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To the Hovnorable Commissioner of Patenis and Trademarks: Pleade record the attached original documents or cupy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Tanknology Inc.

3900 Shoual Creek, Buildingz 200
Austin, Texas 78757

Name: DH Holdings Corp.

\
|
1 Inmicmal
[ Individual(s) [] Association ﬁ Address:
[[] General Partnership [ Limited Partnership |

J Sireat Address; 2099 Pennsvlvania Avenune NW
Il

(=] Corporation-State Delaware i
1 other: ; Ciry: Washington State: DC: Zip: 20037
Additional name(s) of conveying party(ies) artached? [ Yes [€] Mo

3. Nature of conveyance; : Association

- ‘ ' O General Partmership
O Limited Partnership
Corporation-State Delawure
O Other

O Individual(s) citizenship
|

O Assignment
K Sceurty Agreement [ Merger
[ Change of Nume

O Other ! If assipnee is not domiciled in the United States, a domestic

Execution Dale; May 31, 2004 ‘ represcntative designation iy attached: [] Yes [<] No
(Designations must be 3 scparale document from assignment)
Additional name(s) & address( es) attached? [] Yes [ No

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

A, Trademark Application No.(s) ‘ B. Trademark Repgistration No.(:)

1849604 1565593 1890268 1543075 1713295

1849604

Additional number(s) attached [] Yes & No

5. Name and address of party to whom cotrespondence €. Total nember of applications and
concerning document should be mailed: . registratons involved: ... ... FIVE (%)

MName: Michael Bevilacqua, Esquire _ 7. Tomal fee (37 CFR 3.41) % 140,00

. . ‘ O Enclosed
F l ':. H !! -l N N
Internal Address Wilmer Cufler Fickering Hale and Dore ¥ T‘I L B Authorized 1o be charged to deposit account

Sireer Address: 60 State Street
8. Deposit account number:

City: Boston State: Massachusetts Zip: 02109 : 08-0219
i {Atrach duplicate copy of this pape if payinp by deposit account)

|
DG NOT USE THIS SPACE

9. Stalement and signalure, !

To the best of my knowledge and belief, the foregoing informatign is e and correct and any attached copy is a true

copy of the original document.
Michacl Bevilacqua, Esquire, June "{'4 :"‘CD&'/J
Name of Person Signing Signal!.lrc Date

CH $140.00 030219

1
Wilmer Cutler Pickering Halg and Do LLP Attorney Reference Number: A%GI ESEEp
\
Total number of pages including cover sheet, attachments, and document: 15
Mail documenia lo be recorded wilh required cover ahael Infarmalion lo: Gommissioner of Palenl & Trademarks, Box Asgignmanta, Washinguon, D.C. 20231

Please return via FACSIMILE to:

Michael J. BEVilﬂcqua, ESC;]UirE @ 617-526-5000 TRADEMARK
700089307 | REEL: 002865 FRAME: 0055
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!
TRADEMAREK COLLATERAL SECURITY AGREEMENT
’\

THIS TRADEMARK COLLATERAL SECURITY AGREEMENT is made as of the 315t day of
May, 2004, by and beoiween TANKNC?LDGY INC., a Delaware corporation, formerly known as
Tanknology/NDE Corporation, Tanknology Corporation International, NDE Testing & Equipment, Inc.
and Tanknology Environmental Incorporated, (the “Debtor™), having a mailing address at 8900 Shoal
Creek, Building 200, Austin, Texas 78757 and DH HOLDINGS CORP., a Delaware corporation baving a
mailing address at 2099 Pennsylvania Avenuc, NW, Washington, D.C. 20037 (“Lender™ o+ such other
place as Lender may designate (o Debtor. |

J
. BACKGROUND
\

Debtor has issued a Senior Suburx:iinated Note i favor of Lender, dated as of the date hercof (the
“Note™), which provides for certain credit accommeodations from Lender to Debtor. In order o induce
Lender to provide the credit accommodations set forth in the Note, Debtor agreed to execute and deliver
to Lender this Trademark Collateral Security Agreement (“Security Apreement™. This Security
Agreement, covering Trademarks (as bereinafter defined), is being executed in connection with the Note
under which Lender is granted a lien on ;and security intersst m the Trademarks, whereby Lender shall
have the right to foreclose simultansously on the Trademarks in the evenl of the occurrence and
continuance of a default hereunder or an Event of Default under the Note.

