2,416,154
2,075,133 55. 2,435,257
2,118,533 s6. 2,438,485
2,131,455 57. 2,444,360
2,168,311 58 2,447,986
2,173,436 53, 2,463,035
2,186,927 60. 2,466,327
2,198,797 61. 2,484,145
2,201,730 62. 2,508,732
2,213,641 63. 2,524,489
2,246,920
2,265,175
2,275,074

Total Number of

Applications and

Registrations

Involved: 105
TRADEMARK
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AMENDED AND RESTATED
COLLATERAL ASSIGNMENT OF TRADEMARKS
AND SECURITY AGREEMENT

THIS AGREEMENT, dated as of April 1, 2002 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, “this Agreement”), between ROYAL
APPLIANCE MFG. CO., an Ohio corporation whose principal place of business is located at 650 Alpha
Drive, Highland Heights, Ohio 44113 (herein, together with its successors and assigns, the “Assigror” or
the “Borrower”), and NATIONAL CITY BANK, a national banking association whose principal place
of business is located at National City Center, 1900 East Ninth Street, Cleveland, Ohio 44114, as
collateral agent (herein, together with its successors and assigns in such capacity, the “Collateral Agent”),
for the benefit of the Secured Creditors (as defined below):

PRELIMINARY STATEMENTS:

(1) This Agreement is made pursuant to the Amended and Restated Credit Agreement, dated
as of the date hereof (herein, as amended, restated, amended and restated, supplemented or otherwise
modified or replaced from time to time, the “Credit Agreement”), among the Borrower, the financial
institutions named as lenders therein (herein, together with their successors and assigns, the “Lenders”),
and National City Bank, as the Administrative Agent (in such capacity, the “Administrative Agent”) for
the Lenders under the Credit Agreement.

2) The Credit Agreement provides, among other things, for loans or advances or other
extensions of credit to or for the benefit of the Borrower of up to $70,000,000, with such loans or
advances being evidenced by promissory notes (the “/Notes”, such term to include all notes and other
securities issued in exchange therefor or in replacement thereof). The Credit Agreement also provides
that one or more Letter of Credit Issuers may issue Letters of Credit for the benefit of the Borrower and/or
any of its Subsidiaries, and that the Lenders will risk participate in such Letters of Credit.

3) The Borrower or any of its Subsidiaries may from time to time be party to one or more
Designated Hedge Agreements (as defined in the Credit Agreement) and other Designated Hedge
Documents (as defined herein). Any Lender or any affiliate of a Lender, and their respective successors
and assigns, that is a counterparty to the Borrower or any of its Subsidiaries or Affiliates pursuant to any
Designated Hedge Document is referred to herein individually as a “Designated Hedge Creditor” and
collectively as the “Designated Hedge Creditors™.

® This Agreement is made for the benefit of the Administrative Agent, the Collateral
Agent, each Letter of Credit Issuer, the Lenders and the Designated Hgdge Creditors (any or al.l of the
foregoing, together with their respective successors and assigns, individually a “Secured Creditor” and
collectively, the “Secured Creditors”).

(5) It is a condition precedent to the making of Loans and the issuance of, and par_ticipation
in. Letters of Credit under the Credit Agreement that the Assignor shall have executed and delivered to

the Collateral Agent this Agreement.

(6) The Assignor will obtain benefits from the incurrence of the Credit Document
Obligations and the Designated Hedge Document Obligationg (as such terms are here':aftcr. defined) ar:iq,
accordingly, desires to execute this Agreement in order to satisfy _the condition des.cnb.ed in the preceding
paragraph and to induce the Secured Creditors to extend the Credit Document Obligations and the

Designated Hedge Document Obligations.
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NOW, THEREFORE, in consideration of the foregoing, the mutual covenants contained herein
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Assignor hereby makes the following representations and warranties to the Collateral
Agent and the other Secured Creditors and hereby covenants and agrees with the Collateral Agent and the
other Secured Creditors as follows:

1. Defined Terms. Terms used herein without definition shall have the respective
meanings ascribed thereto in the Credit Agreement. The following terms shall have the meanings herein
specified unless the context otherwise requires:

“Credit Document Obligations” means and includes:

