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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the "Agreement") is made and entered
into as of Adagusr (2 , 1999, by Brandess-Kalt-Aetna Group, Inc. (herein the
"Borrower") and Atufine, Inc. (herein the "Guarantor"), in favor of AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, a national banking association, having an office at 1825
W. Lawrence Ave., 2" Floor, Chicago, lllinois 60640 ("Lender").

WHEREAS, Borrower and Lender have entered into that certain Secured Credit
Agreement dated as of the date hereof (together with all notes issued pursuant thereto, and as
amended or otherwise modified from time to time, the "Credit Agreement"), providing for the
extension of credit by Lender to Borrower, and

WHEREAS Guarantor has guaranteed payment of the obligations of the Borrower to
Lender under the Credit Agreement and otherwise pursuant to the terms of a Guaranty
Agreement dated as of the date hereof (the "Guaranty"); and

WHEREAS Borrower and Guarantor are the owners of certain trademarks which are of
value to the Borrower in the ordinary course of its business; and

WHEREAS, Lender has required that Borrower and Guarantor grant to Lender a security
interest in and to the Collateral (as defined herein) to secure, among other things, the obligations
of the Borrower and the Guarantor under the Credit Agreement and the Guaranty, and under such
other documents and agreements delivered by Borrower and Guarantor to Lender in conjunction
with the Credit Agreement and the Guaranty (all such documents and agreements being
collectively hereinafter referred to as the “Agreements” and each individually an “Agreement”);.

AGREEMENT

NOW THEREFORE, in consideration of the premises and in order to induce Lender to
extend credit under the Agreements, Borrower and Guarantor each hereby agree with Lender as
follows:

1.  Security Interest. Borrower and Guarantor hereby grant to Lender a security interest
in all of their respective right, title and interest in and to the collateral described in Section 2
herein (the "Collateral”) in order to secure the payment and performance of all the obligations,
covenants, conditions and agreements of the Borrower and the Guarantor contained in the
Agreements in favor of Lender or any affiliate of Lender, together with any and all other
obligations and undertakings of whatsoever nature at any time now or hereafter owing by the
Borrower or the Guarantor to the Lender or its affiliates (collectively hereinafter referred to as
the “Indebtedness”).

2. Collateral. The Collateral is:
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(@) all of Borrower's and Guarantor's respective trademarks, trademark
registrations, tradenames and trademark applications, which, in each case, are now or
hereafter filed with the U.S. Patent and Trademark Office, any similar office or agency of any
state, territory or possession of the United States or any similar office or agency of any other
countries or used in the United States, any state, territory or possession thereof or any other
country, including, without limitation, the trademarks, tradenames, trademark registrations and
trademark applications listed on Schedule A attached hereto and made a part hereof, and (i)
renewals thereof, (ii) all income, royalties, damages and payments now and hereafter due or
payable with respect thereto, including, without limitation, payments under all licenses entered
into in connection therewith and damages and payments for past or future infringements
thereof, (iii) the right to sue for past, present and future infringements thereof, and (iv) all rights
corresponding thereto throughout the world (all of the foregoing trademarks, trademark
registrations, tradenames and trademark applications, together with the items described in
clauses (i)-(iv) in this subparagraph (a), are sometimes hereinafter referred to, either
individually or collectively, as the "Trademarks"); and

(b) the goodwill of Borrower's and Guarantor's business connected with and
symbolized by the Trademarks.

3. Restrictions on_Future Agreements. Until the Indebtedness shall have been
satisfied in full and the Agreements shall have been terminated, neither Borrower or Guarantor
will, without Lender's prior written consent, (a) enter into any agreement, including, without
limitation, any license agreement that is inconsistent with Borrower's or Guarantor's obligations
under this Agreement or any other Agreement to which Borrower or Guarantor is a party,
(b) take any action, or permit any action to be taken by others subject to its control, including
licensees, or fail to take any action (including, without limitation, the abandonment of any
Trademark), that would affect the validity or enforceability of the rights transferred to Lender
under this Agreement or (c) enter into any other indebtedness which may restrict or inhibit
Lender's rights to sell or otherwise dispose of the Collateral or any part thereof after the
occurrence of an Event of Default under any Agreement (hereinafter an "Event of Default").

