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RIG. DATE
TRAQIMARK {APP, DATE!
BUDDY 1/3/48
(Toy Vahiiales, Pluah
roy Dolls & Animals)
IONRY L e Wl ot

(Toy Vahicles,Accessorias,
Plectrical & Mechanical

Toys, etc.)

3TDDY L (Designy 1/9/82
{Tey Vehicles, Accagsorias,
Eleztrical & Mecianical

Teys, ate.)
BLUDY L 11/15/94
‘Poels & 3now Praoducts)

BUTDY L (Dusign) 1/28/87
Toys)

BUCDY L (D-siqn} 3/22/78
[Ran-riding Toy Vehicles)

BL2CLES 3737
BUDTY SYSTEMS 3/57/81
{I1l.iinois)

3EAMTIN/ BUDDY (A} (13/18/97)
AENCH BUDDY /L7781
tIllineis)

323 3TLDYS {22/8/92)
AITSY BUDDYS Ai/9/9]
iPlayhousas/Purniture)

IrniIes jats
BIT3Y BULDYS /2793

{Tey Vehiclas)

RIG. NO.

JARR. NQ.)

1,346,48)

1,060,393

1.189,4%0

1,862,973

826,180

1,034,924

43,528

(TA/48C, 561

49, 62¢

{T4/465,431)

1,803,817

1,034,918

1,755,311

SO N AR
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PLYING BOUDDYS
3000 FIDDY

ITSY BITSY BUDDYS
XIsSIN' BUDDY

LIL BUDDYS

XY BUDDY
{(Dolls)

xY{ PIRST BUDDYS

PICNIC BUDDY
tzllinois)

TABLE AUQDY
(zliinois)

TUB AUDDYS
WR2STLING BUDDIES
ALL—~STAR HOCKEY
BIG BRUISZER

RIZ 3RUTE

BLALX 3NOW
/Snov 3aard)

RIACK SRQW
felsmning)

BrUTR

(Toy Vehicles)
BRUTE

ARUTE ZRUSHER (A)

4/3/73
7719777
2/%/9}
13/8/91
4/35/78

7/30/88%

T/AL/87

8/23/94
4/31/48
419,85

§/28/30

12/5789

L1278

/21763

LI727;91)

1,116,121
1,069,874
1.731,199
1,880,274
1,090,070

1,351,905

1,448,708

49,627

49,623

(74/233,222}
1,576,348
1,851,137
1,734,899
1,329,793

1,803,373

1,569,881

1,351, 384

CAR CCME BACK 93/18/ 34 1,296,488
COLIR PUFFPS (A) 3/28°90 1,587,394
COMYY CRUISER (4/19/94) (74/534,275)
2007, SUMMER RESORT 12734791 1,667,580
TIRANIDNLARE
ENE I I I B A I DA A | IR S R
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RASH IH-UPS
DING 3SPLASH
DOTBLE DURK
DUNPIN' DIGGER
EASY-WRITER

FAIY-WISTER
{Toy Typawritar)

EXCLUSIVELY YOURS FROM
SiX ARD MOTHFR NATURE

PAIER & Dasign
FPILL ‘X BWINM
FORMTLA RACIR
GROWLERS

HARLEY=-CAVIDSQON HMOTCR
CYCLES and Casign

HOP SRIP‘N LI
HOSE ‘EM HOCXEY (A)
YOT COORIE (A}

JR. AIRBRUSH
LIGHTNIMG HAULER

was SRUTES

MAGITAL MOVIN® PICTURES
HILITARY FORCE

MR. TURTL

10/3/83
(11/18/91)
874797
9/20/94
12/11/88

3/27/79

4/6/93
9/29/%92
12730777
9/3/87
12/8/92

18/28/93

12/8/92
(13/13/33)
(2/16/91)
4/5/94

(12/20/913)

4/5/913
$/9/94

L/16782

HQ TRACK To HOLD YOU BACK 4/19/93

ONE AN BAND

DLAY-ALCONG PIANO (A)

(2718731}

14/1/92]

NN I B

1,364,658
(74/460,021)
1,769,183
1,8%5,313
1,316,531

1,11.8,7G8

1,781,748
1,720,44;
1,873,366
- 456 648
1,739, 145

1,725,913

1,723,142
(74/469 152])
{74/38%9,139)
1,829,900
{74/471,188)
2,114,588
1,760,004
1,783,012
1,849, 482
1,187,841

1,832,123

(74/359,392)

ST AT NN

S22 I NN
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SPLAZR N SIAK
IPLASE “HY SPIKX
STORY TOWH (A)
STREXLT REBXLS
STPEIR RRUTX

SUFER STRIBX {A;

13733732
8/15/31
[10/17/94)
T/8/ 94
4/9/85%

(3/16/31)

1.7432.384
1,719,822
(T4/%35,475)
1,843,778
1.339,798

(74/436,371

SUPXR QUAD 13/27/94 1,870,632
SCRT & TOW TEAM 12/15/9%2 1,740,820
TALX "N™ GO (12/27/93) {(74/474,450)
TALX TC ME PONY 4/33/9%2 1,765,320
TALKIM S CAMERA 10/.8/44 1.859.3237
{Supplemeantal)

TERRIFI 1/9/85 1,343,293
THR ADAPTOR (A} (416793} (74,382,628
TIC TAC THRCW (2/16/5Y) (74/359,390)

THE wWIID RACFRI (A}

{11/3G/33;

{(T4/484.228)

THUNDEZR MAXxX 2/15/793) 1,752,899
THINDZR RIDER 12/28/93 1,814,495
THONDERTIBE T/7/952 1,853,238
TOW TEAM 5/28/8% 1,333,172
TRIPLE PLAY ($/18/94) (74/525,432}

ULTIMATE AIR ARCADE

ULTIMATE AIR ARCADE

1717/ 94)

(12/17/33)

(T4/%03, 189

(T4/474,492)

