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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agreement”) made as of
this 30th day of January, 2001 by GARY’S OPERATING, INC., a Delaware corporation
(“Grantor”) in favor of Heller Financial, Inc., a Delaware corporation, in its capacity as Agent for
the Lenders party to the Credit Agreement (defined below) (“Grantee™):

WHEREAS, Grantor and Grantee are parties to a certain Amended and Restated
Credit Agreement of even date herewith (as the same may be amended or otherwise modified from
time to time, the “Credit Agreement™) providing for the extensions of credit to be made to Grantor
by Lenders;

WHEREAS, pursuant to the terms of the Security Agreement of even date herewith
between Grantor and Grantee (as the same may be amended or otherwise modified from time to
time, the “Security Agreement”), Grantor has granted to Grantee, for the benefit of Lenders, a
security interest in substantially all of 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 in the
Security Agreement), together with the goodwill of the business symbolized by Grantor’s
Trademarks, and all products and proceeds thereof, to secure the payment of all amounts owing by
Grantor under the Credit Agreement;

WHEREAS, pursuant to the terms of the Security Agreement, Grantor has
granted to Grantee, for the benefit of Lenders, a security interest in substantially all of the assets
of Grantor including all right title and interest of Grantor in, to and under all now owned and
hereafter acquired or arising (a) 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 (other than
“intent to use” applications until a verified statement of use or an amendment to alleged use is
filed with respect to such applications); (b) all 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, without limitation, damages and payments for past,
present and 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 (collectively, “Trademarks”) and all products and proceeds thereof, to secure the
payment of all amounts owing by Grantor under the Loan Agreement];

NOW, THEREFORE, in consideration of the premises set forth herein and for other
good and valuable consideration, receipt and sufficiency of which are hereby acknowledged,
Grantor agrees as follows:

1. Incorporation of Credit Agreement and Security Agreement. The Credit Agreement and
Security Agreement_and the terms and provisions thereof are hereby incorporated herein in their
entirety by this reference thereto. All terms capitalized but not otherwise defined herein shall
have the same meanings herein as in the Security Agreement.
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2. Grant and Reaffirmation of Grant of Security Interests. To secure the complete and
timely payment and satisfaction of the Obligations, Grantor hereby grants to Grantee, and hereby
reaffirms its prior grant pursuant to the Security Agreement of, a continuing security interest in
Grantor's entire right, title and interest in and to the following (all of the following items or types
of property being herein collectively referred to as the “Trademark Collateral”), whether now
owned or existing or hereafter created or acquired:

a. each Trademark listed on Schedule 1 annexed hereto, together with any reissues,
continuations or extensions thereof, and all of the goodwill of the business
connected with the use of, and symbolized by, each Trademark; and

b. all products and proceeds of the forgoing, including without limitation, any claim
by Grantor against third parties for past, present or future (a) infringement or
dilution of any Trademark, or (b) injury to the goodwill associated with any

Trademark.
3. Warranties and Representations. Grantor warrants and represents to Grantee that:
a. Grantor is the sole and exclusive owner of the entire and unencumbered right, title

and interest in and to each Trademark, free and clear of any liens, charges and
encumbrances, including without limitation licenses and covenants by Grantor not
to sue third persons;

b. Grantor has no notice of any suits or actions commenced or threatened with
reference to any Trademark; and

c. Grantor has the unqualified right to execute and deliver this Agreement and
perform its terms.

4. Restrictions on Future Agreements. Grantor agrees that until Grantor's Obligations shall
have been satisfied in full and the Credit Agreement shall have been terminated, Grantor shall
not, without the prior written consent of Grantee, sell or assign its interest in, or grant any license
under, any Trademark or enter into any other agreement with respect to any Trademark, and
Grantor 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 affect the
validity or enforcement of the rights transferred to Grantee under this Agreement.

5. Product Quality. Grantor agrees (i) to maintain the quality of any and all products in
connection with which the Trademarks are used, consistent with commercially reasonable
business practices, and (ii) to provide Grantee, upon Grantee’s request from time to time, with a
certificate of an officer of Grantor certifying Grantor's compliance with the foregoing. Upon the
occurrence of an Event of Default, Grantor agrees that Grantee, or a conservator appointed by
Grantee, shall have the right to establish such additional product quality controls as Grantee, or
said conservator, in its reasonable judgment, may deem necessary to assure maintenance of the
quality of products sold by Grantor under the Trademarks.

6. Grantee’s Right to Sue. After an Event of Default, Grantee shall have the right, but shall
in no way be obligated, to bring suit in its own name to enforce the Trademarks and, if Grantee
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shall commence any such suit, Grantor shall, at the request of Grantee, do any and all lawful acts
and execute any and all proper documents required by Grantee in aid of such enforcement and
Grantor shall promptly, upon demand, reimburse and indemnify Grantee for all costs and
expenses incurred by Grantee in the exercise of its rights under this Section 6

7. Cumulative Remedies; Power of Attorney. Grantee hereby acknowledges and affirms
that the rights and remedies with respect to the Trademarks, whether established hereby or by the
Security Agreement, or by any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently. Grantor hereby authorizes Grantee upon the occurrence of
an Event of Default, to make, constitute and appoint any officer or agent of Grantee as Grantee
may select, in its sole discretion, as Grantor's true and lawful attorney-in-fact, with power to (i)
endorse Grantor's name on all applications, documents, papers and instruments necessary or
desirable for Grantee in the use of the Trademarks or (ii) take any other actions with respect to
the Trademarks as Grantee deems to be in the best interest of Grantee, or (iii) grant or issue any
exclusive or non-exclusive license under the Trademarks to anyone, or (iv) assign, pledge,
convey or otherwise transfer title in or dispose of the Trademarks to anyone. Grantor hereby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This power
of attorney shall be irrevocable until Grantor's Obligations shall have been paid in full and the
Credit Agreement has been terminated. Grantor hereby further acknowledges and agrees that the
use by Grantee of the Trademarks shall be worldwide, except as limited by their terms, and
without any liability for royalties or related charges from Grantee to Grantor.

