AUG. 14,2006 4:26PM 4142974991 NO. 1830

RightFaxy

7/23/06 11:25 DPAGE 004/010 Fax Sarver

P 6/18

Elactronlc Varslon v1.1
Styleshest Varslon v1.1

SUBMISSION TYPE:

07/21/2006
900053795

CORRECTIVE ASBIGNMENT

Corractive Assignmen to cormedd the amission of Registratorr Numbar 2641835
end tha inadvertant Incluslon of Reglatration Nurber 2481838 n ha sBCUMly

NATURE OF CONVEYANCE: agreement pravicusly acordad on Real 002764 Frame 0854, Assignor(s)
hereby confirna the removal of Registration Number 2461839 from the sacurity
egreement, Registration Number 2641539 has been added,

— R

CONVEYING PARTY DATA

— —] s m
Execution Dabs Enlity Typs
LIMITED LIABILITY
07082008 1o SMPANY: MICHIGAN

RECEIVING PARTY DATA

=
JPMargan Chase, N.A. (successor In inlarest 1o Bank Qne, NA.)
T —— T

2=BBEO Naorthwesatern Hlghway

_ Jsouthteid

Jacsa

—
Nati¢rial Bankl

rok
@mﬂlﬂﬂﬂn:

—
S e —— —
FROPERTY NUMBERS Total: 2

e —— |
e ———

—
Progerty Type

- =
Nembar

Word Mark

Raqlstration Number:

2481833

THE CASH ETORE
—m"

Raglutration Number;

26841639

DEALER MUST REMOVE PROTECTIVE COVER

e —

&I CORRESPONDENGE DATA

Fax Numbs: (414)2B7-4600
i Corratpomnminges Wi v sewnt via LIS Mall whetyr B:e Rax alfempt s unsuccsssal
Phons; (312) 234-7128

Email: plomalimliwaukes gfolay.com

Comaapondant Name: Rebects: A. Navin

Addcirasa Lina 1: Folay & Lardnaer LLP

Addrass Line 2; Onp Datrolt Cantar, 500 Woodward Ave.

Addraas { |no 4: Datralt, MICHIGAN 48228-3489

NAME OF SLUBMITTER:

Jill M. Schank

700281507

TRADEMARK
REEL: 003370 FRAME: 0837



AUG. 14,2006 4:26PM 4142974991 NO. 1830 P.7/18

RightFax 7/2%/06 11:2%  PAGE 005/010 Fax Server

Sipreature: " A M, Schanks

m

071212006

T ————

Total Atsschmeants: 5
eourcazgdaighmentipage] Ar
source=gealgnmentipagec.ir
sourca=anaignment¥pagedf
sourcy=asskgnmentipaged.if
sourga=masignment¥pages.if

TRADEMARK
REEL: 003370 FRAME: 0838



AUG. 14. 2006 4:28PM 4142974991 NO. 1830 P.13/18

DEC. 16. 2003 4:07PM Foiey & Lardner [} KO 7293 P %

["Fe... W FTO-854 (modifid) U.5. DEPARTMENT OF COMMENCE
e 1) RECORDATION FORM COVER SHEET 110, Paisnt w0 Thwmatr O¥fice

| TRADEMARKS ONLY

To tha Dlrector of tha Unitsd States Patent and Trademark Office: Plaese record the attachisd origlngl documants o copies thersof.

1. Name of convaying party(i=a): 2. Name and address of racalving party(les):
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TRADEMARK SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of December 4, 2003 beiween Automotive
Franchise Systems LLC, a Michigan limited liability company (the “Debtor™), and Bank One
N.A., a national banking sssociation {the “Secured Party™).

Debtor and Secured Party hereby agree as follows:

SECTION 1. Defipitions; Ingrpretation,

(a) [erma De Lin Credit and Tepp Loap Agresment. All capitalized terms used
in this Agreement and not otherwise defined herein shall have the meanings assigned to them in
the Credit and Term Loan Agreement.

()  Centain Defined Terms. As used in this Agreement, the following terms shal)
have the following meanings:

“Coliateral” has the meaning set forth in Section 2.

“Credit and Term Loen Agreoment” means that cortain Credit and Term Loan
Agreement, dated ag of the date bereof, betwesn Debtor and Secured Party.

“PTO” means the United States Patent end Trademark Qffice.

“UCC” means the Uniform Commercial Code as in effect in the State of
Michigan.

(<) Termy Defined in UUCC. Where applicable in the sontext of this Agresment and
except as otherwise defined hereln, terms used in this Agreemnent shall have the meanings
essigned to them in the UCC. ‘

(&)  Construction. In this Agresment the following rules of construction and
interpratation shall be applicable: (1) no referenca to “procends” in this Agreetnent authorizes any
sale, transfer, or ather disposition of apy Collateral by Debtor; (ii) “Includes” and “including” are
not limiting; (iii) “or” is ot exclusive; and (iv) “all” includes “any” and “any” includes “all.” To
the extent not inconsistent with the foregoing, the rules of eonstruction and Interpreration
applicable to the Credit and Term Loan Agroement shall also be applicable to this Agrecment
and ara incorpatated herain by this reference.