WATER WACKERS §/21794 1,341 4015
WATFR WORKS 10/20/792 1,725,943
WAVE RRFEAKER (474794} (74/5%08,849)
WHEELY=BOBBERS 13/2Z0/93) (74d/436,557)

TIRRAI N ARK

N1 1 1377 PIRANIL . O595
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wIsr ACEX
13T sEOT

IAP

gIP WHIELS

ZIPPIR

12/24/91
11/71/913
12/17/3%
4/13/784

3/6/798

i<

8

1,669,566
1,737,718
1,688,813
1,378,130

1,114,579

IR NTANR B
1377 FIRANTL. OF490
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IRALLEARK

BUDDY L & Design

BACRYARD BUDDYS

3IG BUDDYS
BITSY BAUDDYS

AIR TARGETS

COMZY CRUISER
CONBTRUCTION FCRCE

COCL SUMMER RESCQRT

SANADIAN TR2JEMANXS

REG. DATX RZ3. NO.
{APP. DATE) {ARR, MQ.])

8/.5/8¢ IMA317,30
3/15/68 TTALS35,934
(RNWD 3/15/83)
1/29/43% TMALS56,147
(PNWD 3/29/83)
{8,31/92) "711,818)
(12/7/93) 742,934)
{11/29/313} (742,367
(1/21/94) {746,.31)
{2/21794) {747, 025)
{12/8/57) f743,233)
{4/23/94) {751,202)
(7/26/913) {732,659)
4/7258(92 THMA181,541
(11/29:93; 1T412,372;
T/16/93 TMA414,625
(813,93 (738, 112)

EXCLISIVILY YOURS FROM  (3/20/92) 701,424}
MOTHER NATURE (A)

PONTAINE MAGIQUE

4/29/88 THA339, 630
1/23/89 TMAJI49, 951
3/7/86 TMA3LL, 844
2,207 TMA3239L3

TIRADITNTIARRK
IREET . 1377 1'IRANTE . 0ysa7
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s

SIGHWAY POLICX CRUISER

ROSE ‘XM HOCXEIY (A)
HYDROZPCORCE
LIGNTNING ZEAULBR
MAGIC FOUNTAIN

HO TRACX TQ HOLD
YOU BACK

PRRULE RIDER
POWER DRIVERS
POWER TAKE OFF
POWER POD (A)

SN

RAINBOW MAGIC POCUNTAIN

RECENTTRON
RESCUE SQUAD
REV/ZM UP RACER

SCANMAN STAR GLIDER
& Dagign

SHOTBALL & Dasign
SXETCH Tob
SLAY SHOT (A)

SNO-}PLlGHTER

3PLA3ZH ‘N SLAM (A)

(2/17/94)
§/30/88%
(1/31/94)
132/131/85

(7/26/93)

(2/21794)
11/8/85
2/16/85
(1/22/94)
11/22/8%
7/16/93
(7/9/93)
(2/21/94)
7/26/8S

7/3/81%

11/22/78
{30/38/91!
(7/5/32)

/23770

(2/231/24)

(747,83%)
(747,834}
TMAI42,293
(746,127)
TMA309,275

{731,6858)

\747,832)
T™MAl08,097
TMAIDS,985
(746 ,129)
THA08,477
TMA414,573
(732, 941)
(747,437}
TMA205,1308

TMA260,418

TMAZ237,460
174C,244)
(732,180)

IMA168,30%

{(RNWD 3/20/85)

129791

12/17/7.

TMAZB2,449

TMALBO, L46

{(RNWD 13/47/8%)

11/8/48

(3/23/32)

TMAZ08,109

©731,420)
TIRATENIARK

RU1°1 [377 PIRANITLS
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nPLaad
HPLARH

STORY

TOWR

lx 5?‘

‘N ORPIRE

(&)

ATALRT RZBELS

STPFEXR BRUISIX

SUPER QUAD

TAIXIY!

CAMPRA

TEE RATTLER 10WD

TEX WILD RACERS

THE WINCH

TAUNCER RIDER

TLTIMATE AIR ARCADR

WATRR WACKKRS

WATERSLIDE PARX

WAVE BREAXER

WHEELY-BOBBERS

(A)

{A)

{x)

HRESTLUING CUMMPION

WRIST SHOT

(8/17/3%)
(3/30/93)
(1L0/34/94)
(7/36/93)
(13/4/93)
(2/1/%4)
(3/35/34)
(3/2/94)

{(1/25/94)

12/13/88

(9/23/92;
(1/5/9%4;

(6/8/92)

(3720792
(3/28/94)
(8/18/921}
(9722;91)

11/13/92

IR R

684,177
“701,4321)
(766,988)
1731, 660)
718,3532)
{746,2086)
17T43,862)
{748,650}
(745,835)
TAA30G,162
{713,423)
{("44,833)
{70A,58186)
(Ta:,432)
{784,947)
{739,134
(233, 148}

TMA424,929

R
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IRADEMARK
BASRY-B0OB

BLACK SNOW
FAZER & Degign
TOBOGGAN & Dexign

NORCA

SCAN VAN STAR GLIDER

& llesign
SHCTBALL & Design
SNO-FIGHTER
SNO-HCG & Devgn
LACK SNOW
LACK SNOW
TORMULA RACER

