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Schedule 1 to Trademark Security Agreement —I\L% (»(

TRADEMARK REGISTRATIONS

MARK REG. NO. DATE
TOWEL N’ TOTE 2,124,521 12/23/97
PROFESSIONAL TOWEL LINE 1,807,609 11/30/93
PROFESSIONAL TOWEL MILLS 1,831,384 4/19/94
THE NATURAL 1,830,941 4/12/94

TRADEMARK APPLICATIONS

[None]
TRADEMARK LICENSES

Name of Agreement Parties Date of Agreement

[None]
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TRADEMARK SECURITY AGREEMENT

WHEREAS, Professional Towel Mills, Inc., a South Carolina corporation (“Grantor”)
owns the Trademarks, Trademark registrations, and Trademark applications listed on Schedule 1
annexed hereto, and is a party to the Trademark Licenses listed on Schedule 1 annexed hereto,
and

WHEREAS, MHTC Holdings, LLC (“MHTC”), Magnet, LLC (“MLLC”), Benchmark
Industries, LLC (“Benchmark™), Phonecard Express, LLC (“Phonecard”), Perfect Promotional
Products, LLC (“Perfect”) and Grantor (Grantor, together with MHTC, MLLC, Benchmark,
Phonecard and Perfect, each a “Borrower” and collectively, the “Borrowers”), Heller Financial,
Inc., a Delaware corporation, as agent (‘“Agent” together with its successors and assigns, the
“Grantee”) and Lenders are parties to that certain Amended and Restated Credit Agreement
dated as of May 14, 1998, as amended and restated as of March 9, 1999 and as amended by that
certain Consent and First Amendment to Amended and Restated Credit Agreement, dated as of
September 3, 1999 (as the same may be amended, restated, supplemented or otherwise modified
from time to time, the “Credit Agreement”), providing for extensions of credit to be made to
Borrowers by Lenders; and

WHEREAS, pursuant to the terms of that certain Amended and Restated Security
Agreement dated as of May 14, 1998 and amended and restated as of March 9, 1999 (the same,
as it may be amended, restated, supplemented or otherwise modified and in effect from time to
time, the “Security Agreement”; terms defined in the Security Agreement and not otherwise
defined herein have the respective meanings provided for in the Security Agreement) by and
between MHTC, MLLC, Perfect, Benchmark and Phonecard and Agent for its benefit and the
benefit of Lenders, and that certain Borrower Addition Agreement dated as of September 3, 1999
executed by Grantor and delivered to Agent, Grantor has granted to Grantee 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, Trademark registrations, Trademark
applications and Trademark Licenses, together with the goodwill of the business symbolized by
Grantor’s Trademarks, and all proceeds thereof, to secure the payment of all amounts owing by
Grantor under the Credit 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:

(1)  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 1 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;

566542.1

TRADEMARK
ﬁ REEL: 001993 FRAME: 0390



(2) each Trademark License, including, without limitation, each Trademark License
listed on Schedule | annexed hereto, 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 1
annexed hereto, the Trademark registrations issued with respect to the Trademark
applications referred in Schedule 1 and the Trademarks licensed under any
Trademark License, or (b) injury to the goodwill associated with any Trademark,
Trademark registration or Trademark licensed under any Trademark License.

This security interest is granted in conjunction with the security interests granted to Grantee
pursuant to the Security 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 Security Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein.
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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 this 3rd day of September, 1999.

PROFESSIONAL TO)PV'EL MILLS, INC.

i
~ v i

Acknowledged:

HELLER FINANCIAL, INC,,
as Agent

By
Name:
Title:

S-1
[TO TRADEMARK SECURITY AGREEMENT]
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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 this 3rd day of September, 1999.

Acknowledged:

HELLER FINANCIAL, INC.,,

asA'g/e;lt\ : :

By Lt \/V\.— \} U\ ]
Name,  re N Vo q\\kk

Title: VoG Qw\nfq, ne

S-1

PROFESSIONAL TOWEL MILLS, INC.

By

Name:

Title:

[TO TRADEMARK SECURITY AGREEMENT]

TRADEMARK
*REEL: 001993 FRAME: 0393



Qo Ve TYY 13134 FR WINSTON & STRAWN 312 558 5728 TO S13185572193 P.4a2-45

STATE OF CALIFORNIA )
Ss.

)
COUNTY OF LOS ANGELES )

N this, 3rd day of September, 1999 before me personally appeared
f(” ‘ief ' ,44(( /C* , to me personally known or proved to me on the basis of satisfactory
v1denc o be the person described in and who executed the foregoing instrurnent as
\ice fte- nf of Professional Towel Mills, Inc., a South Carolina corporation, who being
by me duly sworn, did depose and say that he/she is such officer of such corporation; that the
foregoing instrument was executed on behalf of said corporation by order of its Board of
Directors of such corporation, and that he/she acknowledged said instrument to be the free act

and deed of said corporation. /
o // i© éﬂé\c{{/ A [(4&4
“Notary Public /

.20y D, PEPI
ass on # 1218836
oy Puouc Califomia §

[t Ange les Courty
SRt rxp;res May 9. 2000
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Schedule 1 to Trademark Security Agreement

TRADEMARK REGISTRATIONS

MARK REG. NO. DATE
TOWEL N’ TOTE 2,124,521 12/23/97
PROFESSIONAL TOWEL LINE 1,807,609 11/30/93
PROFESSIONAL TOWEL MILLS 1,831,384 4/19/94
THE NATURAL 1,830,941 4/12/94
TRADEMARK APPLICATIONS
[None]
TRADEMARK LICENSES

Name of Agreement Parties Date of Agreement

[None]
TRADEMARK
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