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To the Director of the United States Patent and Trademark Office: Please record the aftached original documents or copies thereof.

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

Roynat Business Capital, Inc.
181 W, Madison St.

Suite 3700

Chicago, IL 60602

(] Individual(s) ] Association

[] General Partnership [0 Limited Partnership

(4 Corporation-State - DE O Individugl(s) citizenship

[l Other [[] Assoclation
Additional conveying party(ies) O] General Parnership

3. Nature of conveyance: [] Limited Partnership

O  Assignment 0 Merger (X Comoration-State-Delaware

B4  SecurityAgreement [ ] Change of Name [] Other

[ Other If assignes is not domiciled in the United States, a domestic

representative designation is attached: [J Yes[] No

Execution Date: December 30, 2004 {Designations must be a separate document from assigniment)

Additional name(s) & address(es) attached? [] Yes [] No

4. Application number(s) or patent number{s):

A. Trademark Application No.{s) B. Trademark Registration No.(s)

1,581,111 2,469,641 2,739,028
-
2,038,372 2,535,505 T
Additional number(s) attached [ Yes [§] No o
5. Name and address of party to whom correspandence 6. Total number of applications and registrations 5 0
concerning document should be mailed: involved: 0
7. Total fee (37 C.F.R. § 3.41): FEE -$140.00 Q
Name: Matthew E. Martin [] Enclosed "
Internal Address: FOLEY & LARDNER LLP 0s€ 0
Street Address: 321 N. Clark St B Authorized to be charged fo deposit account 8
Suite 2800 - (044451-0104) 8. Deposit account number: 3
City: Chicago State: llinois  Zip: 60610 06=1450 -
&
DO NOT USE THIS SPACE 1
)

9. Statement and signature:
To the best of my knowledge and belief, the foregoing information is frue and correct and any attached copy is a frue
copy of the original document,

Matthew E. Martin M/ ée,é 2 ST

Name of person signing Signature Cate

Total number of pages including cover sheet, attachments, and document; PGS
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TRADEMARK SECURITY AGREEMENT

This TRAREMARK SECURITY AGREEMENT (this “Agreement’} is made as of January 3,
2005, by and between SUPERIOR ToOOL CORPORATION, 2 Delaware corporation (the
“Corporatiod™), and ROYNAT BUSINESS CAPITAL, INC., 2 Delaware corparation (the
“Lender').

RECITALS

A, Pursvant to that certain Credit Agreement, dated #s of Docember 30, 2004
(the “Credit Agreement"”), between the Corporation and Lender, the Lender extended eredit
facilities to the Corporation in the form of a term loan in the prncipal amount of Two Million
Two Hundred Fifty Thousand Dolldars ($2,230,000.00). All capitalized terms used herein
without definition shall have the méanings set (orth in the Credit Agreement.

B. As a condition to the Lender entering into the Credit Agrecment and
advaneing the loan conternplated by the Credit Agreement, this Apreement is required to be
executed and delivered to Lender by the Corporation.

NOW THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agres as follows:

AGREEMENTS

Section 1. Grant of Scenrity Interest. To secure the complete and timely payment,
performance and satisfaction of all of the Obligations, the Corporation hereby grants to Lender a
sccurity interest in, wirth power of sale w the extent permitted by applicable law, all of the
Corporation’s now owned or existing and hereafter acquired or ansing:

(&) tradernarks, registered trademarks, trademark applications, service marks,
registered service marks and serviee mark applications, including, withowt limitation, the
wademarks, registered ttademarks, frademark applications, service marks, registercd service
marks and service marlk applications lsted on Schedule A attached hereto and made a part
hersof, and (i} all trademark and service mark renewals, (iI) all income, royalties, damages and
payments now and hereafter dus and/or payable under and with respect thereto, inciuding,
without hmitation, payments vnder all licenses entered into in connection therewith and damages
and payments for past or future infringements or dilutions thereof, (iii) the nght to sue for past,
present and future infringements and dilutions thereof, (iv) the goodwill of the Corporation's
husiness symbolized by the foregoing and connected therewith, and (v) all of the Corporation’s
rights ¢orresponding thereto throughout the world (all of the foregoing trademarks, registered
tradcrnarks and trademark applications, and service marks, registered service marks and service
mark applications, together with the items deseribed in clauses (1)-(v} in this paragraph 1(a), are
sometimes hereinafter individually and/or collactively referred 1o as the “Trademarks™); and
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(b) rights under or interest in any trademark license agreements or service mark
license agreements with any other party, whether the Corporation is 2 licensee or licensor under
any guch lictnse agreement, including, without limitation, those wademark license agreemcnts
and service mark license agreements listed on Schedule B attached hersto and made a part
hercof, together with any goodwill commected with and symbolized by any such trademark
license agreements or service mark license agreements, and the right to prepare for sale and sell
any and ali Tnventory now or hercafter owned by the Corporation and now or hereafter covered
by such licenses (all of the foregoing are hereinafter referred to collectively as the “Trademark
Licenses™).