SNOHOG

PATENT
SNCWBOARD

BINDING FOR
SNOWBOARD

SNOWBQOARD

REG. DATE
(ARP. RATID

411779
1/13/89
3/1391

220/%7

4/15/80

3723739

77381
1123779
3/20/70
1729/3)
6/290
145739
/8/87

5/8/93

REZ DATE
4/6/83

+'5/29

4/6/85

TVMA349,502
TMA3R!L, 788

THMA3ZI 913

T™VA243,837

TMA3S3 510

TMAZ80,418
TMA23 7,460
T™MAI6E,308
TMAIRS, W48
1,503,878
1,569.88,
1,456,545

1775284

EG N
562863
D62865

AR AT NTAREK
17171 3 o 5-’13..-\1\.11 TG00

TRADEMARK
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'WW

AARY -BOB
DAYTONRA
TAZXR
FREESTYLE
FUN SLALOM
HALF PIPE 123
ROT SHERT =
XRAZY KARPET
LIGATNINC
MASTER

MOGUL MONSTER
NORCA

OXTGXN

PLAY BOB
PRO=-ENOWBIZ
QUASAR-SLED
SNO-FPIGHTER
8NC XART
SNO-RIDER
SNO=SIZZLER
SNO-SLIDER
ENO~-TANDEX

SNO=-THRASKER
FIRADDNARIK
RV D 1377 FIRANILT . OGO

TRADEMARK
REEL: 002087 FRAME: 0809



ITUPER BOGCAN
FUTLR HOGUL
SUPER TARGA

TARGCA

TLTRA BOGGAM

inanaz/koel Sasdn
IXPLORER POOL

H20 WaR

BAINBOW KAGIC FOUNTAIN
2L.YD® ‘N SPLASH

STPER TANKER

SWIRG N 8IT

WATERSILIDE PARADISZE

gapes

AIR POWERED SLAP SROT HOCXEY
ALR-QUICK 3HOT

AIR RAPID FIRE

AIR RiICOCHET

AIR-SLAP SHOT

AIR~TARGETS

BUNPER SHOT

HOCKEY SONIC PRO

HOCKEY SUPER PRO

PRC TIMX JR,

~

FPERAT I NTAIR I
oo 137 EIRANTE D 060?
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i

FRO TIKR POOL
QUICX SHOT

TRIPLE UF

SXITTLE BOWNLING
5XITTLE SCCREBALL
SUPER AIR CHALLENGE

SUPER PQOL ENTXRTAINKENT CENTER

vehicles /Rida~-Qna

BEACH RESCUE

BRACH ROVER i

3G DUMF TRUCK

BUDDYVILLE

BUDDYVILLE R.R.
BASY-ACCESS BATTERY CHARGING
MY FIRST CHOPPER

PEDAL RIDER

PCP FOP CAR

PCP UP SHOOTING GALLERY
THKE RATTLER 1QWD
READY-SET-GO!

STREET XING CHOPPIR

SUPFR TORQUE DRIVE SYSTEM
STRVYIVAL PATROL

LUk WITH STEEL

H

(914

C

r
&

2
[ 421

SO

(4]

AV

ICE TOMNMAND CRUSHIR

[ I I Pys s

REEL

I3 ONTE AT AR I
PENNTE D OG0 S

TRADEMARK
: 002087 FRAME: 0811



TATENT, TRADEMARK AND_LICENSE MORTGAGE

THIS PATENT, TRADE { AND LICENSE MORUPGAGE {the
"Mortgage") made as of this A7 tkday of S tema- , 1995, by
Empire Acquisition Corp., a Delaware corporation having an address
at 5150 Linton Boulevard, Delray Beach, Florida 13484 "Mortgagor"),
in favor of LaSalle National Bank, with an office at 120 South
Laialle Street, Chicago, Tllineis 60603 ("Mortgagee™):

WITNESSGSETH:

)
§
!

WHEREAS, Mortgagor and Mortgagee ave parties to a certain
Loan and Security Agreement (the "Jecurity Agreement™) and olher
related loan documents of even date herewith (collectively, with
the Security Agreement, the "Loan Agreements"), which Loan
Ayreenenty provide (i).tor Mortgagez to, from time to time, extend
credit to or for the account of Mortgagor and (ii) tor the grant by
Mortgagor to Mortgagee of a security interest in certain ot
Mortgagor’s assets, including, without limitation, its patents,
patent applications, trademarks, trademark applications, trade
names, service marks, service mark applications, goeodwill and
licenses;

NOW, ‘CHEREFORE, in consideration of the prenises setl
tforth herein and tor other good and valuable consideration, the
receipt, sufficiency and adequacy ot which are hereby ackrowledyed,
Mortgagor agrees as follows:

1. Capitalized Terms. All terms capitalized but not
otherwise defined herein shall have the same meanings herein as in
the Loan Agreements,

2. Mortgage of Patents, Trademarks and _Licenses To
secure the complete and tlmely satisfaction of alt of Moltgaqor's
"Liabilities®" (as defined in the Security Agreement), Mortgagor
hereby grants, bargains, assigns, mortgages, pledges, sells,
creates a security interest in, transfers, and conveys to Mort-
gagee, as and by way of a first mortgage and security interest
having priority over all other security interests, all of
Mortgagor’s right, title and interest in and to all of its now
existing and hereatter created or acquired:

(i) United States and foreign patents and patent
applications, including, without limitation, the
inventions and improvements described and claimed
therein, and those patents listed on Exhibit A attached
hereto and hereby made a part herecof, and (a! the
reissues, divisions, continuations, renewals, extensions
and continuations-in-part thereof, {b) all income,
damages and payments now and hereafter due or payable
under or with respect thereto, including, without
limitation, damages and payments for past or future
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infringements tbereaf, (¢} the right. to sue for past,
present and future intringements thereot, and {(d) all
r!ghts corresponding thereto throughcout the world {all of
the foregoing patents and applications, together with the
items described in clauses ra)-(d) ot this subsection
2(i), are sometimes hereinaftar referred to individually
as a "Patent" and, collectively, as the "patents");

(il) United States and ferelgn trademarks, trademark
registrations, trademark apclications, tradenames and
tradestyles, service marks, service mark registoat tons
and service mark applications, including, without
limitation, the trademarks, tradenames, service marks and
applications and registrations thereof listed on Exhibit
B attached hercto and hereby made a part hereof, and
(a) renewals or extensions thereot, (b) all income,
damages and payments now and hereafter due or payable
with respect thereto, including, without limitation,
damages and payments for past or future infringements
thereof, (¢} the right to sue for past, present and
future infringements thereof, and (d) all 1rights
corresponding thereto throughout the world {(all of the
foregoing trademarks, tradenames and tradestyles, service
marks and applications and registrations thereof,
together with the items described in clauses (a)-(d) of
this subsection 2{1ii}, are sonetimes hereinafrer rererred
individually as a "Trademark", and, collectively, as the
"Trademarks"} ;

(iii) all license agreements with respect to any ot
the Patents or the Trademarks ar any other patent, trade-
mark, service mark or any application or registration
thervof{ or any other tradename or tradestyle between
Mortgagor and any other party, whether Mortgagor is a
licensor or licensee under any such license agraement,
including, without limitation, the licenses listed on
Exhibit ¢ attached hereto and hereby made & part hereot
{(all of the foregyoing license agreements and Mortgagor’s
rights thereunder are referred to collectively as the
"Licensesm); and

{iv) the goodwill of Mortgagor’s business connected
with and symbolized by the Trademarks.