® the principal of and interest on the Notes issued by, and the Loans made
to, the Borrower under the Credit Agreement,

(ii) all reimbursement obligations and Unpaid Drawings with respect to
Letters of Credit issued under the Credit Agreement, and

(111) all other obligations and liabilities owing by the Borrower and the other
Credit Parties to the Administrative Agent, the Collateral Agent, any Letter of Credit
Issuer or any of the Lenders under the Credit Agreement and the other Credit Documents
to which the Borrower or any other Credit Party is now or may hereafter become a party
(including, without limitation, indemnities, Fees and other amounts payable thereunder),
whether primary, secondary, direct, contingent, fixed or otherwise,

in all cases whether now existing, or hereafter incurred or arising, including any such interest or other
amounts incurred or arising during the pendency of any bankruptcy, insolvency, reorganization,
receivership or similar proceeding, regardless of whether allowed or allowable in such proceeding or
subject to an automatic stay under section 362(a) of the Bankruptcy Code.

“Designated Hedge Document” means and includes (i) each Designated Hedge Agreement to
which the Borrower or any of its Subsidiaries is now or may hereafter become a party, and (ii) each
confirmation, transaction statement or other document executed and delivered in connection therewith to
which the Borrower or any of its Subsidiaries is now or may hereafter become a party.

“Designated Hedge Document Obligations” means and includes all obligations and liabilities
owing by the Borrower or any of its Subsidiaries under all existing and future Designated Hedge
Documents, in all cases whether now existing, or hereafter incurred or arising, including any such
amounts incurred or arising during the pendency of any bankruptcy, insolvency, reorganization.,
receivership or similar proceeding, regardless of whether allowed or allowable in such proceeding or
subject to an automatic stay under section 362(a) of the Bankruptcy Code.

“Event of Default” means any Event of Default under, and as defined in, the Credit Agreement,
or any payment default, after any applicable grace period, under any Designated Hedge Document.

“Secured Obligations” means and includes:

(1) the Assignor’s primary obligations in respect of all Credit Document
Obligations as to which itis a primary obligor;

CL-657765v4 2
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(i1) the Assignor’s surety obligations as a guarantor in respect of all Credit
Document Obligations as to which any of its Subsidiaries or Affiliates is a primary
obligor;

(iii)  the Assignor’s primary obligations in respect of all Designated Hedge
Document Obligations as to which it is a primary obligor;

(iv) the Assignor’s surety obligations as a guarantor in respect of all
Designated Hedge Document Obligations as to which any of its Subsidiaries is a primary
obligor;

) any and all sums advanced by the Collateral Agent in compliance with
the provisions of this Agreement or any of the other Credit Documents in order to
preserve the Collateral of the Assignor or to preserve or protect its security interest in
such Collateral, including, without limitation, sums advanced to pay or discharge
insurance premiums, taxes, Liens and claims; and

(vi) in the event of any proceeding for the collection or enforcement of any
indebtedness, obligations, or liabilities of the Assignor referred to in clauses (i) through
(v) above, after an Event of Default shall have occurred and be continuing, the reasonable
expenses of re-taking, holding, preparing for sale or lease, selling or otherwise disposing
of or realizing on the Collateral of the Assignor, or of any exercise by the Collateral
Agent of its rights hereunder in respect of the Assignor or its Collateral, together with
reasonable attorneys’ fees and court costs.

The term “Secured Obligations™ shall include extensions of credit of the types described above, whether
outstanding on the date of this Agreement or extended from time to time after the date of this Agreement.

2. Assignment and Grant of Security Interest. (a) As security for the prompt payment
and performance of the Secured Obligations, the Assignor hereby assigns, transfers, conveys qnd grants to
the Collateral Agent, for the benefit of the Secured Creditors, a security interest in,_a general lien upon
and a right of set-off against (whether now owned or hereafter acq}lired by- the Assignor and .wheth-er
acquired in the United States or elsewhere in the world) all right, title and interest of the Assignor in and
to the following (hereafter collectively called the “Collateral’):

6)] all trademarks, trade names and service marks registered with the United Sta:tes
Patent and Trademark Office (including, without limitation, those listed on Schedule A to this
Agreement);