1
NOW, THEREFORE, in consideration of the premises, Dehtor and Lender hereby agree as
follows: ‘

1. Defimed Terms. Unless (i)therwise defined herein, terms defined in the Note shall have
their defined meanings when used herein and the following terms shall have the following meanings,
unless the context otherwise requires; |

“Code’ shall mean the Uﬁiform Comimercial Code as the same may from tithe to time be
i effect in the State of New York. ‘

“Collateral” shall have thi: meaning assigned to it in Section 2 of this Security
Agreement.

“Licenses” shall mean the trademark license agreements of Debtor under which Debtor
has licensed its trademarks o third parties desipnated on Schedule I hereto, as any of the same may from
time to time be amnended or supplemented!

|

“Proceeds™ shall have theimeaning assigned to it under Section 9-306 of the Code, and in
any event, shall include, but not be limited to, (i) any and all proceeds of any insurance, indemnity,
warranty or guarantceé payable to Debtor from time to time with respect to any of the Caollateral, (ii) any
and all payments (in any forin whatsocver) made or due and payable to Dehtor from time to time in
connection with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the
Collateral by any governmental body, authority, bureau or agency (or any person acting undar color of
governmental authority), and (iii) any and:all other amounts from time to time paid or payable under or in
connection with any of the Collateral.

“Secured Obligations™ 5]21&11 mean (i) all Obligations (as such term is defined in the
Note), (i1) all other indebtedness, liabilities and other obligations of Debtor to Lender now or hereaficr \

1
Tradeniark .Eﬁ&%Mﬁ_A&Knlmulngx
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existing, whether under the Note, the otheir Loan Documents (including, without limitation, this Security
Agreement) or otherwise, and (1) all cxtensmns renewals, modilications, increases and replacements of
the forgoing.

“Security Agreement” sha‘Lll mean this Trademark Collateral Security Agreement, as the
same may from time to time be amended or supplemented.
i

“Trademarks” shall mcan ;fhe U.5. registered trademarks and pending applications shown
in the attached Schedule A. and those trademarks which are hereafter adopted or acquircd by Debtor, and
all right, title and interest therein and thereto, and all registrations, applications, and recordings thersof,
including, without limitation, applications, registrations and recordings in the United States Patent and
Trademark Office or in any similar ofﬁcej or agency of the United States, any State thereof, all wheiher
now owned or hereafter acquired by Debtor.

2. Grant of Security Interest.

(a) As collateral security for the prompt payment of the Sceured Obligations, Debtor
hereby grants and conveys to Lender a security interest in and to (a) the entire right, title and mterest of
Debtor in and to the Trademarks, including the registrations and applications appurtenant thereto, listed
m Schedule A hereto (as the same may be'amended pursuant hersto from time to time), and in and to any
and all trademarks, and registrations and applications appurtenant thereto, hereafter acquired or filed by
Debtor, including without lirmtation all renewals thereof, all proceeds of infringement suits, the tights to
sue for past, present and future infringements and all rights corresponding thereto in the United States
and all reigsues, divisions, continuations, renewals, extensions and continuations-in-part thersof and the
goodwill of the business to which each mf the Trademarks relates and (b) all of Debtor’s right, title and
interest in, to and under the following:

(1) all Licenses;

(i) al] accounts, conﬁract nights and General Intangibles ansing under or celating to
each and every License (including, without limitation, (A) all moneys due and to become due under any
License, (B) any damages arising out of or for breach or default in respect of any such License, (C) all
other amounts from tirne 10 time paid or payable under or in connection with any such License, and (D)
the right of Debtor to terminate any such License or to perform and to exercise all remedies thereunder);
and _

|

(iii) to the extent not otherwize included, all Proceeds and products of any or all of

the fongmng All of the property referred to in this paragraph 2 is hereinafter collectively called the
“Collateral :

(b} The security intei:‘est granted hereby 13 subject to the terms of an intercreditor

and suberdination agreement, dated as’of May 31, 2004, by and between Lender and The CIT

Group/Business Credit, Inc., 2 New York corporation, as modified, amended or restated from tme to
time. '

i
\

3. Representations and Wanantles Debtor covenants and warmants that as of the date of
this Becurity Agreement:

(a) The Trademarks are subsisting and have not been adjudged mvalid or
unenforceable in whole or in part;

2
Tragerpark BIADEMARKnimocgy
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() To the best of Debtor’s knowledge, each of the Trademarks is valid and
enforceable; :