Upon the ocoeurrence ot an "Event of Default® {(as defined
in the Security Agreement), Mortgagee shall have the power, lo the
extent not prohibited by law or by the specific license agreements,
to sell the Patents, Trademarks and Licenses.

3.
and represents

Warranties and Representations. Mortygagqor warrants
to

Mortgagee that:
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i) No TDatent, Trademnrk or License has beon
adiudged invalid or unenforceable, and no  Pateat,
Trademark or License has been cancelled, in whole or ;q
part, and each Patent, Trademark and License is presently
subsisting;

(ii) FEach of the Patents, Trademarks and Licenses is
valid and enforceable;

{iii) Mortgagor is the sole and exclusive owner of
the entire and unencumbered right, title and interest in
and to each of the Patents, Trademarks and Licenses, free
and clear of any liens, charges and encumbrances, in-
cluding, without limitation, licenses, shop rights and
covenants by Mortgagor not to sue third persons;

(iv) Mortgagor has adopted, used and 1s currently
using all of the Tradematrks;

(v} Mortgagor has no notice of any suits or actions
commenced or threatened with reference to the Patents,
Trademarks or Licenses; and

{vi) Mortgagor has the unqualified right to execute
and deliver this Mortgage and perform its terms and has
entered into or will enter into written agreements with
each of its present and future employeces, agents and
consultants which will enable it to comply with the
covehants contained herein.

4. Restrictions on Future Agreements. Mortgagor agrees
that until Mortgagor‘’s Liabilities shall have been satisfied in
full and the Loan Agreements shall have been terminated, Mortgagor
shall not, without the prior written consent of Mortgagee, sell or
asslgn its interest in, or grant any license under, the Patents,
Trademarks or Licenses, or enter into any other agreement with
respect to the Patents, Trademarks or Licenses which is
inconsistent with Mortgagor’s obligations under this Mortgage, and
Mortgagor further agrees that it shall not take any action, or
permit any action to be taken by others subject to its control,
including licensees, or fail to take any action, which would aftect
the validity or enforaement of the rights transterred to Mortgagee
under this Mortgage. Without 1limiting the generality of the
foregoing, Mortgagor agrees that it shall timely pay all
maintenance fees owing 1n connection with the Patents, Trademarks
and Licenses as such fees come due. Notwithstanding the foreqoing,
Mortgagor may, with the prior written consent of Mortgagee which
shali not be unreasonably withheld, grant a license to Carnichi

Iimited, a company organized un@er the laws of Hong Kong
("kdrn]ChL"), solely tor the use of the name "Buddy L": provided,
that such license shall, unless otherwise agreed to in writing by
Mortgagee, terminate upon the earlier to occur of (i) a change
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after the date hereof of ownership or control of Carnichi or (ii)
the occurrance of an Event of Default.

5. New Patents, Trademarks, and Licenses. Mortgagor
repregents and warrants that the Patents, Trademarks and Licenses
1isted on Exhibits A, B and ¢, respect.ively, constitute all of the
Patents, Trademarks, and Licenses now owned by Mortgagor. I1t,
before Mortgagor’s Tiabilities shall have been satisfied in full or
before the Loan Agreements have been terminated, Mortgagor shall
(i) become aware of any existing Patents, Trademarks or Licenses ot
which Mortgagor has not previously informed Mortgagee, (ii) obtain
rights to any new patentabie inventions, Patents, Trademarks or
Licenses, or (iii) become entitled to the benefit of any Patents,
Trademarks or Licenses (or any improvement on any Patent), which
benefit is not in existence on the date hereof, then the provisions
»f this Mortgage above shall automatically apply thereto and
Mortgagor shall give to Mortgagee prompt written notice thereot.
Mortgagor hereby authorizes Mortgagee to modify this Mortgage by
amending Exhibits A, B and €, as applicable, to include any such
Patents, Trademarks and Licenses.

6. Royalties; Terms. The term of the assignments,
mortgages and security interests granted herein shall extend until
the earlier of (i) the expiration of each of the respective
Patents, Trademarks and Licenses assigned hereunder, o.d (1)) the
payment. in full of Mortgagor‘s Liabilities and the terwination of
the Loan Agreements., Upon the occurrence of an Event of Default,
Mortgagor agrees that the use by Mortgagee of all Patents,
Trademarks and Licenses shall be worldwide and without any
liability for royalties or other related charges from Mortgagee to
the Mortgagor.