SECTION 2. Security Interest.

(2) Girant of Secwrjty’ Ipterest.  As security for the Payment and performance of the
obligations under the Credit and Term Loan Agresment, Dabtor hercby grants to Secured Party a
seourity interest in, and a mortgage upon, all of Debtor's right, title and interest in, to and under
the following property, in each case whether now or heveafter existing or arlsing or in which
Debtor now has or hersafter owns, acquires or develops an interest and wherever located
(collectively, the “Collateral™):
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(§3] all state (including common law), federal and foreign rademerks, service
marks and trade names, and applications for registration of such tradernarks, sarvice
merks and trade names (but excluding any application to register any trademark, service
mark or other mark prior to the filing under applicable law of a verified statement of uge
(or the squivalent) for such trademark, service mark or other mark to the extent the
creation of a secumity interest therein or the grant of a mortgage thereon would void or
invalidate such trademark, service mark or other mark), al] licenses relating w any of the
foregoing and all income and royalties with regpect to any licenses (including such
marks, names and applications as deseribed in Schedule A), whether registersd or
unregistered and wherever registered, &ll rights to sue for past, presemt or futurs
infringement or unconsented use thercof, all rights zrsing therefrom apd peraining
thereto and all reissues, extensionz and renewals thersof;

(i)  the entite goodwill of or associated with the businesses now or hareafier
conducted by Debtor connected with and gymbolized by any of the aforementioned
propertics and assets;

(ili) el general intangiblos and all intangible intellectual or other similar
propecty of Debtor of any kind or nature, associsted with or erising out of any of the
aforementioned properties and assets and not otherwise described sbove; and

(iv)  ell proceeds of any and all of the foregoing Collaters] (including license
royalties, tights 10 payment, accounts receivable and procesds of infringement suits) and,
1o the extent not otherwige included, all payménts under igsurance (whethér or not
Secured Party is the loss payes thereof) or any indemnity, warranty or guaranty payable
by reason of 1oss or damage to or otherwise with respect to the foregoing Collateral.

(&) Continging Security Injerest. Debtor agrees that this Agreement shall creaws a
continuing security interest in the Collateral which shall rermain in effect until texminated in
accordance with Section 11.

SECTION 3. Sum i A . This Agreement has been
entered into in cunjunctmn with the sccunty mtarests g;rnnted to Secured Party under the Cradit
and Term Loan Apreement or other security documnents referred to therein. The rights and
remedies of Secured Party with respect to the security interests granted herein are without
prejudice to, and ere in addition to those set forth in the Credit and Tenn Loan Agreement or any
other secunty documents referted to therein, 8]l terms and provisions of which are incorporated
herein by refersnce,

SECTION 4. Representations gnd Wartapties. Debtor represents and warrans to Secured Party
that:

() Trodemarks. A true and correct list of all of the existing Collsteral cunmstmg of
U.S. trademarks, trademark registrations or applications owned by Debtor, in whol¢ or in pan, is

set forth in Schedule A,

SECTION 5. Further Acts. On = continuing basis, Debtor shall make, execute, acknowledge
and deliver, and file and record in the proper filing and recording places, all such instruments and

2
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documents, and take all such action as may be necessary or advisable of may be requestsd by
Secured Party to carry out the intent and purposes of this Agreement, or for assuring, confirming
Or protecting the grant or perfection of the ssourity interest granted or putfioried to be granted
bereby, to ensnre Debior's compliance with this Agreement or to enable Segured Party to
exercise and enforce its rights end remedies hereunder with respect to the Collateral, including
any douments for filing with the PTO or any applicable state office, Secursd Party may record
this Agreement, an absiract thereof, or any other dogument describing Secured Party’s interest in
the Collareral with the PTQ, at the expenge of Debtor. In eddition, Debtor authorizes Secured
Party to file financing statements describing the Collateral in any UCC filing offica deerned
appropriate by Secured Party. If the Debtor shall at eny time hold or acquire a commercial tort
claim arising with respect ta the Callateral, the Debtor shall immediately notify Secured Party in
a writing signed by the Debtor of the brisf details thereof and grant to the Secured Party in such
Wwriting a security interest therein end in the procesds thereof, all upon the terms of this
Agreement, with such writing to be in form and substance satisfactory to the Secured Party.

SECTION 6. i . If Debtor shell obtain rights 1o any new
trademarks, the provisions of this Agreement shall automatically apply thereto. Debtor shall
§ive prompt notice in writlng to Secured Party with respect to any such new trademarks or
renewal or extension of any tradamark registration. Without limiting Debtor’s obligations under
this Section 6, Debtor authorizes Secursd Party to modify this Agresment by amending

A to include any such new patent or trademark rights. Notwithstanding the foregoing, no faifure
1o s0 modify this Agreement or amend Schedyle A shall in any way affect, invalidate or detract
from Secured Party's continuing security interest in all Collateral, whether or not listed on

Schedulc A.

SECTION 7. Bioding Effect. This Agreement shal] be binding upon, inure to the benefit of and
be enforceable by Debtor, Secured Party end their respective successors and assigns, Dehtor
may not assign, tramsfer, hypotheeate or otherwise convey its rights, benefirs, obligationy or
dutied hereunder except as specifically permitted by the Credit and Term Loan Agreement.