(c) No outstanding cl:%dm has been asserted to the Debtor that the use of any of the
Trademarks violates the rights of any third Qperson;

{d) Debtor is the -mlc and exclusive owner of the entire and unencumbered right,
title and interest in and to each of the Trademarks, free and clear of any liens, charges and encumbrances,
(including without limitation pledges, assignments, licenses, registered user apreements and covenants by
Debtor not to sue third persons), except for the Permitted Encumbrances and 1he Licenses referred to in
Schedule T attached hereto;

(e) Debtor has the Iigﬁt to enter into this Security Apreement and perform its terms;

|
(D Debtor has used, and will continue to use for the duration of this Security
Agreement, proper statutory notice, where appmpﬁate, in connection with its use of the Trademarks; and

(o Debtor has used, and will continue to use for the duration of this Scourity
Agreement, consistent standards of quahty in its manufacture of products sold under the Trademarks.

4. Right of Inspection. Debtor hereby grants to Lender and its employees and agents the
right to visit Debtor’s plants and facilities which manufacture, inspect or store products sold under any of
the Trademarks, and to inspect the products and quality conwrol rclating thereto at reasonable times
during regular business hours. Debtor shall use commercially reasonable efforts to do any and all acts
required by Lender to ensure Debtor’s compliance with paragraph 3(g) above.

5. New Trademarks. (a) If, before the Secured Obligations shall have been paid in full,
Debtor shall obtain rights to any new trademarks or become entitled to the benefit of any rademark
application or trademark for any teissue, division, continuation, renewal, extension, or centinuation in
part of any Trademark or amy unpmvement ont any Trademark, the provisions of paragraph 2 shall
automatically apply thereto and Debtor shall give Lender prompt written notice thereof, (b) Debtor
grants Lender a power-of-attorney, irmevocable so long as the Note is in existence, to modify this Security
Agreement by amending Schedule A to in¢lude any future trademarks, including trademark registrations
or applications appurtenant thereto covered by this Security Agreement.

6. Covenantz, Debtor cnvenﬁnts and agrees with Lender that frora and after the date of this
Security Agreement and nntil the Secured Obligations are fully satisficd:

(a) Further Docume:ntﬁtion; Pledge of Instruments. At any time and from time to
time, upon the written request of Lender, Debtor will promptly and duly execute and deliver any and all

such further mstruments and documents and take such further action as Lender may rcasonably deem
desirable m obtaining the full benefits of thls Security Agreement and of the rights and powers herein
granted, including, without limitation, the! filing of any financing or continuation statements under the
Code with respect to the liens and secunty interests granted hereby. Debtor also hersby authorizcs
Lender to file any such financing or cantmuannn statement without the signature of Debtor to the extent
permitted by applicable law. If any amoant payable under or in connection with any of the Collateral
shall be or become evidenced by any promissory note or other instrument, such note or instrument shall
be immediately pledged to Lender hereunder, duly endorsed in a manner satisfactory to Lender.

1
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(b) Maintenance of Trademarks. Debtor will not do any intentional act, or omit to
do any act, where good business ]udgment dictates otherwise whereby the Trademarks or any registration
or application appurtenant thereto, may become abandoned, invalidated, unenforceable, avoided,
avoidable, or will otherwise diminish in value, and shall notify Lender immediately if it knows of any
reason or has reason to know of any ground under which this result may occur. Debtor shall take
appropriate action at its expense, where good business judgment calls for the same, to halt the
infringement of the Trademarks and shalliproperly exercise its duty to control the nature and quality of
ihe goads offered by any licensees in connection with the Licenses set forth in Schedule T

(c) Indepmification. {A) Debtor assumes all responsibility and liability arising from
the use of the Trademarks, and Debtor hdreby indemmifies and holds Lender harmless from and against
any claim, suit, loss, damage or expense ;(including reasonable attorneys® fees) arising out of Debtor’s
operations of its buginess from the use of the Trademarks. (B) In any suit, proceedmg or action brought
by Lender under any License for any sum owing thereunder, or to enforce any provisions of such
Licensc, Debtor will indemmify and keep Lender harmless from and against all expense, loss or damage
suffered by reason of any defense, set off] counterclaim, recoupment or reduction or liability whatsoever
of the obligee thereunder, arising out of a breach by Diebtor of any obligation thereunder or arising out of
any other agreement, indebtedness or liability at any time owing to or in favor of such abligee or its
successors from Debior, and all such obligations of Debtor shail be and remain enforceable against and
only against Debtor and shall not be cnfor{ceab‘le against Lender.