7. Grant of License to Mortgagcer. Unless and until an
Event of Default shall have occurred, Mortgagee hereby grants to
Mortgagor the exclusive, nontransferable right and license to use
the Trademarks in the ordinary course of its business, to exercise
Mortgagee’s rights under the Licenses, and to make, have made, use
and sell the inventions disclosed and claimed in the Patents for
Mortgagor’s own benefit and account and for none other. Mortgagor
shall use the Trademarks only on goods ot at least as high quality
as the yoods on which Mortgagor or its predecessor used the goods
prior to the date hereof. Mortgagor agrees not to sell or asuign
its interest in, or grant any sublicense under, the license granted
to Mortgagor in this Sectjon 7, without the prior written consent
of Mortyagee, From and atter the cccurrence of an Event of De
fault, Mortgagor’s license with respect to the Patents, Trademarks
and Licenses set ferth in this Section 7 shall terminate forthwith,
and Mortgagee shall have, in addition to all other rights and
remedies given it by this Mortgage, those rights and remedies
allowed by law, including, without limitation, and the rights and
remedies of a secured party under the Uniform Commercial Code as
enacted in a y of the jurisdictions in which the Patents, Trade-
marks or Licenses may be located.
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3. Mortgagee’s Right_to Inspect. Mortgages shall have
the right, at. any time and from time to time during normal business
nours and prior to payment in [ull of Mortgaygor’s Liabilities and
termination of the lLoan Agreements, to inspect Mortqgagor's premises
and to examine Mortgagor’s books, records and operations, includ-
ing, witheout limitation, Mortgagor’s quality control processes.
Mortgagor agrees (1) to maintain the guality of any and all
products in connection with which the Trademarks are usad, con-
sistent with the gquality of sald products as of the date hereof and
{113 to provide Mortgagee, upon Mortgagee’s request from time to
time, with a certificatc of an officer of Mortgagor certifying
sortgagor’s compliance with the foregoing. Upon the cccurrence ot
an Event cof Default, Mortyagor agrees that Mortgagee, or a con-
servator appointed by Mortgagee, shall have the right to establish
such additional product guality controls as Mortgagee, or said
conservator, in its sole judgment, may deem necessary to assure
maintenance of the guality of products sold by Mortyagor under the
TrademnarXKs.

3. Release of Mortgage. This Mortgage is made for
collateral purposes only. Upon paynment in full ot Mortgagor's
Liabilities and termination of the Loan Agreements, Mortgacee shall
execute and deliver to Mortgagor all deeds, assignments and other
instruments, and shall take such other actions, as may be necessary
or proper Lo re-vest in Mortgagor full title to the PFatents, Trade-
marks, and Licenses, subject to any disposilion thereof which may
have been made by Mortgagee pursuant to the loan Agroements this
Murtyage or applicable Taw.

10. Expenses. All expenses incurred in connection with
the performance of any of the agreements set forth herein shall he
barne by Mortgagor., All fees, costs and expenscs, of whatever kind
or nature, including reascnable attorneys’ and paralegals’ fees and
legal expenses, ircurred by Mortgagee in connection with the filing
or recording of any documents (including al: taxes in connection
therewith) in public ottices, the payment or discharge of any
taxes, counsel fees, maintenance fees, encumbrances or otherwise 1in
protecting, maintaining or preserving the Patents, Trademarks and
Licenses, or in defending or prosecuting any actions or pro
ceedings arising out of or related to the Patents, Trademarks and
Licenses, shall be borne by and paid by Mortgagoer on demand by
Mortgagee and until so paid shall be added to the principal amount
of Mortgagor’s Liabilities and shall hear interest at the rate for
"Loans'" (ac detined in the Security Agreement) .

11. Duties of Mortgagor. To the extent commercially
reasonable, Mortygagor shall have the duty (i) to file and prosecute
diligently any patent, trademark or service mark applications
pending as of the date hereof or thereatter until Mortgagor'’s
Liabilities shall have been paid in full, (ii) to make application
on unpatented but patentable inventions and on trademarks and
service marks, as appropriate (iii) to preserve and maintain all
rights in the Patents, Trademarks and Licenses, and (iv) to ensure
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that the Patents, TPrademarks and  Licenses are  and  remain
entorceable. Any expenses incurred in connection with Mortgagor’
obligations under this Section 11 shall be borne by Moctgagor,
Mortgagor shall not abandon any right to tile a patent, trademark
or sService wmark application, or abandon any pending patent
application, or any other Patent, Trademark or License, without the
consent. of Mortgagee,

=

12. Mortgagee’s Right to sSue. After the acourrenocse of
an Event. of Default, Mortgagee shall have the right, but shall in
no way be obligated, to bring suit in its own name to enforce the
Patents, Trademarks and Licenses, and, if Mortgagee shall commence
any such suit, Mortgagor shall, at the reguest of Mortgagee, do any
and all lawful acts and execute any and all proper documents re-
quired by Mortgagee in aid ot such enforcement, and Mortgagor shall
promptly, upon demand, reimburse and indemnify Mortygages for all
roasonable costs and expenses incurred by Mortgagee in the exercise
of its rights under this Section 12.

13. Waivers. Neither any course of dealing between
Mortgagor and Mortgagee, nor any {ailure Lo exercise, nor any delay
in exercising, on the part of Mortgagee, any right, power or
privilege hereunder or under the ILoan Agreenments shall operate as
a waiver thereof; nor shall any single or partial exercise ot any
right, power or privilege hereunder or thercunder preclude any
other or turther exercisec thereof or the exercise of any other
right, power or privilege.

14. Severability. The provisions of this Mortgage ate
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 attect only such clause or
provisjon, or part thereot, in such jurisdiction, and shall not in
any manner attect such clause or provision in any other juris-
diction, or any other clause or provision of this Mortgage in any
jurisdiction,

15, Modification. This Mortgage cannot be altered,
amended or modified in any way, except as specifically provided in
Section 5 hereof or by a writing signed by the parties hereto.