4. New Trademarks. Borrower and Guarantor represent and warrant that the
Trademarks listed on Schedule A constitute all of the registered trademarks, tradenames and
applications which are as of the date hereof owned by or are pending on behalf of Borrower and
Guarantor in the United States or any state of the United States and that neither Borrower or
Guarantor is aware of any such trademarks and tradenames which are not registered in the
United States or any state thereof. If, before the Indebtedness shall have been satisfied in full,
Borrower or Guarantor shall (i) (a) obtain any registration or apply for any registration after the
date hereof in the United States Patent and Trademark Office or in any similar office or agency
of a state, territory or possession of the United States or (b) obtain rights to any trademarks or
tradenames used in the United States or any state, territory or possession thereof, or (ii) (a)
become entitled to the benefit of any trademark application, trademark, tradename or trademark
registration in the United States or any state, territory or possession thereof or (b) become
entitled to the benefit of any trademark or tradenames used in the United States or any state,
territory or possession thereof, the provisions of Section 1 shall automatically apply thereto and
Borrower or Guarantor shall give to Lender prompt written notice thereof. Borrower and
Guarantor hereby authorizes Lender to modify this Agreement by amending Schedule A to
include any future trademarks, trademark registrations, trademark applications and tradenames
that are Trademarks, as applicable, under Section 2 or under this Section 4.
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5. Additional Representations and Warranties. Borrower and Guarantor hereby
represent, warrant, covenant and agree that:

(a) Except as otherwise provided herein or in the Agreements, they are and
will continue to be the owner of all their respective right, title and interest in the Collateral so
long as the Trademarks shall continue in force, free from any lien in favor of any person.

(b) Each has the full right and power to grant the security interest in the
Collateral made hereby.

(c) Neither of them has made any previous assignment, transfer or
agreements in conflict herewith or constituting a present or future assignment, transfer, or
encumbrance on any of the Collateral.

(d) So long as any Indebtedness remains outstanding or any of the
Agreements or the Agreements has not terminated, they will not execute, and there will not be
on file in any public office, any financing statement or other document or instruments evidencing
or giving notice of liens affecting the Collateral.

(e) No material infringement or unauthorized use presently is being made of
any of the Trademarks which would adversely affect the fair market value of the Collateral or
the benefits of this Agreement granted to Lender, including, without limitation, the validity,
priority or perfection of the security interest granted herein or the remedies of Lender hereunder
and Borrower and Guarantor will continue to maintain monitoring and enforcement practices
which fully and adequately protect the Collateral. Borrower and Guarantor have advised
Lender of their trademark monitoring and enforcement practices, and will not materially modify
such practices without the prior written consent of Lender.

6. Royalties; Terms. Borrower and Guarantor hereby agree that the permitted use by
Lender of all Trademarks shall be worldwide without any liability for royalties or other related
charges from Lender to Borrower or Guarantor. The term of the security interest granted herein
shall extend until the earlier of (i) the expiration of each of the respective Trademarks, or (ii) the
Indebtedness has been paid in full and the Agreements have been terminated.

7. Lender's Right to Maintain Quality. Borrower and Guarantor agree that from and
after the occurrence of an Event of Default under any Agreement, Lender shall have the right to
establish such additional product quality controls as Lender, in its sole judgment, may deem
necessary to assure maintenance of the quality of products sold by Borrower and Guarantor
under the Trademarks. Borrower and Guarantor agree (i) not to sell or assign their respective
interest in, or grant any license under the Trademarks without the prior written consent of
Lender; (ii) to maintain the quality of any and all products in connection with which the
Trademarks are used, consistent with the quality of such products as of the date hereof; (jii) not
to reduce the quality of such products without Lender's express written consent; and (iv) to
provide Lender, upon request, with a certificate of an officer of Borrower and Guarantor
certifying Borrower's and Guarantor's compliance with the foregoing.