(d Limitation of Liens on Collateral. Except for Permirted Encumbrances, Debtor
will not create, permit ot suffer to exist, and will defend the Collateral against and take such other action
as is necegsary to remove any lien, security interest, encumbrance, claim or right, in or to the Collateral,
and will defend the ripht, title and interest of Lender in and to any of Debtor’s rights under the Licenses
and to the Proceeds thereof against the claims and demands of all persons whomever.

(e) Limitations on M[odiﬁcatinns of Licenses. Debtor will not (i) amend, modify,
terminate (other than in accordance with its terms) or waive any provision of any License in any manner
which might materially adversely affect the value of such License or the Trademarks as Collateral, (ii)
fail to exercise promptly and diligently each and every material right which it may have under each
License (other than any right of termination), or (iif) fail to deliver to Lender a copy of each matenial
demand, notice or document sent or recei{red by it relating 1 any way to any License or Trademnark.

() Notices. Debtor wﬂ] advise Lender promptly, in teasonable detail, (i) of any lien
or claim made or asserted against any of the Collateral, (ii) of any material cliange in the composition of
the Collateral, and (ii1) of the occurrence: of any other event which would have a material adverse effect
on the value of any of the Collateral or on the sechrity interests created hereunder.

(g) Limitation on Fuither Uses of Trademarks. Except for Permitted Encambrances,
Debior will not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a security interest in or
lien upon, encumber, grant an exclusive or non-exclusive license (other than non-exclusive and exclusive
license granted in the ordinary course ofibusiness to non-Affiliates), or atherwise dispose of any of the
Collateral, without prior written consent of Lender.

7. Lender’s Appointment as' Attormey-in-Fact,

{a) Dcbtor hereby iﬁrevucably consfitutes and appoints Lender and any officer or
agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irevocable
power and authority in the place and stead of Debtor and in the name of Debtor or in its own name, from

j 4
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time to titne in Lender’s discretion, for theﬁpurpuses of carrying out the terms of this Security Agreement,
lo take any and all appropriate action and to execute any and all documents and mstruments which may
be neoessary or desirable to accomplish the purposes of this Security Agreement and, without liniting the

generality of the foregoimg, hereby g'wcs :Lender the power and right, on behalf of Debtor, to do the
following:

(1) Upon the joccurrence and continmance of an Event of Default, to ask,
demand, collect, receive and give acquittances and receipts for any and all moncys due and to become
due uvnder any License and, in the name of Debtor or its own name or otherwige, to take possession of
and endorse and collect any checks, drafls, notes, acceptances or other instruments for the puyment of
moneys due under any License and to § 1¢3: any ¢laim or to take any other action or proceeding in any
court of law or equity or otherwise deemed appropriate by Lender for the purpose of collecting any and
all such moneys due under any License whenever payabie;

@ To pay or fdischarge taxes, liens, security interests or other encumbrances
levied or placed on or threatened against the Collateral (other than Permitted Encumbrances), to effect
any repairs or any msurance called for by the terms of this Security Agreement and to pay all or any part
of the premiums therefor and the costs thwr;e:of; and

(iii) Upon the!occurrence and continnance of an Event of Default, (A) to
direct any party lable for any payment under any of the Licenses to make payment of any and all moneys
due and 1o become due thereunder directly to Lender or as Lender shall direct; (B) 10 receive payment of
and receipt for any and all moneys, clamns and other amounts due and to become due at any lGme in
respect of or arsing out of any Collateral (C) to comamence and prosecute any suits, actions or
pracecdings at Jaw or in equity in any court of competent jurisdiction to collect the Collateral or any part
thereof and to enforce any other right m respect of any Collateral; (D) to defend any suit, action or
proceeding brought against Debtor with regpect to any Collateral; (E) to settle, compromise, or adjust any
suit, action or proceeding described above and, in connection therewith, to give such discharges or
Teleases as Lender may deem appropriate; and (F) generally to sell, transfer, pledge, make any agreement
with respect 10 or otherwise deal with any of the Collateral as fully and completely as though Lender
were the absolute owner thereof for all purposes, and to do, at Lender’s option all acts and things which
Lender deems necessary 1o protect, preserve or realize upon the Collateral and Lender’s security interest
therein, in order to effect the intent of this Sccurity Agreement, all as fully and effectively as Debtor
might do.