Section 2. Warranties and Representations. The Corporation covenants and
warrants that:

(%) The Trademarks are subsisting and have not been adjudged invalid or
unenforceable;

(b)  To the bast of the Corporation’s knowledge, each of the Trademarls iz valid and
enforceable;

(c)  Except as sgt forth on Schedule 5.6 of the Credit Agreement, no clajm has been
made that the use of any of the Tradeimarks or Licenses does or may violate the rights of any
third petson;

{d)  The Corporation is the sole and exclusive owner of the entire and unetcumbered
rights, title, and interest in and to each of the Trademarks and Licenscs, free and clear of any
liens, charges, and encumbrances, including without limitation pledges, assignments, licenses,
registered-nger agreements, and covenants by the Corporalion not to sue third persons, except as
may be set forth on Schedule 5.6 of the Credit Agrecment;

()  The Corporation has the unqualified right to enter into this Agreement and
perform its terms;

(3] The Corporation has used, and will contifiue to usc for the duration of this
Agreement, proper statutory nofice in connection with iis use of the Trademarks: and

{g)  The Corporation has used, and will continue to use for the duration of this
Aprecment, consistent standards of quality in its manufecture of products sold under the
Trademmarks. The Lender reserves the night to periodically inspect the quality of products sold
under the Trademarks 1o énsure that consistent quality standards are being maintained.

Section 3.  Right to Inspect. The Corporation hereby grants to Lender and iis
employees and agents the rights to visit the Corporation®s plants and facilities that manufacture,
Inspect, or store products sold under any of the Trademarks, and to inspect the products and
qualily control records relating thereto at reasonable tigses during Tegular business hours.

-
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Corporation shall do any and all acts required by Lender to ensure the Corporation’s compliance
with Section 2{g).

Sectiond4.  Restrictions on Future Agreements, The Corporation agrees that, until
all the Obligations shall have been satisfied in full, it will not enter info any agreement (for
example, a license agreement) that is inconsistent with the Corporation’s obligations under this
Agreement, without Lender’s prior written consent.

Section5,  New Trademarks. The Corporation represents and warrants thar, based
on & dilipent investigation by the Corporation, the Trademarks listed on Schedule A constitute a1l
of the federally registered Trademarks now owned by the Corporation. If, before the Qbligations
shall have been safisfied in fiall, the Corporation shall obtain rights to any new Tradcmarks or
Licenses, the provisions of Section 1 shall antomarically apply thereto and the Corporation shall
give to Lender prompt notice thereof in wiiting. The Corporation suthorizes Lender 10 modify

this Apreement by amending Schedule A to include any fiture Trademarks and Sehedule B to
include any future Licenzes, in each case covered by Sections 1 and 5 hereof.

Section 0. Attorney-In-Fact. The Corporation hereby irrevocably desigmates,
constitntes and appoints Lender (amd all Persons designated by Lender 1n its sole and absolute
dizcretion} as the Corperation’s true and lawful attorney-in-fact, and authorizes Lender and any
of Lender’s desipnees, in the Corporation’s or Lender’s name, to take any action and execnte any
instrument which Lender may deer necessary or advisable to accomplish the purposes of this
Agreement, including, without limitaticn, from and after the occurrence of an Bvent of Default
and the giving by Lender of nolice to the Corporaticn of Lender’s intention to enforce its 1ights
and claims against the Corporation, to (i) endorse the Corporation’s name on all applications,
documents, papers and instruments necessary or desirable for Lender in the use of the
Trademarks or the Licenses, (if) assien, pledge, convey or otherwise trangfer title in or dispose of
the Trademarks or the Licenses to anyone on commercially reasonable terms, (iii) grant or issue
any execlusive or nonexclusive leense under the Trademarks or, o the extent permitted, under the
Licenscs, to anyone on commercially rezsonable terms, and (iv) take any other actions with
tespect to the Tradernarks or the Licepses as Lender deems in its best interest. The Corporation
hereby ratifies all that such attomey shall lawfully do or canse to be done by virue hereof, This
power of attarmey is coupled with an inferest and shall be imevocable until all of the Obligations
shall have been paid in full in eash. The Corporation acknowledges and agrees that this
Apreement is not intended to limit or restrict in any way the rights and remedies of Lender under
the Credit Agreement, the Note or the other Loan Documents, but rather is intended to facilitate
the exercise of such rights and remedies.