8. Duties of Borrower and Guarantor. Borrower and Guarantor shall (i) prosecute
diligently any trademark application that is part of the Trademarks pending as of the date hereof
or thereafter until the Indebtedness shall have been paid in full and the Agreements shall have
been terminated, (ii) make application on trademarks, as appropriate, (iii) preserve and maintain
all rights in trademark applications, trademarks, tradenames, and trademark registrations that
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are part of the Trademarks; (iv) not abandon any right to file a trademark application nor any
pending trademark application if the value thereof could reasonably be expected to justify the
cost of obtaining such trademark, and (v) not abandon any given Trademark without the prior
written consent of Lender. Any expenses incurred in connection with the applications referred
to in this Section 9 shall be borne by Borrower and Guarantor, jointly and severally. Borrower
and Guarantor agree to retain an experienced trademark attorney for the filing and prosecution
of all such applications and other proceedings. Borrower and Guarantor shall keep Lender
advised on a current basis of any such applications or proceedings.

If Borrower or Guarantor fails to comply with any of the foregoing duties, Lender may so
comply in Borrower's name to the extent permitted by law, but at Borrower's and Guarantor's
expense, and Borrower and Guarantor hereby agree, jointly and severally, to reimburse Lender in
full for all expenses, including the reasonable fees and disbursements of attorneys and paralegals
(including charges for inside counsel) incurred by Lender in protecting, defending and maintaining
the Collateral.

In the event that Borrower or Guarantor shall fail to pay when due any fees required to be
paid by either of them hereunder, or shall fail to discharge any lien, prohibited hereby, or shall fail
to comply with any other duty hereunder, Lender may, but shall not be required to, pay, satisfy,
discharge or bond the same for the account of Borrower or Guarantor as the case may be, and ali
moneys so paid out shall be Indebtedness of Borrower and the Guarantor repayable on demand,
together with interest at a rate equal to the rate set forth in the Credit Agreement after default
effective on the last day of the preceding month.

Borrower and Guarantor shail take all action necessary to preserve and maintain the
validity, perfection and first priority of Lender's security interest granted herein in the Collateral.

9. Lender's Right to Sue. From and after the occurrence of an Event of Default,
Lender shall have the right, but shall in no way be obligated, to bring suit in its own name to
enforce the Collateral, and any licenses thereunder, and, if Lender shall commence any such
suit, Borrower and Guarantor shall, at the request of Lender, do any and all lawful acts and
execute any and all proper documents required by Lender in aid of such enforcement and
Borrower and Guarantor shall jointly and severally indemnify and shall, upon demand, promptly
reimburse Lender for all costs and expenses incurred by Lender in the exercise of its rights
under this Section 9.

10. Waivers. No course of dealing between Borrower or Guarantor 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 any Agreement or any other Loan Document 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.

11. Severability. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, 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 Agreement in any jurisdiction. If any
provision hereof shall render an otherwise valid Trademark invalid or ineffective, then such
provision shall be void ab initio to the extent that the validity or effectiveness of the Trademark
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is thereby preserved and Borrower or Guarantor, as the case may be, shall make suitable other
valid arrangements to provide Lender with equivalent protections to that intended hereby.

12. Amendments. This Agreement or any provision thereof may be changed, waived,
or terminated only in the manner set forth in Section 4 hereof or by a written instrument signed
by each party hereto.

13. Remedies. If any Event of Default shall have occurred, then Lender shall be
entitled to exercise in respect of the Collateral, in addition to other rights and remedies provided
for herein, in the Agreements or otherwise available to it, all of the rights and remedies of a
secured party under the Uniform Commercial Code in effect in the State of lllinois (the "UCC™)
whether or not the UCC applies to the affected Collateral, and also may (i) require Borrower
and Guarantor, and Borrower and Guarantor hereby agree that they will upon the request of
Lender, forthwith, (a) execute and deliver an assignment, substantially in the form of Exhibit A
hereto, of all right, title and interest in and to the Collateral, and (b) take such other action as
Lender may request to effectuate the outright assignment of such Collateral or to exercise,
register or further perfect and protect its rights and remedies with respect to such assigned
Collateral, and (ii) without notice except as specified below, sell the Trademarks and the
goodwill of the businesses related thereto or any part thereof in one or more parcels at public or
private sale, at any of Lender's offices or elsewhere, for cash, on credit or for future delivery,
and upon such terms as Lender may deem commercially reasonable. Borrower and Guarantor
agree that at least seven (7) days notice to Borrower and Guarantor of the time and place of
any public sale or the time which any private sale is to be made shall constitute reasonable
notification. Lender shall not be obligated to make any sale of the Collateral regardless of
notice of sale having been given. Lender may adjourn any public or private sale from time to
time by announcement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was so adjourned. Lender may purchase all
or any part of the Collateral at public or, if permitted by law, private sale and, in lieu of actual
payment of such purchase price, may setoff the amount of such price against the Indebtedness.
The proceeds realized from the sale of any Collateral shall be, applied first to the reasonable
costs, expenses and attorneys and paralegal fees and expenses incurred by Lender for
collection and for acquisition, protection, and sale of the Collateral; second to interest due upon
any of the Indebtedness; and third to the principal of the Indebtedness. If any deficiency shall
arise, Borrower and Guarantor shall remain jointly and severally liable to Lender therefor. The
commencement of any action, legal or equitable, or the rendering of any judgment or decree for
deficiency shall not affect Lender's security interest in the Collateral until the Indebtedness is
fully paid. Borrower and Guarantor agree that Lender has no obligation to preserve rights to
Collateral against any other parties.