This power of attorney is a power coupled with an interest and shall be irrevocable.
Notwithstanding the foregoing, Debtor further agrees to exceute any additional documents which Lender
may require i order to confirm this power of attorney, or which Lender may deemn necessary o enforce
any of its rights contained in this Security Agreement.

(b) The powers confe:tred on Lender hereunder are solely to protect its interests in
the Collateral and shall not impose any duty upon it to exetrcise any such powers. Lender shall be
accountable only for amounts that it actpally receives as a result of the cxercise of such powers and
neither it nor any of its officers, directors, employees or agents shall be responsible to Debtor for any act
or failure to act, except for its own willful mmsconduct.

{
() Debtor also authorizes Lender to execute, in connection with the sale provided
for m paragraph 13(b) of this Security Agreemenl any endorsements, assigninents or other instramenis

of conveyanee or transfer with respect to the Collateral.
B FRAMESD
Tindempark E;:.un il [4]
REEL: 0028650kRAR:0060
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8. Execution of Power of Attorney. Concurrently with the execution and delivery hereof,
Debtor is executing and delivering 1o Lender, in the form of Schedule 1T hercto, ten (10) onginals of a
Power of Attorney for the imp]amentatioﬁ of the assignment, sale or other disposal of the Trademarks
pursuant to paragraph 7 hereof.

9. erformance by Lender of Debtor’s Qbligations. If Debtor fails to perform or comply
with any of itz agreements contained hméin and Lender, as provided for by the tcrms of this Security
Agreement, shall itself perform or comply, or otherwise cause perforrnance or compliance, with such
agreement, the expenses of Lender incurred in connection with such performance or compliance shall be
payable by Debtor to Lender on demand and shall constitute Secured Obligations.

10. HEemedies, Rights Upon Ey? ent of Default.
(2) If an Event of Deffault ghall occur and be continung:

(1) All payments received by Debtor under or in connection with any of the
Collateral shall be held by Debtor in trust for Lender, shall be segregated from other funds of Debtor and
shall forthwith upon receipt by Debtor, be turmed over to Lender, in the same form as received by Debtor
(duly endorsed by Debtor to Lender, if required); and

(ii) Any and all such payments so received by Lender (whether from Debtor
or otherwise) may, in thc sole diseretion of Lender, be held by Lender as collateral secunity Jor, and/or
then or at any time thereafter applied m whole or in part by Lender against all or any part of the Secured
Obligations in such order as Lender shall elect. Any balance of such payments held by Lender and
remaining after payment in full of all the Secured Obligations shall be paid over to Debtor or to
whomsoever thay be lawfully entitled o re;.ceivc the same.

1

() If any Event of Default shall oceur and be continuing, Lender may exercise in
addition to all other rights and remedies gramted to it in this Security Apreement and in any other
imstrument or agreement securing, evidencing or relating to the Secured Obligations, all rights and
remedies of a gsecured party under the Code. Debtor shall remain liable for any deficiency if the procecds
of any sale or disposition of the Collatoral are insufficient to pay all amounts to which Lender is entitled.
Debtor shall also be liable for the reasoriable fees of any attorneys employed by Lender to collect any
such deficiency and also as to any re:as-:}nable attorney’s fees incurred by LLender with respect 1o the
collection of any of the Secured Obligations and the enforcement of any of Lender’s respective nghts
hereunder.

11. Termination. At such time as Debtor shall completely pay in full all of the Secured
Obligations and the Note is terminated, this Security Agreement shall terminate and Lender shall execute
and deliver to Debtor all such releazes, deeds, assignments and other insoouments as may be necessary o1
proper to te-vest in Debtor full title to the Trademarks, subject to any disposition thereof which may have
been made by Lender pursuant hersto. |

12, Notices. Any notice to Lender shall be deemed to have been duly given when deposited
in the mail, first class, postage prepaid, addressed to Lender at 2099 Penmsylvania Avenue, NW,
Washington, D.C. 20037, Attention: Legal Department;, with a copy (which shall not constituie notice)
to: Wilmer Cutler Pickering LLP, 2445 M Street, NW, Washington, DC 20037, Atin: Eric Makus. Any
notice to Debtor hereunder shall be deemed to have been duly given when deposited in the mail, first
class postage prepaid, addressed to Debtor at 8900 Shoal Creek, Building 200, Austin, Texas 73757,
Attention: T. Peter DeWeese, Jr. or such other address designated in writing to Lender by the Debtor.

