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TRADEMARK SECURITY AGREEMENT
Galbreath Incorporated

WHEREAS, Galbreath Incorporated, an Indiana corporation ("Grantor"), owns the
Trademarks, Trademark registrations, and Trademark applications listed on Schedule [ annexed
hereto, and is a party to the Trademark Licenses listed on Schedule I annexed hereto; and

WHEREAS, Galbreath Incorporated, an Indiana corporation ("Borrower"), and Heller
Financial, Inc., as agent ("Agent") and the lenders named therein are parties to a Loan and
Security Agreement dated as of the date hereof (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the "Loan Agreement"), providing for
extensions of credit to be made to Borrower by Agent and certain other financial institutions that
are parties to the Loan Agreement or become lenders pursuant to assignments under Subsection
9.1 of the Loan Agreement (Agent and such other lenders are collectively called "Lenders"); and

WHEREAS, pursuant to the terms of the Loan Agreement, Grantor has granted to Agent
(in such capacity, "Grantee") for the benefit of Lenders a security interest in substantially all the
assets of Grantor including all right, title and interest of Grantor in, to and under all now owned
and hereafter acquired Trademarks (as defined below), Trademark registrations, Trademark
applications and Trademark Licenses (as defined below), together with the goodwill of the
business symbolized by Grantor's Trademarks, and all proceeds thereof, to secure, inter alia, the
payment and performance of the Obligations (as defined in the Loan Agreement);

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby grant to Grantee a continuing security
interest in all of Grantor's right, title and interest in, to and under the following (all of the
following items or types of property being herein collectively referred to as the "Trademark
Collateral™), whether presently existing or hereafter created or acquired:

(O each Trademark, Trademark registration and Trademark application,
including, without limitation, the Trademarks, Trademark registrations (together with any
reissues, continuations or extensions thereof and Trademark applications referred to in
Schedule I annexed hereto, and all of the goodwill of the business connected with the use
of, and symbolized by, each Trademark, Trademark registration and Trademark
application; '

(2) each Trademark License and all of the goodwill of the business connected
with the use of, and symbolized by, each Trademark License; and

3) all products and Proceeds of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (a) infringement or
dilution of any Trademark or Trademark registration including, without limitation, the
Trademarks and Trademark registrations referred to in Schedule [ annexed hereto, the
Trademark registrations issued with respect to the Trademark applications referred in
Schedule [ annexed hereto and the Trademarks licensed under any Trademark License, or
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(b) injury to the goodwill associated with any Trademark, Trademark registration or
Trademark licensed under any Trademark License.

For purposes of this Trademark Security Agreement, the capitalized terms used herein
shall have the following meanings:

"Trademark License” means any written agreement now or hereafter in existence
granting to Grantor any right to use any Trademark (excluding any such agreement if and
to the extent that any attempt to grant a security interest hereunder in any such agreement
without the consent of a third party would constitute a breach thereof and such consent
has not been obtained by Grantor), including, without limitation, the agreements
described in Schedule I to this Trademark Security Agreement.

"Trademarks" means collectively all of the following now owned or hereafter
created or acquired by Grantor: (a) all trademarks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, service marks,
logos, other business identifiers, prints and labels on which any of the foregoing have
appeared or appear, all registrations and recordings thereof, and all applications in
connection therewith including registrations, recordings and applications in the United
States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country or any political subdivision thereof,
including, without limitation, those described in Schedule I of this Trademark Security
Agreement; (b) all reissues, extensions or renewals thereof; (c) all income, royalties,
damages and payments now or hereafter due and/or payable under any of the foregoing or
with respect to any of the foregoing including damages or payments for past or future
infringements of any of the foregoing; (d) the right to sue for past, present and future
infringements of any of the foregoing; (e) all rights corresponding to any of the foregoing
throughout the world; and (f) all goodwill associated with and symbolized by any of the
foregoing.

This security interest is granted in conjunction with the security interests granted to Grantee
pursuant to the Loan Agreement, Grantor hereby acknowledges and affirms that the rights and
remedies of Grantee with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth in the Loan Agreement, the terms and provisions of which
are incorporated by reference herein as if fully set forth herein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer thereunto as of the Zf ’/:/1, day of September, 1998.

GALBREATH INCORPORATED

, R
By: \W

Name: Timothy R. FoSter ] ’
Title: Vice President Finance

Acknowledged:

HELLER FINANCIAL, INC., as Agent

By:
Name: Nancy Stafford
Title: Vice President
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its duly authorized ofticer thereunto as of the ffﬁ day of September, 1998.

Acknowledged:

HELLER FINANCIAL, INC., as Agent

| | ]
By: %’«LM’;W"L&C .

Name: Nancy Staffi \,
Title: Vice Presid:r%g LL

GALBREATH INCORPORATED

By:

Name: Timothy R. Foster

Title:

Vice President Finance
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ACKNOWLEDGMENT

STATE OF €)% §
oL §
COUNTY OF [ U\ $

4 ‘\ﬂ:/

Onthe /“{" day of September, 1998 before me personally appeared Timothy R. Foster,
to me personally known or proved to me on the basis of satisfactory evidence to be the person
described in and who executed the foregoing instrument as Vice President Finance of Galbreath
Incorporated who being by me duly sworn, did depose and say that he is Vice President Finance
of Galbreath Incorporated, the corporatlon descrlbed in and which executed the foregomg

by—OFd-eX'—Of—ﬂs_B_QJd_nﬂD]mCtOFS—that he Slgned hlS name thereto by hke order and that he

acknowledged said instrument to be the free act and deed of said corporatlon

(Seal) / /}QM/{ / / O

otary Public

'ﬂ'
*“‘ B KARENK. PEDERSON

.l<
4§ MYCOMMISSION £
?f"& June | 2002)(PIF3}:3

9140.100:61602(1 BJ601!.DOC)
Galbreath Incorporated - Trademark Security Agreement

ReERABEMARY:,
REEL: 1885 FRAME: 0657



ACKNOWLEDGMENT

STATEOF __| €4S §

. §
COUNTYOF DYV[[&sL s

(T
Onthe Z“1 rdzg/ of September, 1998 before me personally appeared Nancy Stafford, to
me personally known or proved to me on the basis of satisfactory evidence to be the person
described in and who executed the foregoing instrument as Vice President of Heller Financial,
Inc. who being by me duly sworn, did depose and say that she is Vice President of Heller
Financial, Inc., the corporatlon descnbed in and which executed the foregomg 1nstrument-that.

—order—efits-Beard—of-Prrectorss that she signd her name thereto by like order; and that she

acknowledged said instrument to be the free act and deed of said corporation.

(Seal) ﬁ/ﬁ {[7//}6/ ?/,.

Notary Public T~

MY uOMMISSlON EXPIRES
Jdune 1, 2002
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Schedule 1
to Trademark
Security Agreement

UNITED STATES TRADEMARK REGISTRATIONS

Description Trademark/ Serial Number
U.S. Trademark #500084
U.S. Trademark #500138
U.S. Trademark #514768
U.S. Trademark #1,660,510
U.S. Trademark #1,796,654
U.S. Trademark #1,957,439
U.S. Trademark #1,957,440

Trademarks Pending with The United States Patent & Trademark Office
Serial Number 75/331,284

FOREIGN TRADEMARK APPLICATIONS
None
TRADEMARK LICENSES

Licenses to or from Grantor with respect to the trademarks listed above pursuant to the
following International Distributorship Agreements:

None
UNREGISTERED TRADEMARKS

None
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