14. Cumulative Remedies; Power of Attorney; Effect on Credit Agreement. All of
Lender's rights and remedies with respect to the Collateral, whether established hereby, by any
Agreement, by any other Agreements, or by law shall be cumulative and may be exercised
singularly or concurrently. Borrower and Guarantor hereby authorize Lender to make,
constitute and appoint any officer or agent of Lender as Lender may select, in its sole
discretion, as Borrower's and Guarantor's true and lawful attorney-in-fact, with power, from and
after the occurrence of an Event of Default to (a) endorse Borrower's and Guarantor's name on
all applications, documents, papers and instruments necessary or desirable for Lender in the
use of the Collateral including, without limitation, if Borrower or Guarantor fails to execute and
deliver within three (3) Business Days of Lender's request therefor the assignment substantially
in the form of Exhibit A hereto, (b) take any other actions with respect to the Collateral as
Lender deems in the best interest of Lender, (c) grant or issue any exclusive or non-exclusive

TRADEMARK
REEL: 001960 FRAME: 0332



license under the Collateral to anyone, or (d) assign, pledge, convey or otherwise transfer title
in or dispose of the Collateral to anyone. Borrower and Guarantor each hereby ratifies all that
such attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney,
being coupled with an interest, shall be irrevocable until all Indebtedness shall have been paid
in full and the Agreements have been terminated. Borrower and Guarantor each acknowledges
and agrees that this Agreement is not intended to limit or restrict in any way the rights and
remedies of Lender under the Agreements but rather is intended to facilitate the exercise of
such rights and remedies.

15. Notice. Any notice, approval, consent or other communication to any party
hereunder shall be in the form and manner, and to the addresses as set forth in the Credit
Agreement or, in the case of the Guarantor, the Guaranty.

16. Continuing Security Interest; Transfer. This Agreement shall create a continuing
security interest in the Collateral and shall (i) remain in full force and effect until payment in full
of the Indebtedness and termination of each Agreement, (ii) be binding upon Borrower and
Guarantor, and their respective successors and assigns, and (iii) inure, together with the rights
and remedies of Lender hereunder, to the benefit of Lender, and its successors, transferees
and assigns. Without limiting the generality of the foregoing clause (iii)) and subject to the
provisions of the Agreements, Lender may, assign or otherwise transfer any of the
Indebtedness to any other person or entity, and such other person or entity shall thereupon
become vested with all the benefits in respect thereof granted to Lender herein or otherwise.

17. Authority of Lender. Lender shall have and be entitled to exercise all powers
hereunder which are specifically delegated to Lender by the terms hereof, together with such
powers as are reasonably incident thereto. Lender may perform any of its duties hereunder or
in connection with the Collateral by or through agents or employees and shall be entitled to
retain counsel and to act in reliance upon the advice of counsel concerning all such matters.
Lender and its directors, officers, employees, attorneys and agents shall be entitled to rely on
any communication, instrument or document believed by it or them to be genuine and correct
and to have been signed or sent by the proper person or persons. Borrower and Guarantor
agree to jointly and severally indemnify and hold harmless Lender and any other person from
and against any and all costs, expenses (including fees and expenses of attorneys and
paralegals (including charges of inside counsel)), claims or liability incurred by Lender or such
person hereunder, unless such claim or liability shall be due to willful misconduct or gross
negligence on the part of Lender or such person.