6
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13. No Waiver. No course .of dealing beiween Debtor and Lender, nor any failure to
exercise, nor any delay in exercising, on the part of Lender, any right, power or privilege hereunder or
under the Note shall operate as a waiver,thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise
of any other right, power or privilege.

14. Cumulative Remedies. ‘All of Lender’s rights and remedies with respect to the
Collateral, whether established hereby or:by the Noie, or by any other agreements or by law, shall be
curmulative and may be exercised singularly or concurrently.

i

15. Severability. The provisions of this Security Agreement are severable, and if any clause
or provision shail be held invalid and uncnforceable in whole or in part in any junsdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereol, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Security ﬁ}greement in any jurtsdiction.

16. No Modification Except in Writing. This Security Agreement is subject to modification
only by a writing signed by the parties, exc¢ept as provided in paragraphs 5 and 7.

17. Successors and Assipns. . The benefits and burdens of this Security Agreement shall
inure to the benefit of and be binding upoen the respective successors and permitted assigns of the parties.

18, Counterparts: This Security Agreement may be executed in any number of counterparts
and by different parties on separate cnun’{erpa.rts each of which, when excouted and delivered, shall be
decmed to be an original, and all of which, when taken together, shall constitute but one and the same
Security Agreement. Delivery of an executed counterpart of this Security Agreement by telefacsimile
shall be equally as effective as delivery of an original executed counterpart of this Security Agreement.
Any party delivering an executed counterpart of this Security Agreement by telefacsimile also shall
deliver an original executed counterpart of this Security Agreement but the failure to deliver an original

executed counterpart shall not affect ﬂll:E validity, enforceability, and binding effect of this Security
Apreement. :

19. Governing Law. The vajétlidity and interpretation of this Sccurity Agreemeat and the
rights amd obligations of the parties shall be governed by the laws of the State of New York.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have cxecuted this Security Agreement as of the
day and year first above written. |

TANKNOLOGY INC.

(f/k/a Tanknology/NDE Corporation; Tanknology
| Corporation Intermational; NDE  Testing &
Equipment, Inc.; and Tanknology Environmental
Incorporated; a/k/a Tanknology; Tanknology NDE;
_ and TanknologyNDE Corgiyand Construction Service
} Innovatmns)

By:
MName: T. feter t)eWeese
Title: Chief Finapcial Ofﬁc

DH HOLDINGS CORP.

By:
Name: James H. Ditlcoff
Title: Vice President

STATE OF TEXAS | )

COUNTY OF Y AS ;

Before me, the undersigned, on this 'Z/’\'Hﬂ day of May, 2004, personally appeared T. Peter
DeWeese, I1. to me known personally, and who being by me duly swom, deposes and says that he is the
Chief Financial Officer of Tanknology Inc., and that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he ackmgwledped said instrument to be the free act
and deed of said corporation

. | ) CFJ% ﬂj ﬁh«&ﬂ/
ﬁ% LESLIE LYNN WAIBEL | - La.rvyv

3 % Notary Fubllc, State of Taxas | i
%ﬁ@? hiy Commisgion Exzren 030307 Notary Public _
o - My Commission Expires:
DISTRICT OF COLUMBIA )
)
Before me, the undersigned, on ‘this day of May, 2004, personally appeared James H.

Ditkoff, to me known personally, and who being by me duly sworn, deposes and says that he is the Vice
President of DH HOLDINGS CORP., and that said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged said instrument to be the frec act and deed of
said corporation.

Notary Public
My Commission Expres:

Trademark IBAD.EMABKR]{HD logv
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I V\’ITNESS WHERTEFOF, ihe parues hereto have execuied this Secusdity Agresment =z of the
day and vear first above written. _‘
1
|

: TANKNOLOGY INC,
| (I’k/a Tanknology/NDE Corporation; Tanknology
Corporation Internatiomal; NDE Testing &
Equipment, Tnc.; d&nd Tanknology Environmental
; Incorporated; a/k/a Tanknolagy; Tanknology NDE;
: and TanknologyNDE Corp and Construction Service

Innovations)

By
Name: T. Peter DeWeese, JT.
Title: Chief Finaneial Officer

DI LDINGS CORT.