Lender shal) have, in addition te all other rights and remedies given it by the terms of this
Agreement, all rights and remedies allowed by law and the rights and remedies of & secured
party under the Uniform Commercial Code (the “Code™), to the extent permitted by applicable
law, as enacted in any jurisdiction in which the Trademarks or the Licenses may be located or
deemed located. Upon the occurrencs of s Event of Defanlt and the elecuon by Lender to
exercige ary of ite remedies under Section 9613 or Section 9620 of the Code with respect to the

3.
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Tradcmarks and Licenses, the Corpotation agrees to assign, convey and otherwise transfer title in
and to the Trademarks and the Licenses to Lender or any transferee of Lender and fo execute and
deliver to Lender or any such transferee all such agreemenis, documents and instruments as may
be necessary, in Lender’s sole discretion, to effeer sush essignment, conveyance and teansfor,
All of Lender's nights and remedies with respect to the Trademarks and the Licenses, whether
established bereby, by the Credit Agreement, any of the other Loan Documents or by law, shali
be cumulative and may be exercised separarely or concurrently. Notwithstanding anything set
forth herein to the contrary, it {s hereby expressly agreed that upon the ocenrrence of an Event of
Default, Lender may exercise any of the rights and remedies provided in this Apreement, the
Credit Agreement or any other Loan Document.

The Corporation agrees that upon occurrence of an Event of Defanly, the wse by Lender of
all Trademarks shall be without any liability for royaliies or other related charges from Lender to
the Corporation.

Section 7.  Release of Secnrity Tmtersst. Ar such time as the Corporation shall
completely satisfy all of the Obligations, this Agreement shall terminate and Lender shall
execiute and deliver to the Corporaiion all desds, assignments, and other intruments as may be
necessary or proper to revest in the Corporation full {itle to the Trademarks, subject 1o any
disposition thereof that may have been made by Lender pursnant hepeto.

Section 8.  Expenses. Any and all fees, costs, apd expenses, of whalever kind or
nature, including the reasonable attorneys’ fees and legal expenses incumed by Lender in
cotmneetion with the preparation of this Agreement and all other documents relating hereto and
the consummation of this transaction, the filing or recording of any documents (including all
taxes in connection therewith) in public offices, the payment or discharge of sny taxes, counse]
fees, maintenance fees, costs of discharging encumbrances or otherwise protecting, maintaining,
ar preserving the Trademarks, or in defending or prosecuting any actions or proceedings arising
out of or related 12 the Trademarks, shall be bomne and paid by the Corporation on demand by
Lender and until so paid shall be added to the principal arnount of the Obligations and shall bear
interest at the Default Rate prescribed in the Credit Agreement.

Section 9.  Duties of Coxporation. The Corporation shall have the duty diligently
(as may be commercially reasonable), through counsel acceptable o Lender, to prosecule any
trademark application of the Trademarks pending as of the date of this Aprecment or thereafter
until the Obligations shall have been paid in full, 10 make federal application an registerable but
unrcgisicred Trademarks, to file and prosscute opposition and cancellation proceedings, and to
do any and all acts that are necessary to destrable to preserve and maiptain all rights in the
Trademiarks. Any expenses incurred in connection with the Tmdemarks shall be bome by the
Corporation. The Corporation shall not abandon any Trademark without the consent of the
Lénder, which consent shall not be unreasonably withheld.

Seetion 10.  Lender’s Right to Sue. The Corporation shall have the fiaht, with the
prior written consent of Lender, which will not be unreagonably withheld, 0 bring any
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opposition proceedings, cancellation proceedings, or Iawsuit in ite own mame to enforee op
protect the Trademarks, in which event Lender may, if nccessary, be joined as a nominal party to
such suit if Lender shall have been satsfied that it is not thereby ineprming any ik of lability
becanse of such joinder. The Corporation shall promptly, upon demand, reimburse and
indemnify Lender for all damages, costs, and expenses, including attomeys’ fees, incurred by
Lender in the folfillment of the provizions of this Section 10.