18. Waiver. To the fullest extent they may lawfully so agree, Borrower and Guarantor
agree that they will not at any time insist upon, claim, plead, or take any benefit or advantage of
any appraisement, valuation, stay, extension, moratorium, redemption or similar law now or
hereafter in force in order to prevent, delay, or hinder the enforcement hereof or the absolute
sale of any part of the Collateral. Borrower and Guarantor, for themselves and all who claim
through it, so far as it or they now or hereafter lawfully may do so, hereby waives the benefit of
all such laws, and all right to have the Collateral marshaled upon any foreclosure hereof, and
agrees that any court having jurisdiction to foreclose this Agreement may order the sale of the
Collateral as an entirety. Without limiting the generality of the foregoing, Borrower and
Guarantor each hereby: (i) authorizes Lender in its sole discretion and without notice to or
demand upon Borrower or Guarantor and without otherwise affecting the obligations of
Borrower or Guarantor hereunder from time to time to take and hold other collateral (in addition
to the Collateral) for payment of the Indebtedness, or any part thereof, and to exchange,
enforce or release such other collateral or any part thereof and to accept and hold any
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endorsement or guarantee of payment of the Indebtedness, or any part thereof and to release
or substitute any endorser or guarantor or any other person granting security for or in any other
way obligated upon any Indebtedness or any part thereof, and (ii) waives and releases any and
all right to require Lender to collect any of the Indebtedness from any specific item or items of
the Collateral or from any other party liable as guarantor or in any other manner in respect of
any of the Indebtedness or from any collateral (other than the Collateral) for any of the
Indebtedness.

19. Interpretation of Agreement. Time is of the essence of each provision of this
Agreement of which time is an element. All terms not defined herein shall have the meaning
set forth in the Uniform Commercial Code in effect in the State of lllinois ("UCC"), except where
the context otherwise requires. To the extent any term or provision of this Agreement conflicts
with the Credit Agreement and is not dealt with more specifically herein, the Credit Agreement
shall control with respect to such term or provision.

20. Reinstatement. This Agreement shall continue to be effective or be reinstated, as
the case may be, if at any time any amount received by Lender in respect of the Indebtedness
is rescinded or must otherwise be restored or returned by Lender upon the insolvency,
bankruptcy, dissolution, liquidation or reorganization of Borrower or Guarantor or upon the
appointment of any intervenor or conservator of, or trustee or similar official for, Borrower or
Guarantor or any substantial part of their respective assets, or otherwise, all as though such
payments had not been made.

21. Final Expression. This Agreement, together with the Credit Agreement, the
Guaranty, and the other Agreements to which Borrower and Guarantor are a party, is intended
by the parties as a final expression of their agreement and is intended as a complete and
exclusive statement of the terms and conditions thereof. Acceptance of or acquiescence in a
course of performance rendered under this Agreement shall not be relevant to determine the
meaning of this Agreement even though the accepting or acquiescing party had knowledge of
the nature of the performance and opportunity for objection.

22. Survival of Provisions. All representations, warranties and covenants of Borrower
and Guarantor contained herein shall survive the execution and delivery of this Agreement, and
shall terminate only upon the full and final payment and performance by Borrower and
Guarantor of the Indebtedness and termination of the Credit Agreement, the Guaranty and the
Agreements.

23. Termination of Agreement. This Agreement shall terminate upon full and final
payment and performance of all the Indebtedness and termination of each Agreement. At such
time, Lender shall, at the request of Borrower, reassign and redeliver to Borrower and
Guarantor all of the Collateral hereunder which has not been sold, disposed of, retained or
applied by Lender in accordance with the terms hereof. Such reassignment and redelivery shall
be without warranty by or recourse to Lender, except as to the absence of any prior
assignments by Lender of its interest in the Collateral, and shall be at the expense of Borrower.

24.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which shall together constitute one and the
same agreement.
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25. GOVERNING LAW,; SUBMISSION TO JURISDICTION; WAIVER OF JURY
TRIAL.