SECTION 8. Governing _Jaw. This Agreement shall ba governed by, and construed in
accordance with, the laws of the State of Michigan, except as required by mandatory provisions
of law or to the extent the validity, perfection or priority of the security interests hereunder, or
the remedies hereunder, in respect of any Collateral are governed by the law of 4 jurisdiction
other than Michigan,

SECTION 9. Enti : t. This Agreement and the Credit and Term Loan
Agreement, together with the Schedules hereto and theretq, contain the entire agreement of the
parties with respect to the subject matter hereof and supetsede al! prior drafts ang
communications relating to such subject metter. Neither this Agreement nor any provision
hereof may be modified, amended or waived cxcept by the written agreement of the parties, as
provided in the Credit and Term Loan Agreement. NMNotwithstending the foregoing, Secured
Party unilaterally may re-exacuts this Agreement or madify, amend or supplement the Schedules
hereto as provided in Section 8 hereof, To the extem that eny provision of this Agreement
conflicts with any provision of the Credir and Term Loan Agresment, the provision glving
Secured Party greater rights or ramedies ghal] govern, it being undersiood that the purpose of this
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Agreement i3 {0 add to, and not dewact from, the rights granted to Secured Party under the Credit
and Term Loan Agreement

SECTION 10. Coupterparts., Thig Agreement may be executed in any number of counterparts
&nd by different parties hereto in separate counterparts, each of which when 50 executed shall be
deemed to be an original and all of which taken together shall constitute but one and the same
agrectnent. Delivery of an exacuted counterpart of this Agreement by facsimile shall be equally
a3 effective es delivery of a manually exceuted counterpart,.  Amy perty hereto delivering a
counterpart of this Apreement by facsimile shall also deliver a manually executed counterpsare,
but the failure to so deliver a mamually executed counterpart shail not affect the validiry,
enforoeability, or binding effect hereof.

SECTION 11. Tenmination. Upon payment and performance in full of all Obligations, tha
secwity interests created by this Agreement shall terminate and Secured Party (at Debtor’s
expense) shall promptly execmte and deliver to Debtor such documents and instruments
reaganably requested by Debtor as shall be hecossery to evidence termination of all such security
intecasts given by Debtor 1o Secured Farty hereunder, including cancellation of this Agreement
by written notice from Secured Party to the PTO,

SECTION 12, No Incopsistent Regquirements. Debtor acknowiedges thae this Agreement and the

other docurnents, agresments and jnstrunents sntered into or executed in conpection herewith
may comtain ¢ovensnts and other terms and provisions variously stated regarding the same or
similar marters, and Debtor agrees that all such covenants, terms and provisions are cumulative
and all shall be performed and satisfied in accordancs with their respective terms.

SECTION 13. Severability, If one or more provisions contalned in this Agreement shall be
invalid, illagal or unenforcenbls in any respect in any jurisdiction or with respect to any party,
such invalidiry, illegality or unenforceability in sush Jutisdiction or with respect to such party
shall, to the fullest extent permitted by applicable law, not invalidate or remder illegal or
unenforceable any such provision in any other jurisdiction or with respact to any other party, or
any other provisions of this Agreeiment.

SECTION 14. Noticeg. All notices and other communications hereunder shall be in writing and
shall be mailed, sent or delivered in accordance with the Credit and Term Loan Agreement.

IN WITNESS WHEREQF, the patties hereto have duly executed this Agreement, a5 of

the date first above written,
AUTOMOTIVE FRANCHISE 5YSTEMS
LLC,
a Michigan i mpany
%E::l: !Tq!fﬁaff. o 1 2] ST
= _
BANK ONE N.A.
a national banki iation
By: Mﬂ 2
Title: Firot Wige frasfhe F -
4
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SCHEDULE A
to the Trademark Security Agreement
Debtor: Automotive Franchise Systerns LLC

U.8. Trademaarks of Debior

Registration Date Registerad Ownep Mark

3/2172000 AutoQual USA “AUTOQUAL Usa”
with LOGO

3/7/2.000 AutoQual USA - “AUTOQUAL (J5A™
words only

#19/2000 AuroQual USa “Dealer must Remover
Protegtive Cover™ in
form of rectangle design
snd words AuteQua)
USA within a design
somprising an
auiomobile and flag
within 2 pirole

10/28/72002 AuteQual 154 “Degler Must Remove
Protective Cove
repeated In the form of &
rectangls design, baged
on 2387709

102972002 AurdCual USA “Dealar Must Remove
Protective Cover”
repeated in the form of 2
reatangle design, based
on 2387709

12/17/2002 AumCual Usa Wordg “Deular Most
Remove Protective
Cover” repeated in form
of' a design AND the
words "AuteQual USA”
and design a3 part of the

“O" in "Cover”

Pending U.5. Trademark Applications of Dabtor
Filing Date Applicant Mark
1/10/2003 Ad-Mats, Inc, “Muarketing Mats" and
“USA"

3192003 ) “CleanQual USa™
words only
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