16. cCumulative Remedies; Power of Attorney; Effect oo
Loan Adreements. All of Mortgagee's rights and remedles with
respect teo the Patents, Trademarks and Lilcenses, whether estab-
lighed hereby, by the Loan Agreements, by any other agreements, or
by law, shall be cumulative and may be exercised singularly or
concurrently. Mortgagor hereby authorizes Mortgagee, upon the
occurrence of an Event of Default, to make. constitute and appoint
any officer or agent of Mortgagee az Mortgagee may select, in its
sole discretion, as Mortjagor’s true and lawiul attorney-in-tact,
with pouwer to (1) endorse Mortgagor’s name on all applications,
documents, papers and instruments necessary ot desirable for
Mortgagee in the use of the Patents, Trademarks and Licenses, or
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{i1) take any other actions with respact. to the bPatents, Urademparks
and Licenses as Mortgagee deems to be 1in the best interest of
Mortgagee, or (iii) grant or issue any exclusive or non-axclasive
ticense under the patents, Trademarks or Licenses to anyone, or
{iv) assiqgn, pledge, convey or otherwise transtfer titie in or
dispose of the Patents, Trademarks or Licenses to anyone.
Mortgagor hereby ratifies all that such attorney shall lawtully do
or cause to be done by virtue hereof. This power ot attorney,
beiny coupled with an interest, shall be irrevocable until
Mortgagor’s Liabilities shall have bkeen paid in 1t 1 and the
Security Agreemepnt, including any amendments thereto, has been
terminated. Mortgagor acknowledges and agrees that this Mortgage
is not intended to limit or restrict in any way the rights and
remedias of Mortgagee under the Loan Agreements but rather 1is
intended to facilitate the exercise of such rights and remedies.
Mortgagee shall have, in addition to all other rights and remedies
given it by the terms of this Mortgage and the Loan Agreements, all
rights and remedies allowed by law and the rights and remcdies of
a secured party under the Uniform Commercial Code as cnacted in anhy
jurisdiction in which the Patents, Trademarks or Licenses nmay be
Tovated.

17. Binding Effect; Benefits. This Mortgags shall be
binding upon the Mortgagor and its respective sucoessors and
assigns, and shall inure to the benetit ol Mortgagee, 1its succes-

sors, nominees and assigns.

18. Governing Law. This Mortgage shall be qgqoverned by

and construed in accordance with the internal laws of the State of
Tllinois.

15. Headings. Paragraph hcadings used herein are for
convenience only and shall not modify the provisions which they
precede.

20. Further Assurances. Mortgagor agrees to exeocute and
deliver such further agreements, instruments and documents, and to
pertorm such further acts, as Mortgagee shall reasonably request
from time to time in order to carry out the purpose of this

Martgage and agreements set forth herein.

21. survival of Repgesentations. All representations
and warranties of Mortgagor contained in this Mortgage shall
survive the execution aud delivery of this Mortgage and shall be
remade on the date of each borrowing under the Lovan Agreements,

I N AT
<t bl F377 1TIRANIL Ot

TRADEMARK
REEL: 002087 FRAME: 0818



TN WTTNESS WHEREOF, Mortgagor has duly executed this
Mortgaga in favor of Mortgadgee as of the date irst written above.

ATTEST ) FMPTRE ACQUISTTTION CORF.
\\ ’;"; .
:;" / -
Title Title R
7 7
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STATL OF o ’/ ey

~OTINTY oF Lk

The foregoing Patent, Trademark and License Hortgage was
SVaOt "er} an\!—n-*l;knuw]e];ud befuare me tb‘l'ﬂ -‘x’"‘/"(da\, of '_,,c,,.,_g 149495
ny ;Q[‘ fie Kewneds and 2

’

personally knowm to me to be the Apng /Z@}!Tif- and

, respectivaly, of Empire A(qnwuztlon
Corp., a Dalaware carparabiion, on behalf of such corporation,

TRACY A KERSHEK
NOTARY PURLIC STATE QF ILLINOIS
5 \'_O;\"\]“\T{(“T!'XP "ULY T, Y9,

E-‘] and Accepted this
-wl day of __\‘(_g:;t.:& 1885

LASALLE IWI'IONAL BA\I>/ ’

4l
By .._’.*MM% [m H

Title 5

TH1S INSTRUMENT PREPARED FyY AND
AFTER FTLING RETURN 'TG:

Douglas P. Taber, FEsq.
GOLDBERG, KOHN, BELL, BLACK,
ROSENBLOOM & MORITZ, LTD.
55 East Monroe Strect
Suite 3700
Chicago, Tllinois 60603
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PATRXT

DRANING DEVICHE

KAVING INDEXARLE

STYLUS TURREY
(EASY WRITER)

BOUND~-PRODUCING TOY
AAVING DETORMAAILR
8CLY

TOY ALPHABET
SCHOOL MUS -

PLUG~IN MODULZ FOR
MOTORIZEID TOY
VEHICLR

FOUR-WHEEL DRIVE tTov
AND TRUCK ASSEMBLY

LINKING TOY
VEHICLE

DRAWING DEVICE BAVING

MOBILE $TYLUS TRACING

LINES ON GLASS PLATE
(ZASY WRITER)

FLUG-IN NMOLULE FuR
MCTORIZEID ToOY
VIRICLR

DFLAYED ACTIONM
FPLASKLIGHT

TSY SHOOTING GALIERY
ASSEMBLY

DRAWING DXVICE HAAVING
RECTRACTABLE STYLOS
(EASY WRITER)

PACK AND
FRAME ASSEMRELY

T Y e
51—;4.._) ~

DNITED RTATES PATINTS

REG. DATE
{APP. DATE)

8721790

§/25/9C

1;13790

12/26/89

12/26/8%

11/7/8%

13/17/83

9/28/33

8/15/83

/18787

1 N Y

V3777 TIANTL

RED, NT.
APR, DATE:

4943446

4316809

4315633

4883316

4R43%15

4889514

4883874

4878877

4875147

ABBIS L3

4456297

4348377

IO ONTAREBL
Cren |-

TRADEMARK
REEL: 002087 FRAME: 0822



TOY CRAST VIAIQL
WITR 3XXWABLEY FRONT

WHEILS 8/9/38
WATIR GUN AND TARGYT
COMBAT CANT S8BT 5/10/88
TOT TRASH VIAICIE 9/158/%87
TOY WORK VEHICLE EAVING
FOWTR TAKE=-OFP 2/17/87
TOY PACKAGING 5/17/8¢6
TOY CRASH VEHICIR 5/11/86
SPEN-FRONT CARTCN FOR
TO0Y VEHICIE J/11/8¢€
OY WORK VEHICLR HAVING
PONIR TAKE-QFF 1/21/86
STUNT~FIRTORMING TOY
VERICLE 12/3/85%
TCY VEHICLE RAVING SPRING
CPERATED MOTAR 1/15/88
SPARKING TOY VERICLE AND
ZAUNCHER 10/30/84
SELF-RETURNING TOY VIHICLE $/7/84
(CAR COME RACK)
REVERSIBIE DIRECTION DRIVE
MRTHANISN FOR 7OY VEHICLIS 8/7/es
(CAR CONT DACK)
CONMRINATION POOL. AND
SANDBOX
{COOL SUMMYR RESDORT) 11724782
CEFLECTAR!.E BASKITRALL
GQAL 16/13/92
RESREATIGHAL PCSL /17787
TELESEARTC 2OLP CART 12/19/89
SNOW HOARD 11/13/30