(a) THIS AGREEMENT SHALL BE GOVERNED BY THE INTERNAL LAWS
OF THE STATE OF ILLINOIS, INCLUDING THE UNIFORM COMMERCIAL CODE AS
ADOPTED IN THE STATE OF ILLINOIS.

(b) BORROWER, GUARANTOR AND LENDER ACKNOWLEDGE THAT THE
RIGHT TO A TRIAL BY JURY IS A CONSTITUTIONAL RIGHT, BUT THAT THE RIGHT MAY
BE WAIVED. EACH OF BORROWER, GUARANTOR AND LENDER EACH KNOWINGLY,
VOLUNTARILY, IRREVOCABLY AND WITHOUT COERCION, WAIVE ALL RIGHTS TO TRIAL
BY JURY OF ALL DISPUTES BETWEEN THEM. NEITHER LENDER NOR BORROWER,
NOR GUARANTOR SHALL BE DEEMED TO HAVE GIVEN UP THIS WAIVER OF JURY
TRIAL UNLESS THE PARTY CLAIMING THAT THIS WAIVER HAS BEEN RELINQUISHED
HAS A WRITTEN INSTRUMENT SIGNED BY THE OTHER PARTY STATING THAT THIS
WAIVER HAS BEEN GIVEN UP.

(c) BORROWER AND GUARANTOR AGREE THAT ANY LEGAL ACTION OR
PROCEEDING WITH RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY MAY BE BROUGHT IN ANY COURT OF THE UNITED STATES
OF AMERICA OR OF THE STATE OF ILLINOIS, SITTING IN OR HAVING JURISDICTION
OVER THE COUNTY OF COOK, ILLINOIS AND BORROWER AND GUARANTOR HEREBY
SUBMITS TO AND ACCEPTS GENERALLY AND UNCONDITIONALLY THE NON-
EXCLUSIVE JURISDICTION OF THOSE COURTS WITH RESPECT TO ITS PERSON AND
PROPERTY AND IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS IN
CONNECTION WITH ANY SUCH ACTION OR PROCEEDING BY MAILING SUCH SERVICE
OF PROCESS (CERTIFIED OR REGISTERED, IF CAPABLE OF CERTIFICATION OR
REGISTRATION) TO BORROWER OR GUARANTOR AT ITS ADDRESS SET FORTH
BELOW. BORROWER AND GUARANTOR HEREBY IRREVOCABLY WAIVE ANY
OBJECTION TO THE LAYING OF VENUE OF ANY SUCH SUIT OR PROCEEDING IN THE
ABOVE-DESCRIBED COURTS. NOTHING IN THIS PARAGRAPH SHALL AFFECT THE
RIGHT OF LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW
OR LIMIT THE RIGHT OF LENDER TO BRING ANY SUCH ACTION OR PROCEEDING
AGAINST BORROWER OR GUARANTOR OR THEIR RESPECTIVE PROPERTY IN THE
COURTS OF ANY OTHER JURISDICTION. BORROWER AND GUARANTOR
IRREVOCABLY AND GENERALLY CONSENT IN RESPECT OF ANY PROCEEDINGS TO
THE GIVING OF ANY RELIEF OR THE ISSUE OF ANY PROCESS IN CONNECTION WITH
THOSE PROCEEDINGS INCLUDING, WITHOUT LIMITATION, THE MAKING,
ENFORCEMENT OR EXECUTION AGAINST ANY ASSETS WHATSOEVER OF ANY ORDER
OR JUDGMENT WHICH MAY BE MADE OR GIVEN IN THOSE PROCEEDINGS.
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IN WITNESS WHEREOF, Borrower and Guarantor have duly executed and delivered this
Agreement as of the day and year first above written.

Brandess-Kalt-Aetna Group, Inc.
an lllinois corporation

By il
s V] " (RN
[ vV

Acufine, Inc.,
an lllinois corporation

e ke

Its Cep

By acceptance hereof as of this 4, th day of August, 1999, Lender agrees to be bound by
the provisions hereof.

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO
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SCHEDULE A
TO
TRADEMARK SECURITY AGREEMENT
Dated as of August 17, 1999

Trademarks Owned By Brandess-Kalt-Aetna Group, Inc. and Acufine, Inc.