Section 11, Lender’s Right to Aet. If the Corporation fails to comply with any of its
obligations hercunder, Lender may do so in the Corporation®s name or in Lender’s name, bur at
the Carporation’s expense, and the Corporation hersby agrees to reimburse Lender in full for all
expenges, ineluding reasonable attorney’s fees, incurred by Lender in protecting, defending, and
maintaining the Trademarks,

Bection 12, 'Waivers, No course of dealing bstween the Corporation and Lender, nor
anty failure to exercise, nor any deley in exercising, on the part of Lender, any right, power, or
privilege hereunder or under the Credit Agreement shall operate as a waiver thereof: nor shall
any single or partial exercise of any right, power, or privilege herennder or thercunder preclude
any ather or further exercise thercof or the exercise of ay other right, power, or privilege.

Section 13.  Cumulative Remedies. All of Lender’s rights and remedies with respect
to the Trademnarks, whether established hereby or by the Credit Agreement or by any other
agreements or by law, shall be cumulative and may be exercised singularly or concurrenily.

Section 14.  Notices. Any notices required or permifted to be sent heremnder shall be
delivered personally or mailed, certified mail, retom receipt requested and postage prepaid, or
delivered by commercial ovemight courier service, with charges prepaid, to the following
dddresses, or such other ajdress as any paity hereto desiznates by written motice, and shall be
deemed to have besn given upon delivery, if delivered personally, three days after mailing, if
mailed, or ane business day after delivery to the courier, if delivered by overnight courier
Service:

If to the Corporation, to:

Attention:
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with a copy to

Schiff Hardin LLP

6600 Sears Tower
Chicago, Nlinois H0606
Attention: Nancy L. Kasko
Fax: (312) 258-5600

If to the Lender, to:

Roynat Business Capital, Inc.
181 West Madison Street
Suite 3700

Chicago, Ilinnis 60602
Attenition; Wayne DeClerq
Fax: (312) 201-4063

with a copy to;

Foley & Lardner LLP

321 North Clark Street

Suite 2800

Chicago, illinoiz 50610
Attention: Van E. Holkcboer
Fax: (312) 8324700

Any party may change the address to which notices 1o it are to be sent by written notice given to
the other parties hersto,

Scetion 15,  Severability. If any term or other provision of this Agreement 1s invalid,
illegal or intapable of being enforced by any mle of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless romain in full force and effect so long as the
economic and legal substance of the transactions contemplated herein are not affected in any
tnanmer materally adverse to any party. Upon snch determination that any term or other
provision is invalid, Hlegal or incapable of being enforced, the partics shall negotiate in good
faith to modify this Apreement so as to cffect the original intent of the parties as ¢losely as
possible in a mutually aceeptable manner in order that the transactions contemplated by this
Agrecment may be consurmmated as originally contemplared to the fillest extent possible.

Section 16. Modification. Except as provided in Section 3, none of the terms and
provisions of this Agreement may be modified or amended in any way except by an inshument
In writing executed by the party to be bound thereby,

{jm
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Section 17.  Binding Agreement; Successors and Assigns. This Agreement shall
{4) remain in full foree and effect umtil payment and satisfaction in fuil of all Obligations; (b) be
binding upon the Corporation snd its successors and agsigns; and (c) inure to the benafit of the
Lender and its swocessors and assigns. This Agreement and the rights with respect to the
Trademarks and Licenses may be assigned and transferred by the Lender at any time, and the
aas1gmec shall thereupon have such rights, romedies, powers and duties with respect hereto and
thereto as the Lender had prior to euch assignment and transfer, and the Lender shall thereupon,
be relieved and discharged of any responsibility with respect to this Agreement and the
Trademarks and Licenses.

Section 18,  Governing Law; Construction. This Agresment shall be governed by
and constried 1n accordance with the laws of the State of llinois applicable to agreements made
and to be performed in the State of Illinois and in accordance with applicable federal law and
shall be consirued withour regard to any presumption or other ruls requiring the construction of
an gpreement against the party causing it to be drafied.

Section 19.  Entire Agreement. This Agreement, together with the Credit Agreement,
the Notes and the other Loan Documents constitutes the entire agreement and understanding
among the parties relating o the subject matter hereof, and supersedes all prior proposals,
necgotiations, agreements and understandings relating to such subject matter.