{RUGTL WONSTER)

AT IRANAL

4762515

4743010

4691591

4643693

4595097

4588388

4374946

«568338

42356196

4493671

4477326

44861520

3451519

33312712
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SNOW BOARD 6/19/%0
{MOSTIT, BONSTER)

THRAMX PARX VLAXIET

INDING FOR A SNOWBOARD AND
A EXCWBJARD INCORPORATING
THX BINDTACGS 9/1/93

HETHOD OF MARING WULTI-
COLORED TUNITARY THERMOFORMED
AXTICTLE 10/72/84

¥ULTICORLORED UNITARY 11/36/85
THERNOFORMED ARTICLE

WETYR GUN AND TARGRT 5/10/738
COMBAT GQAME SET

2

-3

WRIST-BOIENE LAUNCHEIR 12/31%
FOR TOY VENITLE HAVING

X FLYWHEEL NCTION

FINAL DHIVE NECHANISN 4/26/83
FOR A VEHICIYE

SPINCLT VEAISLE 7/2%:83

i

D3eB?1L

(826,110)

5,143,396

4,474,725

4,585 423

4,743,030

4,712,852

£,380,930
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o TER

REC. DATE REC . NO.

ANOWRIARD 4/8/89 D82883
JINDIXC FOR SNTWBAARD 47649 Cez38s
SNOWBOARD 4/5/8% De2Bss
CrHBIFNATION POOL AND

SANDBOX 5/38/92 Dés0Aas
BINDING FOR A SNCWBOARD

AND A =NO

INCORPORATING THE

BINDINGS (11721790 {2.030,429;
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BLI=RUDDY L INC.

BLOWRVUDDY L CORP.

ELH~SIM INC.

SLXC=SLM CANADA INC.

TrI=aTEE QY PACTORY, INC.
NIL=NORCA INDUSTRIES LIMITED

REG. DATE REG. NO.

TRADEMARX {ARP . QATE) {APR, NO.1 SQUNTRY QWNER
AUDDY L 8/4/86 1,308,972 ARGENTINA BLC
UDCY L 1/25/865 Al192412 AUSTRALIA BLC
BROTE /15,43 387,780 BENELUX SIM
BRUTR FCRIE 2/15/33 187,732 RENELX 3M
BUTDY L 2/7.2/88 443,248 BENZLUX SiM
TASY WRITER 2/15/83 387,777 AENELIX s
MY 3UDDY 5/14/85 4117.01% BENELUX EM"
REV "EM TP
RACER 2/15/87 387,779 BENILUX SIM
BUTLCY 1C/19/93 316048904 ARAZIL 8LC
BURCY L 7/22/88 ali246.a2 BRAZIL T
MY PIRST BUDDY 9/8,3%1 316128734 BRAZIL 3L
BRUTE /e/01 1,213,672 FRANCE S51M
BRUTE FORGCE 3/9/81 1,229,671 FRANCE sim
BIDDY L &

Dasigm 4/3/75% 1,522,800 TRANCE S
EXASY WRITER 1/9/ &1 1,229,678 FRANCE 5T
MY puUDDY 10/8/A8 1,324,829 TRANCE 3™
MY TIRST

BUD0YS /28739 1,543,150 FRANTE N1k ST
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RATER 31;3;781 1,239,872 FRANCE ar.
ETACORACERS (4712792} {33414 /38WL] GCERMANY 8lyM
RTTE 4/9;787 B135¢ HONG XONG BLC
IAN0T L &
Cesign 11/22/67 S63/68 HONG RONG BLL
3RIUTE 4/14/88 418,544 ITALY AT
HioTEZ FPORCE 4/14/88 415,54 ITALY BLC
SUDRY L & 2/LL/92 055386 ITALY e
Jesign
8.DDY L as20/3:2 573,80. ITALY BLC
PASY WRTTER 4/14 /86 415, 541 ITALY BLC
Y BTDDY /22788 447,097 ITALY B8I 2
WY PIRST
3Dy 1/3L4/92 €5590G53 ITALY BLC
REV 'EM ¥
RACER 4;,14/Bs 413,54 ITALY DL
Y O RUDDY 12/3/78 1221010 TAPAN BRI
8TDCY L %/15,/89 187,637 MEXICO e
BLLOUT 2/4,70 16G,27¢ MEXTICD 872
3UDDY L 12/14/8B2 145 27 NEwWw IEALAND JLC
ATTINY L 1/5/868% 377549 NEW ZEAIAND ALZ
XY BTDDY 3/1U1/86 185,24 NIW 2XEAZANT AL
TTtEY L 4/36/922 256342 PANAMA BT.C
ITBLTRON 1C;17/8% 118,82 S. KCREx» BLC
E18a%e) 4/6/87 1,989 ,52% SFATN S5IM
E_RORACZRS 4/10/92 18958813 SPAIN S
MY RUDDY i, 5/87 L, 121,166 SPAIN SIM
BoDuY L Tri/90 459446 INIRAN! NARE ps
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ROBOTROM

T

9/1/318

$/37/83
1/38/84
3/25/85

1/25/84

3/1/8?

(3/17/83;

298,958
1,196,
1,215,660

1,280,940

1,213, 528

1,302,499

41%0-33

11

TAIMAN
U.K.
U.X.
U.K.

U.t'

U.K.