DATE OF
REGISTRATION
OR REGISTRATION
TRADE MARK APPLICATION NUMBER

See Attached Scheduie "A-1"
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SCHEDULE A1

SkeiuaL No. Secrions 8 & RENIWAL
O& Rzc. No. 15 FiLixg Fawng
MARK STATUS AND RIG, DATE DEADLRIE DEADLINE COMMENTS
1 | EXCALIBUR Registered 2,198,184 10/20/2004 {0r20/2008 Sechioo 3 & 15-Aflidavil dwe 10/20/2004.
KN20/1948
2. | HEICD Registered 1,760,879 Prevsously (iled. 330,200 Renewal Application s due 3IW2003,
3301993
3. | ILCHO nnﬁsﬂ& 1,447,066 Prevaously filed. 771472007 Reoewal Applicanon 1s due 7/14/2007,
1471987
4. | KALT Registered 1,129,825 Proviousty filed. 172972600 Renewal Applicakion due 1729/2000,
1729/1980 Ownerhip nust be established prior to renewal.
5. | MARSHALL'S Cancelled 1,376,764 /71996 This registration has been cancelled.
L 174/1992
6. | NAREN Cancelled 1,340,406 /1111935 This cegistration bas been cancelted.
. 127271994
7. | NH.5 (stylized) Regustered 820,991 Previously filed. L2/27/2006 Renewal Application 13 due 12/27/2006.
. 122711966
3. ]CS Registered 1,783,753 TIZT1998 - TIITR003 Section 3 & IS AHidavit was {iled in July of
71271993 127/199% 1999. Reaewai Application ks due 7/27/2003,
9. | PERMA-WASH Registered 611,288 Previcusly filed, 8302015 Reoewal Applicatien s due ¥/30/1015,
B3Q/19%5
Reacwed RIG1555 ,
10.| ROKUNAR Registered L5740 Previously filed, &9/2001 Renewal Application due /9/2001.
691981
(3. | SOLAROL Crncelied 1,038,063 42041996 This regustration has been cancelled.
1211997 )
12.| SP STUDIO Abandoned 1,763,214 4/1¥/1998 - 132002 - This rark was inadverently abandoned agd re-
AT Afgvtamnas 000000k ssemssmman 0] e s ma. - N SYEmEIE 2T ERS HLARATLAI-LLL T WLARMAVILCU 8 R F5
SYSTEMS 4131993 4/13/1999 41312003 filked, 25 noted below
13.1 SP STUDIO Pending 15701197 - - Pending application.
SYSTEMS
14.{ STRATCS Regutered 2,249,310 6/112005 812009 Section 8 & 15 Affidavit is due 6/1/2005,
/171999
15.] vis Regutered 861,042 Previously filed | £/26/2008 Renewal Application (s due 1172672008,
126/ 968

‘d ‘udTdwe] ¥ @11eATTOr :AR 3UL8S
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Exhibit "A" to Trademark Security Agreement
FORM OF ASSIGNMENT

ASSIGNMENT OF TRADEMARKS

THIS ASSIGNMENT OF TRADEMARKS ("Assignment") is made as of August 17, 1999
by and between Brandess-Kalt-Aetna Group, Inc. an lllinois corporation, and Acufine, Inc., an
llinois corporation, each having an office at 701 Corporate Woods Parkway, Vernon Hills, lilinois
60061 (jointly the "Assignor"), in favor of AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, having an office at 1825 W. Lawrence Ave, 2™ Floor, Chicago lllinois 60640
("Assignee”).

Recitals

WHEREAS, Assignor and Assignee are parties to that certain Trademark Security
Agreement dated as of August 17, 1999 made by Assignor to Assignee (the “Agreement")
providing that under certain conditions specified therein Assignor shall execute this Assignment;
and

WHEREAS, the aforementioned conditions have been fulfilled;
NOW THEREFORE, Assignor hereby agrees as follows:

1. Assignment of Trademarks. Assignor hereby grants, assigns and conveys to
Assignee its entire right, title and interest in and to (a) the trademarks, tradenames, trademark
registrations and trademark applications listed on Schedule | attached hereto and made a part
hereof, and (i) all renewals thereof, (ii) all income, royalties, damages, payments and other
proceeds now and hereafter due or payable with respect thereto, including, without limitation,
payments under all licenses entered into in connection therewith and damages and payments
for past or future infringements thereof, (iii) the right to sue for past, present and future
infringements thereof, and (iv) all rights corresponding thereto throughout the world (all of the
foregoing are sometimes hereinafter referred to, either individually or collectively, as the
"Trademarks"), and (b) the goodwill of Assignor's business connected with and symbolized by
the Trademarks. The Trademarks and such goodwill are collectively referred to herein as the
"Collateral".

