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COLLATERAT, ASSTGNMENT OF TRADEMARKS

This Collateral Assignment of Trademarks ("Ayreement"”) is made
this &7 day of May, 1998 between PC ACQUISITION, INC., a Delaware
corporation whose address is 145 Tower Drive, Burr Ridge, IL 60521
("Assignor"), and LASALLE NATIONAL BANK whose address is 13S South
LaSalle Street, Chicago, Illinois 60603 {"Lender").

WHEREAS, Assignor and Lender have execnted and delivered a
certain Loan and Security Agreemenl of even date herewith (the
"Loan Agreement"), pursuant to which Lender will provide financial
accnmmodation te Assignor; and

WHEREAS, Assignor desires to provide Lender with additional
security in consideration of lwuwans made or Lo be made to it by
Lender:

NOW, THEREFORE, In conslderation. of the premises and other
good and valuable consideration, Lhe receipt and sufficiency of
which is hereby acknowlcdged, Assignor hereby agrees with Lender as
follows:

1. To secure the complete and Limely satisfaction of all
Liabilitiee (as defined in thc Loan Agreement), Assignor hereby
collaterally assigns and conveys to Lender, as security in order to
secure any and all obligatiens and indebtedness of BAssignor
described in the Locan Agreement and for collateral purpouses, and
grants to lender a security intcrest in and to all of Assignor's
now owned or existing and hereafter acquired or arising trademarks
and trademark applications,e including, without 1limitation, theose
listed in Schedule A hereto, &nd any registrations and applications
for registration thereof including without limitation all proceeds
thereof (such as, by way of example, license royalties and proceede
of infringement suits), the right to sue for past, present and
future infringements, all vights corresponding thereto throughout
the world and all royalties, continuations, rcnewals, extensions
and  goodwill associated therewith (collectively called the
"Trademarks"}. The assignment is given as collateral to secure
payment in full of all Liabilities of Assignor in accotdauce wilh
the Loan Agreement.

2. Assignor covenants and warrants that:

(a) Assignor is using the Trademarks in its business,
and wlll continue to use the Tradamark< in its husiness;
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(h). To the best of Assignor's knowledge, and except as
otherwise disclosed to Lender in the Loan Agreament, each of
the Trademarks is wvalid and enforceable and Assignor has
notified Lender in writing of all liccnscs or other uses of
the Trademarks (including public uses and sales) ¢f which it
is aware;

(c) Except as otherwise disclosed to Lender in the Lean
Agreement, Assignor is the sole and exclusive owner of the
unencumbered right, title and interest in and to each of the
Irademarks, free and clear of any liens, charges, collateral
assiguments, mortgages or other encumbrances, including
without limitation licences and covenants by Assignor net to
sue third persons;

(d}) Assignor has the unqualified right teo enter into
this Agreement and perform its terms and has entered and will
enter into written agreements with each of its present and
future emplovees, ageuls alid consultants which will enable it
to comply with the covenants herein contained; and

(p) Assignar has granted to Lender, in ¢the Loan
Agreement and in this Agreement, sufficient iulerest in the
Trademarks, the associated goodwill, and in such other asscts
of Assignor to allow Lender, if necessary, to insure the
continuity ot usage of the lrademarks 1ln accordance with thelr
current use.

3. Assignor aqrees that, until all of Assignar's
Indebtedness has been satisfied in full, 1t will not enter into any
agreement (for example, an exclusive license agreement) which is
inconsistent with Assignor's obligat{ons under this Agreencnt,
without Lcnder's prior written consent.

q. AsSslgnor authorizes Lender to modifly Lhis Ayreement by
awending Schedule A hereto to include any future trademarks and
tradcmark applications as defined under paragraph 1, and to take
appropriate steps to record or file such changed Schedule A with
the appropriate publlc offices.

S. To the extent that Lender's interest in the Trademarks
may be construed as other than a security interest, and Lhere shall
have cccurred uo Default (as defined in the Loan Agreement}), Lender
hereby grants to Asaignor thc cxclusive, nontransferable right and
licence to use the Trademarks for Assignor's own benerit and
account and for none other. Assignor agrees not to sell or assign
its interesL in Lhe Trademarks. Assignor may grant licenscs and
sublicenses to the Trademarke in the ordinary course of its
business, provided no Default has accurred under the Loan Agreement
and pravided that each licensee or sublicensee aqrees in writing to
be pound by this Augrecuent as if it were a party hereto, and agrces
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that any interest it may have in the Trademarks will be subordinate
to that of Lender.