(ii) all applications for the registration of trademarks, trade names and service marks

filed with the United States Patent and Trademark Office (including, without limitation, those
listed on Schedule A to this Agreement);

(iii)  all trademarks, trade names and service marks regist‘ered with any offlce, agency
or other governmental authority of any State, the District of Columbia or any possession or

territory of the United States;

(iv) all trademarks, trade names and service marks registered with any office, agency
or other governmental authority of any other country or any province, department or other
governmental subdivision thereof;

CL-657765v4 TRADEMARK
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v) all registrations and recordings with respect to any of the foregoing;
(vi) all reissues, extensions and renewals of any of the foregoing;

(vii)  all corporate names, business names, trade styles, logos, other source or business
identifiers; all information, customer lists, identification of supplier, data, plans, blueprints,
specifications, designs, drawings, recorded knowledge, surveys, engineering reports, test reports,
manuals, materials standards, processing standards, performance standards, catalogs, computer
and automatic machinery software and programs, and the like pertaining to operations by the
Assignor in, on or about any of its plants or warehouses; all field repair data, sales data and other
information relating to sales or service of products now or hereafter manufactured on or about
any of its plants; and all accounting information pertaining to operations in, on or about any of its
plants and all media in which or on which all of the information or knowledge or data or records
relating to its plants and warehouses may be recorded or stored and all computer programs used
for the compilation or printout of such information, knowledge, records or data, and the Collateral
Agent shall keep all such information, knowledge, records or data strictly confidential and limit
dissemination thereof solely among its officers and their designees, auditors and regulatory
authorities (on an “as necessary” basis);

(viii)  all licenses and other agreements relating in whole or in part to any of the
foregoing, including all rights to payments in respect thereof;

(ix) all rights to sue for past, present or future infringements of any of the foregoing;
(x) all goodwill related to any of the foregoing;

(x1) to the extent not included above, all general intangibles (as such term is defined
in the Uniform Commercial Code of the State of Ohio) of the Assignor related to the foregoing;
and

(xii)  all proceeds of any and all of the foregoing;
whether now existing or hereafter created or acquired, as to all of the above.

(b) Unless an Event of Default shall have occurred and be continuing, the Collateral Agent
hereby grants to the Assignor, without representation or warranty of any kind, express or implied, the
exclusive, nontransferable (except as otherwise provided herein) right and license to use the Collateral,
for the Assignor’s own benefit and account. The Assignor agrees not to sell or assign its interest in, or
grant any sublicense under, the license granted to the Assignor in this paragraph, other than in the
ordinary course of business, without the prior written consent of the Collateral Agent, which approval
shall not be unreasonably withheld. Notwithstanding the foregoing, Borrower may license its rights
under the “Telezapper” trademark (the “Telezapper Mark License™) to a third party without the prior
written consent of the Collateral Agent provided Borrower complies with section 5.2(g) of the Credit
Agreement. Collateral Agent acknowledges and agrees that upon an Event of Default by Borrower under
the Credit Agreement, so long as the licensee under the Telezapper Mark License continues to observe
and perform all of the terms, covenants and conditions of the Telezapper Mark License to be observed
and performed by such licensee thereunder, Collateral Agent shall not amend, modify, terminate or
nullify the Telezapper Mark License without the prior written consent of such licensee thereunder;
provided, however, that nothing herein is intended to impair or limit the Collateral Agent’s rights under
and to the Telezapper Mark License, including the right to sell and transfer such rights as provided in this

CL-657765v4 4
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Agrejement, subject to the limitations contained in this paragraph. Upon the occurrence and during the
le'ntmuance of any Even? of Default, tpe Assignor’s license with respect to the Collateral as set fo%th in
:e ;lsn parattgraph Zh;? térrﬁmate 1automatlcally without any requirement of notice to the Assignor of such
ination, and the Collateral Agent shall thereupon have, in addition to all i
. : _ R other rights and i
given it by this Agreement, those allowed by the federal laws of the United States an%i the rig}r:’:;,n :r:lc;es

remedies of a secured party under the Uniform Commercial i ‘urisdiction i
any of the Collateral may be located. rcial Code as enacted in any jurisdiction in which