2. Representations and Warranties. Assignor represents and warrants that it has the
full right and power to make the assignment of the Collateral made hereby and that it has made
no previous assignment, transfer, agreement in conflict herewith or constituting a present or
future assignment or encumbrance of any or all of the Collateral, except as set forth in the
Agreement.

3. Moaodification. This Assignment cannot be altered, amended or modified in any way,
except by a writing signed by the parties hereto.

4. Binding Effect; Governing Law. This Assignment shall be binding upon Assignor
and its successors and shall inure to the benefit of Assignee and its successors and assigns.
This Assignment shall, except to the extent that federal law or laws of another state apply to the
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Collateral or any part thereof, be governed by and construed in accordance with the internal law
of the State of lllinois.

IN WITNESS WHEREOF, Assignor has caused this Assignment to be executed and
delivered as of the date first above written.

Brandess-Kalt-Aetna Group, Inc.
an lllinois corporation

By
Its

Acufine, Inc.,
an lllinois corporation

By
Its
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Trademarks

See Attached Exhibit |-A

SCHEDULE |

Trademark Registration
Number or (Application
Serial Number)

-13 -

Registration or

(Filing Date)
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SCHEDULE 1-A

SeriAL ND. Secrionsd & RENZWAL
ok Ric. No. 18 fiLnG Fowg
MARK STATUS ANDRIG, DATE DEARLINE DEABLINE COMMENTS
1 | EXCALBUR Registered 2,198,184 10/20/2004 §0r20/2008 Sechion 3 & 15-Affidavit due M¥20/2004.
2071998
2. | HEICO Regjsteced 1,760,879 Previously (iled. 302003 Renewal Application 1s due Y3(w2003,
33071991
3. | LCH xawwwﬂ& 1,447,066 Previously filed. H4/2007 Renewal Application s due 7/14/2007,
7141987
4. | KALT Registared 1,129,825 Proviowsly (ded. 1/29/2600 Renewal Applicakon dus 1/29/2000.
1/2974980 OQunrership must de established prior to renewal,
5, | MARSHALL'S Cancelled 1,376,763 L1996 This registration has been cancelled,
LI41992
8. | NAREN Cancelied 1,340,446 /1171995 This tzgistration kas been cancelled.
) 1727199
7. | NH.$ (stylized) Regulered 820,591 Previously filed. 1212712006 Renewal Application is dus 12/27/2006.
' (2/27/1966
3. ]CS Registered 1,783,75) Ti2711998 - T2TR003 Section 8 & IS Affidavit was filed in July of
22393 12711999 1999, Renewat Application is due 77272003,
9. | PERMA-WASH Registered al1,288 Previously fled. 8302015 Renewal Applicatisn s due /3072015,
B3N 958
Reacwed Eupm&& .
10.| ROXUNAR Registered L5704 Previously filed. &9/2001 Reaswal Application due &9/2001.
&/%/1981
[E. [ SOLAROL Cuncelled 1,038,068 - 42071996 This regustration has been cancelled.
/271991 :
12.| SB STUDIO Abandoned 1,764 214 4111998 - 1N 2002 - This mark was inadvertenily abandoned axd re-
4 NG AltwisAny stamdemmm 0 eerasraa-n - T SRS IR 1 MU T WML SUBIRVICY B RM 16
SYSTEMS H13/1993 131999 4113/2003 filed, 25 nated below
[3.} SPSTUDWO Pending 157701197 - - Pending application.
SYSTEMS
4.1 STRATOS Regusiered 3,249,310 6/112005 172000 Secticn 8 & |5 Affidavit is due 67172005,
6/121999
15.] VIS Regsered 61042 Breviously filed | 2612008 Renewal Application is due 1 1/26/2008,
1126/19¢8
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