6. If any Default shall have occurred and the Liabilities
have been accelerated, and all applicable grace or cure periods
provided by the Loan Agreement have expired, Lender shall have, in
addition to all other rights and remedies given it by this
Agreement, those allowed by law and the rights and remedies of a
securad party under the Uniform Commercial Code of the State of
Illinois and, without limiting the generality of the foregoing, the
Lender may immediately, without demand of performance and without
other notice (except as set forth below) or demand whatsocever to
Assignor, all of which are hereby expressly waived, and without
advertisement, sell at public or at a commercially  reasonable
private sale or otherwise realize upon, the whole or from time to
time any part cf the Trademarks, or any interest which the Assignor
may have therein, and after deducting from the proceeds of sale or
cther disposition of the Trademarks all expenses (including all
reasonable expenses for brokers’ fees and attorney's and
paralegal's fees), shall apply the residue .of such proceeds toward
the payment of Assignor's Indebtedness, Any remainder of the
proceeds after payment in full of the Indebtedness shall be paid
over to the Assignor. At least ten (10) days notice of any sale or
other disposition ¢f the Trademarks shall be given te Assigner
pursuant to the Uniform Commercial Code of Illinois, before any
public or private sale or other disposition of the Trademarks is to
be made, which Assignor hereby agrees shall be reasonable notice of
such sale or other disposition. At any such sale or other
disposition, the Lender may, to the extent permissible under
applicable law, purchase the whole or-any part of the Trademarks,
free from any right of redemption on the part of Assignor, which
right is hereby waived and released. In addition, to the extent
that Lender's interest herein is construed as other than a mere
security interest, on the occurrence of a Default under the Loan
Agreement and acceleration of the Liabilities, the license under
the Trademarks as set forth in paragraph 5 of this Agreement shall
immediately terminate.

7. At such time as Assignor shall satisfy in full all of
the Indebtedness, Lender shall execute and deliver to Assignor all
instruments 2s may be necessary or proper to re-vest in Assignor
full title to the Trademarks.

B. Any and all out-of-pocket fees, costs and expenses, of
whatever kind or nature, including reasonable attorneys' fees and
legal expenses, incurred by Lender in connection with the
preparaticn 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 any public offices, the payment or discharge of any
taxes, counsel fees, maintenance fees, encumbrances Or for
otherwise protecting, maintaining, preserving the Trademarks, or in

213975 -3~

TRADEMARK
REEL: 1860 FRAME: 0360



Sent by: MCBRIDE BAKER & COLES 1111; 05/17/99 10:33AM; Jetflx #575;Pags 9/14

defending or prosecuting any actions or proceedings arising out of
or related tu the Trzadewmarks, shall be borne and paid by Assignor
on demand by Lender and until so paid shall be acdded to the
principal amount of the Indebtedness and shall bear interest at the
rate stipulated in the Loan Agreement.

2. If Assignor shall have or shall develop any trademark
which is used in interstate commerce or which is otherwises
registerahle or protectable under the trademark laws of the United
States of America, and which Assignor, in the exercise of its goocd
faith  Jjudgment, decides 1s commerclally worthy of such
registration, Assignor shall file all applicstions necessary to
obtain A TrTegistered Unitad States trademark, and =said trademark
application shall be added to Schedule A af this Agreement.

10. During thc continuance of a Default {as defined in the
Loan Agreement) and after the expiration of all opplicable grace v
cure pericds, Lender shall have the right, but shall in no way be
cbligated to, bring suit in lis own name to enforce the Trademarks
and any license thercunder, in which event Assignor shall at. the
requast af Tender do any and all lawful acts and execute any and
21l documents required by Lender in ajid of such enforcement and
Assignor shall prowptly, upon demand, relmburse and indemnify
Lender for all coste and cxpenses incurred by Lender in the
exercise ot its rights under this paragraph 10.

11. No course of dealing between Assignor and Lender, nar
any failure to exercisce, nor any delay in exercising, on the part
of Llender, any right, power or privilege hereunder or under the
Loan Agreement shall operate as a waiver thereof: nor shall any
single or partial exercise of auy right, power or privilege
hereunder or thereunder preclude any other oxr further exercise
thereot or the exercise of any other xight, power or privilege.

12. BAll of Lender's rights and remedies wWith respect to the
Trademarks, whether cstablished hereby or by the lLoan Agreenment, or
by any ather agreements or by law shall be cumulative and may be
exercised singularly or concurrently.