Byw: :
Namel Jamed H. Ditkoff
Title: W, sident
STATE OF TEXAS ; )
) )
COUNTY OF )
RBefore me, the undersioned, on thi%s day of May, 2004, perzonally appeared T. Pater

DeWeese, Jr. to me known personally, and who being by me duly sworn, deposes and says that he is the
Chief Financiat Officer of Tanknology Inc., and that said instrument was signed on behalf of said
corporation by authority of its Board of D;u:f:ctor's and he acknowledged said instrument to be the frae act
and deed of said corporation.

Notary Poblic
My Commission Expircs:

DISTRICT OF COLUMBIA )
)

Before me, the undersigned, on this ;?.]— day of May, 2004, personally appeared James H.
Ditkoff, to me known personally, and who being by me duly sworn, deposes and says that he is the Vice
President of DH HOLDINGS CORP., and that said instrument was signed on behall of said corporation
by authority of its Board of Duectors a.ud he acknowledged said ingtrument to be the free act end deed

of said corporation. :

Notary Pablic

N : My Commission Expires: M 2’ Zo 07—

Trademark, Seoynl Afmeement-aminology
00265 146: 276555
TRADEMARK
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Schedule A to a Trademark Collateral Security Agreement dated as of May 31, 2004, by and between

TANKNOLOGY INC. and DH HOLDINGS CORP.

Trademark Registraiion
B Title Name Country Registration Datc
i. FUEL FURE US. 1,249,604 08/09/94
Class 37 1
2. TANKNOLOGY Aregntina, 1,495,696 12/30/93
Class 42
3. TANKNOLOGY Anstralia 361,784 08/16/91
Class 9 —
4. TANKNOLOGY Australia 561,785 08/16/91
Class 37 L
5. TANKNOLOGY Austnia 151,744 03/18/94
Class 42
6. TANKNOLOGY Belgium
7. TANKNOLOGY Benelux 544,709 12/23/93
Class 9 and 37
3. TANKENOLOGY Brazil 815,487,088 01/28/92
Clasg 9
9. TANENQLOGY Brazil 815,487,056 03/17/92
Class 37
10. TANKENOLOGY Canada 387,752 08/16/91
Class 9 and 37
11. TANENOLOGY Denmark 2150/94 04/01/94
Class 9 and 37
12. TANENOLOGY France 03/498,1717 12/24/93
Class 42
13. TANENOLOGY Great Britain 1,468,995 07/02/91
Class 9
14. TANENOLOGY Great Britain 1,468,983 07/02/91
Class 42
15. TANKNOLOGY Germany 2,080,032 12/29/93
Class 2 and 42
16. TANENOLOGY Greecde 119,195 09/17/96
Clagg 9 and 37
17. TANKNOLOGY Ireland 145,617 09/18/91
Class/ ©
18. TANENOLOGY Italy 624,586 06/16/94
Class 9, 37 and 42
19. TANKNQLOGY MNew Zealand 212,320 10/31/94
Class 9
20. TANKNOLOGY MNew Zealand 212,321 10/13/94
Class 37
21. TANENOLOGY Portugzal 297,752 04/11/95
Schedule A ‘

1
|

WA T anknology
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;‘ Trademark Regisiralion
Title Name Country Registration Date
Class 37
22. TANENOLOGY Spain’ 1,797,603 01/04/94
Class 37
23. TANKNOLOGY Switzerland 420,712 02/29/96
Class 9 and 42
24. TANKNOLOGY Venezuela
25. TANKNOLOGY Us. 1,565,593 11/14/%9
Class 37
26. TANKNOLOGY US| 1,890,268 04/18/95
TECHNOLOGY FOR Class 42
TANKS AND THEIR "
ENVIRONMENT 3
27. VACUTECT u.s. 1,543,075 06/06/39
Class 42
28. VACUTECT .8, : 1,713,295 09/08/92
29. VACUTECT Australia 561,786 - 03/12/91
Clasg 9
30. VACUTECT Australia 561,787 03/12/91
Class 37
31. VACUTECT Brazil 815,487,100 02/11/92
Clazg 37 and 42
32. VACUTECT Canada 372,866 08/31/90
Class 2
33. VACUTECT Great Britain 1,470,139 07/09/91
Class 9
34. VACUTECT Great Briltain 1,468,978 07/02/91
Class 37
35. VACUTECT Ireland 149,285 09/18/91
(Class 9
36. VACUTECT Tialy - 624 587 06/16/94
Classes 37 and 42
37. YVACUTECT New Zealand 212,322 07/19/94
Class 9
33. VACUTECT New Zealand 212,323 07/19/94
Class 37
39, VACUTECT Venezuela
40, VACUTEST Anstralia AS568,539
Class 9
41. VACUTEST Great Britain 1,468,974 07/20/91
Class 42
42, VACUTEST Ttaly. 624,588 06/16/94
Class 37 and 42
43, VACUTEST New Zealand 214,948
Class 37
44 VACUTEST New Zealand 214,949
Class 9
Schedule A
Tradernard SR EMARKa cicnotoy
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; Trademark Registration
Title Name Country Registration Date
45. VACUTEST Venezuela _
|
Schedule A
Trademar i slanknolgoy
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SCHEDUILET