3. Continuing Liability. The Assi
' nuin . gnor hereby expressly agrees that, anything herei
c(::oori:::g Iluztwnl;sltlandm(gi, it sha}l)l remain liable under each license, interest and obligat}ign afsign::intt)otg:ae
al Agent hereunder to observe and perform all the conditions and obligati
: . obligations to be ob d
performed by it thereunder, all in accordance with and reot T
, 1CCO pursuant to the terms and provisions the
Collaterafl Agept- shall have no obligation or liability under any such license, integast or obli gatir:r? g The
;?i}?: g ﬁrtarlsllrf outt ot; this Agreement or the assignment thereof to the Collateral Agent or the re}::eipt
ollateral Agent of any payment relating to any such license, int 1gati
thereto, nor shall the Collateral Agent be requi i i any 1 e o por B Lt
, 1O! : quired or obligated in any manner to perform or fu
Fhe qbllgatlons of the Assignor therc?under or pursuant thereto, or to make any pal;ment orrto rlrfl-lalllui1 rz o
mq1fnry as to ;he nature or the sufficiency of any payment received by it or the sufﬁcien’cy of any ¢
i)c:aia(]):;r:;r;ce ty anty pall’;y under afny such license, interest or obligation, or to present or file any claim, or
ny action to co ect or enforce any performance or the payment of i ,
been assigned to it or to which it may be entitled at any time orptigles. Ay amounts which may have

4. Remedies. If an Event of Default has occurred and is inui
may exercise, in addition to all other rights and remedies granted to it ix(iotﬁggnxglrge,egl]:ngotllllztzi; tg o
Ag-reement and any other Security Document, all rights and remedies of a secured party ,under thel
Umforrp Commercial Code or any other applicable law. Without limiting the generality of the foregoin
the Assignor expressly agrees that in any such event the Collateral Agent, without demand of SO
Rerformance or other demand, advertisement or notice of any kind (except the notice specified below of
time and place of public or private sale) to or upon the Assignor or any other person (all and each of
which demands, advertisements and/or notices are hereby expressly waived), may forthwith collect
recgive, gppropr.iate and realize upon the Collateral, or any part thereof, and/or may forthwith sell, l’ease
assign, give option or options to purchase, or sell or otherwise dispose of and deliver said Collateral (or ’
contract to do so), or any part thereof, in one or more parcels at public or private sale or sales, at any
exchange, broker’s board or at any of the Collateral Agent’s offices or elsewhere at such prices as it may
deem best, for cash or on credit or for future delivery without assumption of any credit risk, and the
Collateral Agent shall apply the net proceeds (after expenses) of any such sale, lease, assignment or other
disposition against the Secured Obligations in accordance with section 10.3 of the Credit Agreement, the
Assignor remaining liable for any deficiency therein. After payment in full of all of the Secured
Obligations (including those not yet due and payable at the time of the application referred to above), the
Collateral Agent shall remit any surplus net proceeds to the Assignor (or its successors or assigns) or
otherwise as a court of competent jurisdiction may direct. The Collateral Agent shall have the right upon
any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Collateral so sold, free of any right or equity or redemption in the
Assignor, which right or equity is hereby expressly waived and released. To the extent permitted by
applicable law, the Assignor waives all claims, damages and demands against the Collateral Agent arising
out of the repossession, retention or sale of the Collateral. The Assignor agrees that the Collateral Agent
need not give more than 10 days’ notice of the time after which a private sale may take place and that

such notice is reasonable notification of such matter.

CL-657765v4
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5. Grant of License to Use Intangibles. For the purpose of enabling the Collateral Agent
to exercise rights and remedies under section 4 hereof at such time as the Collateral Agent, without regard
to this section 5, shall be lawfully entitled to exercise such rights and remedies and for no other purpose,
the Assignor hereby grants to the Collateral Agent an irrevocable, non-exclusive license (exercisable
without payment of royalty or other compensation to the Assignor) to use, assign or sublicense any of the
Collateral, now owned or hereafter acquired by the Assignor, and wherever the same may be located,
including in such license reasonable access to all media in which any of the licensed items may be
recorded or stored and to all computer programs used for the compilation or printout thereof.