VENZZUELA

BLC
BLC
aLg
3L
3LE

BLC

3L
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LISHTNING
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TTIN ABRCYE nRRKS gary QLEN USLL IN CATALO: -\:; &Wk TROpETIE
TIENSETES VITEIN TNE PAST TWO YLARS ANI APRLIC a_'b& rﬁh d&krk; TTON SERS

LITHUR NIADR FILEDR CR ORAVE ZXPIOARD goT ¥ o “M 53 = SF AS (3 & > JARY L
SiAS . WMILE SUAT mMAXES XAT NOT MU "éf’"’ 'L ’._.__4 \G\ﬂ (f’ruﬁy“' VT

TRADEMARK
REEL: 002087 FRAME: 0829



SNT- TANDEH
aNC-THRASHER

3z BOSGAT

A

oy

SUTDER ®OSITL

1

u

SCTER TAKGA
TARGY

bakaet
3

I2 PONERED SIAP SHCT UIDOREY
ALR~CUICK SHE™
AIR RAPID TIRE
ATR RICOCHIT
AIR~3TAP? SHOT
AIR-TARGETS
ACMPIR SHAT
ROCXZY 3ONIS PRO
HOCXYY STPER FaT
PRD TTME TR,

PR TIHI PCCL
QUTSK SKOT

TRIPLE UP
TTONT DU NI
R 1377 b RoANT (BTN

TRADEMARK
REEL: 002087 FRAME: 0830



:
i
i
£
:
i,

SXITILZ SCOREAALL
SUPER AIR Coulz¥eu

SUPER POOL ENTERTATINMNENT CINTIR

Yabhicieg/Risde«0Ons
SFACH RESCUY
BEACH ROVER

3IC DUMP TRUCK

AUZOYVYLLE R.R.

IO VP SHIOTINT GALLERY
THAE RATILER 1LwWD
RTALT-SIT-45T!

STRETT RING cHorPrIr

SURVIVAL PATRGL

-l

1

IR NI NI R
377 I AN 03

TRADEMARK
REEL: 002087 FRAME: 0831



CANALA REG. DATE
BASY -BOB 11773
BI,ACK SNOW 1713/89
FAJER & Design 1591
FORMULA RACER 22087
XRAZY ‘KARPEI'

TOBOGGAN R Design 42980
NORTA ezl T

SCANMAN 3TAR ZZLIDHI

& Dasgn 73731
SHOTRALL & Design 1123779
SNC-FIGHTEX /20770
SNOWHOG & Dengn 129/51
BLACK SNOW §ITT
BLACTK SNOW 127439
FORMULA RACER 9/8/87
SNO-HOG 5i%3/91
BATENT REQ DATE
SNOWBOARD 4/5/89
BDNDING FOR

SNOWBOARD 44735
SNOWBGARD 4/&89

REG. NO.
(ARR_NOQJ

TMA233,024
TMA349,902
TMA38!,736
T™MAI2R 1]

TMA243,837

TMA3S3 510

TMA250,418
TMA237,460
TMAL68 308
TMA3IED 449
1,%3,873
1,565 i1
1,456,545

1,775,284

IR NEAIRNI
DAY BIRANTL D 020
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EXHIBIT ¢

License Agreement
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i

POWEIR DRIVERS
POWEIR 0D
RAINBOWR HMAGIC
RTAL WHIRTS
REGENZTROW {A;
RERCUE FORCE
REV'EN CP RACER (A}
RIG RACFRS
ROCX~-IT FTRCBE
RUMRLER
E1T=N-RIDR
3ITes N SOUNDS
SKETCH TOP(A}

ZTAP SHCT

(Table=top Hockay Cazes)

STAP SHOT (A}

1/15/85
(11/30/%3}
8/31/93
{(1/8/95)
(7/2/23)
7/28/%12
S/14/83
9/28/93
3/23/%3
9/1%5/92
6/22/85%
4/4/53
(11/15/33)

(7/9/93)

12/313/88

{(Toy Hockey Stieks, Pucks & Goals)

SNO=-RIOC MAKER
S telgile o)
SNO-JET

SONTC CTTY
{Playsaty)

SONIC Q1Y
‘Toy Vahlicles)

FSNIC EARTH MCVERS
B2NTT FORCE
IGHIC FAULER

%@ LNARQOQ

3/10/76

6/8/3)3

9/28/4%8
(RNWD 9/24/35)

23/21/93

21’(9;'93

1/38/92
10/19/92
10/20/92

§/25/85

1,314,882
(T4/464,129)
1,790,532
(74/618,84C)
(74/409,781])
1,704,398
1,208,645
1,795,946
1,760,033
1,717,148
791,332
1,769,380
(74/459,201)

(74/411,455)

1,518,522

1,046,038
1,775,284

796,701

1,791,962

1,704,318
1,800,103
1,725,951

1,144,749
TIRATENARK

1377 PIRANITE 0394
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maEInATS

Hasbro. Inc.

The Prtl Co.,

tversifisd
Specialiets,

Lacensor

Thomag ave

YentTu=e:n,

Ny
LIl
.t Tanwau

Cacmiohic

[ AV IR R S P B0 3 I B SR B RS

RECORDED: 06/14/2000

Inc.

d/b/a
Kennatr Productsz

Inc.

OO~

BIHMAY.Z RALL BUDDY
BUMBLE BALL BUUDIES
BUNMILE 30noY
BUNALE BIDDIED

KEXTRSN,
BRONTOTRCH,
STEGATRON,
RCAOTRON, DINETRON,
L asggoriated
tooling

s, ]

Sxpires J2/31/953 .
AUurenaric 12 mnnth
raneva. Uunles2 10
day notice of on
raneval

Pxpires 2/28/%5-~
Extended until
270,000 units s
inventory are sold
ol

Expilrag 10/10/94
Avtomatic tvo year
renewals 1f ne.ther
party rterminates

Ty -

AT

Pe:ding Executcion
Threa Yearsas

n-.l teyninared in

a-corZance with

Lhange Agreemen!

PIANT Y NI
S IRRONNTL D 06206
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