13. The provisions of this Agreement are severable, aund if
any clause or pravision shall be held invalid and unenforccable in
whole or in part in any iJurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or
part thereof, in such juriediction, and shall not in any manner
affect snuch clause or provision in any other jurisdiction, or any
other clause or provision of this Agreement in any jurisdiction.

14. This Agreement is subject to modification only by a
writing signed by the parties, except as provided in paragraph 4.

232973 ) -l -
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15. The benefite and burdens of this Agreemenul shall tnure
to the benefit of and be binding upon the respective successors and
permitted assigns of the parties.

16. The wvalidity and interpretation of this Agreement and
the rights and obligations of the parties shall be governed by the
laws of the State of rllineis.

WITNESS the execution hereof under seal as of the day and year
first written above.

BC ACQUISITION, INC.

By: 7 mb(
Its: \{/ CEN

LASALLE MNATIONAL BANK

By Z~7r L Wg&:/w—-;;-v

s LYNIPT A <l
(r
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TRADEMARK
REEL: 1860 FRAME: 0362



Sent Ly: MCBRIDE BAKER & COLES 1111; 05/17/99 10:34AM; Jetfax #575;Page 11714

State of lllinois )
) SS.
County of Cook )

Before me, the undersigned, a Notary Public in and for the

County ang State afuresaid, on this g774 day of . 1898,
appeared%}_@__, known to me personally, and w%, being by
me first duly Sworn, deposes and says that he i3 the President of
PC Acquisition, Inc. and that the foregoing instrument {consisting
of a3 Collateral Assignment of Trademarks) was signed on behalf of
id cgrporation by authority of its Board o[ Directors and said
acknowledged his signature to be hiz voluntary act and

the voluntary act of said corparation.

gﬁd&g/ 444.@- 4 %5702

"OFFICIAL SEAL-"

ROSANN YORK
g NOTARY PUBLIC, STA € OF ILLINOIS

Notary Publyc
MY COMMISSION EXPIRES 3/17/98
.,.'..vww

My commission expires: 3127[%?
stage of Illinois)
) S8, -
County ¥ Cook ) e
™~

\ ; //
Before me, The undersiyned, a Notary Publi < and ror the
County angy Statefafdrqsaid, on this Q7 da E - , 1l99s,
appeared known to me gg.rs’onally, agd who, being

by me first duly sworn, 0sSes an ays that he s the Vice

President of LaSalle Natic nk and Lhat the foregoing

instrument (consisting of /Ced'I}Q::.i Assignment of Trademarks)
ation

a
was signed on behalf of 0 coppor by authority of its Board
vl Directcrs and sa?%‘%@_ acﬁxiwledged his signature
to be his voluntary-déct and the voluntary a o\f saild corporation.

/‘/

~

/ “OFFICIAL SEAL" Noulary Publi N
ROSANN YORK s e
NOTARY PUBLIC, STATC OF ILLINOIS My commission expires: 1225@
N COMMISSION EXPIRES 3/17/99 ~.
2339795 _6_
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gent by: M

sratwc of Il1linois)
}y SS.
county of Cook )

OFFICIAL SEAL
ANA | FERNANDEZ

NOTARY AU
Ty AL ATAT oF s
ARARR L ARAS AAAAN

Boefore me, the undersigned, a Notary Public in and for the
County and Srare afo esaid, on this / day of L€ . 1998,
appeared rMia biil JNTEE known to me personally., and who, being
b)' me, fi 5)& duly sworn, deposes and vays that he 1s the Mu/
18- nf- of LaSalle National Bank and that the foregoing
instrument (consisting of 2 Collateral Assignment of Trademarks)

was signed on pehalf of sasz7 C)eror tign by authority of its Board
of Directars and said M¢¢ v St g4 acknowledged his signature

to be his voluntary act and the voluntary act of said coi oration.
g O AiZra 2]

Jia. () Al T A

o

Notary PFublic

My 'r;.ommission expires: JO 5 -ﬂ?g

I3

_Ga.—
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L]

Echedule A to Collateral Assigunent
of Trademarks from PC Acquisition, Inc.
to laSalle Natiocnal Bank

United 3States Trademark

Application Date Filed Serial No.
PERSONAL CREATIONS January 30, 1988 75-4286, 027
PERSONAL CREATICNS
GIFT SHOWS January 30, 1598 75-426,01¢6
INITIALS January 30, 1998 75-426,015%
233974 .
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