6. Representations and Warranties, etc. The Assignor agrees that it will at its expense
forever warrant and, at the Collateral Agent’s request defend the Collateral Agent’s and the Assignor’s
respective interests in the Collateral from any and all claims and demands of any other person, and that it
will not grant, create or permit to exist any Lien upon or security interest in the Collateral in favor of any
other person except as expressly permitted under section 9.3 of the Credit Agreement. The Assignor
represents and warrants to the Collateral Agent that: (a) the Assignor has full power, authority and legal
right and capacity to incur and perform its obligations hereunder, (b) this Agreement constitutes the legal
valid and binding obligation of the Assignor, enforceable in accordance with its terms, (c) the making ané
performance by the Assignor of this Agreement and the grant of the security interest hereunder have been
duly authorized by all necessary corporate action, and do not and will not violate the provisions of any
applicable law or applicable regulation, the Assignor’s certificate of articles of incorporation or by-laws
(or code of regulations), and do not and will not result in a breach of, or constitute a default under, or
require any consent (other than consents which have been obtained which are in full force and effect and
copies of which have been delivered to the Collateral Agent) or create any lien, charge or encumbrance
under, any agreement, instrument or document or the provisions of any order, writ, judgment, injunction,
decree, determination or award of any court, government or governmental agency or instrumentality,
applicable to the Assignor or to any of the assets of the Assignor to which the Assignor is a party or by
which the Assignor or any of the assets of the Assignor may be bound or affected, (d) so long as the
Secured Obligations remain outstanding, the Assignor at all times will be the sole direct or indirect
beneficial owner of the Collateral hereunder, and (e) this Agreement grants to the Collateral Agent a first
priority lien upon and first priority perfected secured interest in the Collateral subject to no lien or
security interest except as expressly permitted under section 9.3 of the Credit Agreement.

7. Notices. All notices or other communications hereunder shall be given in the manner and
to the addresses determined under section 12.3 of the Credit Agreement.

8. Severability. Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any

other jurisdiction.

9. No Waiver; Cumulative Remedies. The Collateral Agent shall not by any act, delgy,
omission or otherwise be deemed to have waived any of its rights or remedies hereunder, and no waiver
shail be valid unless in writing, signed by the Collateral Agent, and then only to the extent tperem set
forth. A waiver by the Collateral Agent or any right or remedy hereunder on any one occasion shall not
be construed as a bar to any right or remedy which the Collate.rgl Agent would otherwise have had on any
future occasion. No failure to exercise nor any delay in exercising on the part of the_ Collateral Agcnt any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any 51ngle or partlfal .
exercise of any right, power or privilege hereunder pr_eclude any othe_r or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies hereunder provided are

CL-657765v4
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cumulative and may be exercised singly or concurrently, and are not exclusive of any rights and remedies
provided by law.

10. Waivers; Amendments. None of the terms and provisions of this Agreement may be
waived, altered, modified or amended except by an instrument in writing executed by the parties hereto.

11. Limitations by Law. All rights, remedies and powers provided by sections 4 and 5
hereof may be exercised only to the extent that the exercise thereof does not violate any applicable
provisions of law, and all the provisions of sections 4 and 5 hereof are intended to be subject to all
applicable mandatory provisions of law which may be controlling and to be limited to the extent
necessary so that they will not render this Agreement invalid, unenforceable in whole or in part, or not
entitled to be recorded, registered or filed under the provision of any applicable law.

12. Successprs and Assigns. This Agreement shall be binding upon the Assignor and the
Collateral Agent and their respective successors and assigns and shall inure to the benefit of the Collateral
Agent and the Secured Creditors and their respective successors and assigns. Nothing herein is intended

or shall be construed to give any other person any right, remedy or claim under, to or in respect of this
Agreement.