Sectiom 20.  Furtlier Assuranees. The Corporation agrees to execute and deliver such
further agreements, insoraments and documents, and to perform such further acts, as Lender shall
reasonably request from time to time in order to carey out the purposes of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.
SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties heteto have duly executed this
Trademark Becurity Agresment as of the day and year first above written.

SUPERIOR TOOL CORPORATION

By: ﬂ 54{__._._—-—-——3

Name: Emik FE. Mayeor
Titler Chairman 4 Prosidsst

ATTEST:

By;%wp/———-_

ACCEPTED AND AGREED TO AS
LENDER, AS OF THE DAY AND YEAR
FIRST ABOVE WRITTEN,

ROYNAT BUSINESS CAPITAL, INC,

By:
MNarqe;
Title:

Trademark Security Agrecment
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'

STATEOF N0 0. . . )

)
COUNTY OF (o )

The undersigned, a Notary Public within and for said County, in the State aforesaid, duly
comaissioned and acting, do hereby certify that on thig 30" day of December, 2004, personally
appeared before me P B € Wapuanana |, the » of Superior Tool
Corporation to me personally well known and known to be the person who sigmed the foregoing
instrument, and who, heing by me duly sworn, stated and peknowledged that he Iz the

of said corporation and that he has signed and delivered the same
on behalf of seid corporation, with authority, a5 his and its free and voluntary act and desd for
the uscs and purposes therein mentioned and set forth.

WITNESS my hand and seal as such Notery Public the day and vesr in this certificate

above wriften.
0&.&.05 & \’V( H—-‘-_—l—-“eg..(
Wotary Public 4=
My commission expires:
R A Ll LR e )
£ U T B 1
g Lty e Al e §
. 4
5 LR R U I N RH .’- i
s v s s 54
(11,4235063.2
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IN WITNESS WHEREQF, the partics hereto have duly executed this

Trademark Security Agreement as of the day and vear first above written.

ATTEST:

By;

SUPERIOR TOOL CORTORATION

By:
Name:
Title:

ACCEPTED AND AGREED TO A%
LENDER, A5 OF THE DAY AND YEAR
FIRST ABOVE WRITTEN,

ROYNAT BUSINESS CAPITAL, INC.

Tite: /Zf}i/\f 14 /r"f.

Trademark Security Apreement
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STATE OF ____

COUNTY OF )

The undersigned, a Notary Public within and for said County, in the State aforesaid, duly
commissioned and acting, do hereby certify that on this 3rd day of January, 2005, personally
appeared before me Wayne DeClerq, the of Roytiat Buginess Capital, Ing,
to me personally well known and known to be the person who signed the forcgoing instrament,
and who, being by me duly sworm, stated and acknowledged that he s the
and that he signed and delivered the samc cn behatf of said
cotporation, with antherity, as his and its free and voluntary act and deed for the uses and
purposes thersin mentioned and set forth,

WITNESS my hand and sea] as such Notary Public the day and year in this certificate
above written.

Notary Public
My commission cxpircs:
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SCHEDIILE A
TO TRADEMARK SECURITY AGREEMENT

Repistered Trademarks

(a)  Superior Tool logo— 1,581,111

(b}  DBayonet logo - 2,469,641

(¢)  Drainfrick Rep. No. 2,739,928

(d)  DrainStick (Cacadian Registration No. 1,159,460)
Unregistered Trademnarks

(a)  §T-1200, 8T-1500, ST-2000 (all Tubing Cutters)
(t)  2forl (fittingfinbe brushes)

()  Drip Stopper

(d) WaterShut Off Wrench

(¢)  Faucet Mitts

4] TightSpat Wrenches

() Bleckman

(hy  Super Ring

(i)  Emergency Flumbing Repair Kit

) Sink Drain Wrench

(9] TubDrain Wrench

() Pro-Line

(m) Memer-Loc

(my  AnplePro

(¢)  MaxHelpars

(m  EZTwnPlus

Service Marks

() No Barriers to Buy - 2038372

(b)  Neighborhood Manufacturing — 2,535,596 (2/5/02)

TRADEMARK
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SCHEDVLE B
TO TRADEMARK SECURITY AGREEMENT

1. Stanley and Stanley Contractor brands License

CHIVAZLTIILL
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