1. License Agreement between N'DE Environmental Corporation and Tanknology/NDE
Corporation and Tanknology Caunada (1988) Inc. and Precision Tank Testing Limited
dated February 19, 1997. (Tanknalog’y Canada}

2. Memorandum of Understanding between Tanknology-NDE and Tanknology Di Rod
Olson dated October 27, 1999. (Non- signed agreement, only says "Tanknology-

3. Royalty Agreement between NDE Environmental Corporation and Tanknology Chile
Lida dated October 16, 1995.

4. License Agreement between N"E)E Environmental Corporation and EcoMedit SLR dated
November 15, 1996.

5. Licensing Agreement between I\‘IDE Environmental Corporation and Higidus Sistemas de
Engenharia Ambiental, Litda dated January 4, 1996.

6. Temporary License Agreement dated February 20, 2204 between Tanknology/NDE
Corporation and Enviro-Tech International, Inc.

Schedule I
Trademay : Fankoology
. 009263, 148: 276555
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. SCHEDULE II
SPECIAL POWER OF ATTORNEY

STATE OF )
COUNTY OF WMES )

KNOW ALL MEN BY THESE PRESENTS, that TANKNOLOGY INC., a corporation formed under the
laws of Delawarc, with its principal office at 8200 Shoal Creck, Building 200, Austin. Texas 78757 (hereinafter called
“Dcbior™), pursuant to a Trademark Collateral Security Agreement, dated the date hereof (the “Security Agreement”),
hereby appoints and coustitutes DH HOLDINGS CORP.., having 2 mailing address at?099 Pennsylvania Avenue, NW,
Washington, D.C. 20037 (hereinafter called the “Lender™), its true and lawful arttorney, with full power af substimtion,
and with full power and authority to perform the following acts on behalf of Debtor:

1, Assigning, selling or otherwise disposing of all right, title and interest of Debtor in and to the
Trademarks listed on Schedute A of the Security Agreement, and including those trademarks which are
added to the same subsequent hereto, and all registrations and rccordings thereof, and all pending
applications therefor, and fot the purpose of the recording, registering and filing of, or accomplishing
any other formality with resgect to the foregoing, and to exescute and deliver any and all agreements,
documents, instruments of assfigmnent or other papers necessary or advisable to cffect such purposs;

2. To execute any and all dncuiments, staternents, certificates or other papers necessary or advisable In
order to obtain the purposes described abave as Lender may in its sole discretion determine.

This power of attomey is made pursmant to the Security Apreement, dated the date hereof, between Debtor and
Lender and may not be revoked uniil the payment in full of all Secured Obligations as defined in such Secunty
Apreement. '

TANKNOLOGY INC.

o OO

] Name: T. Peter DeWeese, dr.
‘ Title: Chief Financial Offisgr

STATE OF TEXAS | )
counry oF LV S )

1

On thisﬂﬂj day of May, 2004, before me personally came T. Peter DeWeese, Jr., to me known, who, being

by me duly sworm, did depose and say that he/she is the Chief Financial Officer of TANKNOLOGY INC., the
corporation described in and which executed the foregoing instrumeht} and that he/she: signed his name thercto by order

of the Board of Directors of said corporation. g Q MJLQJ

Notary Public
My Commission Expires:

oY,
-w""‘li“""'-'u

LG L EGLIE LYNN WAIBEL

El‘%j& Notary Public, Siats of Texen

%ﬁ}%ﬁ.ﬁ\% Wy Commission Expires 03-03-07

s

Schedule II-1
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