13. Obligations Absolute. The obligations of each Assignor under this Agreement shall be
absolute and unconditional and shall remain in full force and effect without regard to, and shall not be
released, suspended, discharged, terminated or otherwise affected by, any circumstance or occurrence
whatsoever, other than indefeasible payment in full of, and complete performance of, all of the Secured
Obligations, including, without limitation:

(1) any renewal, extension, amendment or modification of, or addition or supplement
to or deletion from other Credit Documents or any Designated Hedge Document, or any other
instrument or agreement referred to therein, or any assignment or transfer of any thereof;

(ii) any waiver, consent, extension, indulgence or other action or inaction under or in
respect of any such agreement or instrument or this Agreement except as expressly provided in
such renewal, extension, amendment, modification, addition, supplement, assignment or transfer;

(iii)  any furnishing of any additional security to the Collateral Agent or its assignee or
any acceptance thereof or any release of any security by the Collateral Agent or its assignee;

(iv) any limitation on any person’s liability or obligations under any such instrument
or agreement or any invalidity or unenforceability, in whole or in part, of any such instrument or
agreement or any term thereof;

V) any bankruptcy, insolvency, reorganization, composition, adjustment,
dissolution, liquidation or other like proceeding relating to the Assignor or any Subsidiaw of the
Assignor, or any action taken with respect to this Agreement by any trustee or receiver, or by any
court, in any such proceeding, whether or not the Assignor shall have notice or knowledge of any

of the foregoing; or

(vi) any other event or circumstance which, but for this provision, might release or
discharge a guarantor or other surety from its obligations as such.
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14. Termination and Reassignment. After the termination of the Total Commitment and
all Designated Hedge Documents, when no Note nor Letter of Credit is outstanding and when all Loans
and other Secured Obligations (other than unasserted indemnity obligations) have been paid in full, this
Agreement shall terminate, and the Collateral Agent, at the request and expense of the Assignor, will
execute and deliver to the Assignor a proper instrument or instruments acknowledging the satisfaction and
termination of this Agreement, and will duly reassign (without representation or warranty) to the Assignor
the Assignor’s property and rights assigned hereby.

15. Reference to Separate Security Agreement. This Agreement has been entered into by
the Assignor and the Collateral Agent primarily for recording purposes as contemplated by the Security
Agreement, dated as of the date hereof, between the Assignor and any other Assignors named therein, as
debtors, and the Collateral Agent, as secured party for the benefit of the Secured Creditors (as defined
therein). In the event of any inconsistency between any of the terms or provisions hereof and the terms

and provisions of such Security Agreement, the terms and provisions of such Security Agreement shall
govern.

16. Applicable Law. This Agreement shall be governed by, and be construed and
interpreted in accordance with, the laws of the State of Ohio.

17. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be an original and all of which collectively shall be one and the same agreement.

18. Amendment and Restatement. This Agreement amends and restates the Collateral
Assignment of Trademarks and Security Agreement dated as of March 7, 2000 (the “Original
Trademark Agreement”). The execution of this Agreement shall not constitute a novation of any
obligations, liabilities or indebtedness existing under the Original Trademark Agreement, which
obligations, liabilities and indebtedness shall remain outstanding and shall be governed by the terms of
this Agreement,

19. Jury Trial Waiver. THE ASSIGNOR AND THE COLLATERAL AGENT EACH
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN THE
COLLATERAL AGENT AND THE ASSIGNOR ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
THEM IN CONNECTION WITH THIS AGREEMENT OR ANY NOTE OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO. THE
ASSIGNOR AND THE COLLATERAL AGENT HEREBY (A) CERTIFY THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS oULD
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSOIZI;\\’\LAIVER’
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGO%NII{ETO Or
AND (B) ACKNOWLEDGE THAT IT AND THE OTHER PERSONS PARTYCIIIZPT ok
BENEFITTED HEREBY HAVE BEEN INDUCED TO ENTER INTO OR Al(i/l AL WAIVERS
BENEFITS OF THIS AGREEMENT BY, AMONG OTHER THINGS, THE

AND CERTIFICATIONS OF THIS SECTION.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed and
delivered by their duly authorized officers as of the date first set forth above.

ROYAL APPLIANCE MFG. CO.

By: b¢%/¢7 %”/

Richard G. Vasek
Chief Financial Officer

NATIONAL CITY BANK,
s Collateral Agent

o e M oA

Patrick M. Pastore
Vice President
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Schedule A
to
Collateral Assignment of
Trademarks
and Security Agreement

TRADEMARKS, TRADE NAMES, SERVICE MARKS, ETC.
REGISTERED WITH
THE UNITED STATES PATENT AND TRADEMARK OFFICE:
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