-Remainder of Page Intentionally Left Blank —
[Signature Page Follows]
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PATENT AND TRADEMARK SECURITY AGREEMENT

This PATENT AND TRADEMARK SECURITY AGREEMENT (this “*Agreement”),
dated as of January 19, 2001, is entered into between AFFINITY CORPORATION, a California
corporation (“Grantor”), which has a mailing address at 6700 Fallbrook Avenue, Suite 293, West
Hills, California 91307, and TRANSAMERICA BUSINESS CREDIT CORPORATION, a
Delaware corporation, (“TBCC”) having its principal office at 9399 West Higgins Road, Suite
600, Rosemont, [llinois 60018 and having an office at 15260 Ventura Blvd., Suite 1240, Sherman
Oaks, California 91403.

RECITALS

A, Grantor and TBCC are, contemporaneously herewith, entering into that certain
Loan and Security Agreement (“Loan Agreement”) and other instruments, documents and
agreements contemplated thereby or related thereto (collectively, together with the Loan
Agreement, the “Loan Documents™); and

B. Grantor is the owner of certain intellectual property, identified below, in which
Grantor is granting a security interest to TBCC.

NOW THEREFORE, the parties hereto mutually agree as follows:
1. GRANT OF SECURITY INTEREST. -

To secure the complete and timely payment and performance of all Obligations,
and without limiting any other security interest Grantor has granted to TBCC, Grantor hereby
grants, assigns, and conveys to TBCC a security interest in Grantor’s entire right, title, and
interest in and to the following, whether now owned or hereafter acquired (the “Collateral™):

(1) Each of the trademarks and rights and interest which are capable of
being protected as trademarks (including trademarks, service marks, designs, logos, indicia,
tradenames, corporate names, company names, business names, fictitious business names, trade
styles, and other source or business identifiers, and applications pertaining thereto), which are
presently, or in the future may be, owned, created, acquired, or used (whether pursuant to a
license or otherwise) by Grantor, in whole or in part, and all trademark rights with respect
thereto throughout the world, including all proceeds thereof (including license royalties and
proceeds of infringement suits), and rights to renew and extend such trademarks and trademark
rights;

(11) Each of the patents and patent applications which are presently, or
in the future may be, owned, issued, acquired, or used (whether pursuant to a license or
otherwise) by Grantor, in whole or in part, and all patent rights with respect thereto throughout
the world, including all proceeds thereof (including license royalties and proceeds of infringement
suits), foreign filing rights, and rights to extend such patents and patent rights;

(iii)  All of Grantor’s right to the trademarks and trademark registrations
listed on Exhibit A attached hereto, as the same may be updated hereafter from time to time;
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TBCC Patent and Trademark Security Agreement

(iv) All of Grantor’s right, title, and interest, in and to the patents and
patent applications listed on Exhibit B attached hereto, as the same may be updated hereafter
from time to time;

(v) All of Grantor’s right, title and interest to register trademark claims
under any state or federal trademark law or regulation of any foreign country and to apply for,
renew, and extend the trademark registrations and trademark rights, the right (without obligation)
to sue or bring opposition or cancellation proceedings in the name of Grantor or in the name of
TBCC for past, present, and future infringements of the trademarks, registrations, or trademark
rights and all rights (but not obligations) corresponding thereto in the United States and any
foreign country;

(vi)  All of Grantor’s right, title, and interest in all patentable
inventions, and to file applications for patent under federal patent law or regulation of any
foreign country, and to request reexamination and/or reissue of the patents, the right (without
obligation) to sue or bring interference proceedings in the name of Grantor or in the name of
TBCC for past, present, and future infringements of the patents, and all rights (but not
obligations) corresponding thereto in the United States and any foreign country;

(vil))  the entire goodwill of or associated with the businesses now or
hereafter conducted by Grantor connected with and symbolized by any of the aforementioned
properties and assets; -

(viii) All general intangibles relating to the foregoing and all other
intangible intellectual or other similar property of the Grantor of any kind or nature, associated
with or arising out of any of the aforementioned properties and assets and not otherwise
described above; and

(ix)  All products and proceeds of any and all of the foregoing
(including, without limitation, license royalties and proceeds of infringement suits) and, to the
extent not otherwise included, all payments under insurance, or any indemnity, warranty, or
guaranty payable by reason of loss or damage to or otherwise with respect to the Collateral.

2. AFTER-ACQUIRED PATENT OR TRADEMARK RIGHTS.

If Grantor shall obtain rights to any new trademarks, any new patentable inventions or
become entitled to the benefit of any patent application or patent for any reissue, division, or
continuation, of any patent, the provisions of this Agreement shall automatically apply thereto.
Grantor shall give prompt notice in writing to TBCC with respect to any such new trademarks or
patents, or renewal or extension of any trademark registration. Without limiting Grantor’s
obligation under this Section 2, Grantor authorizes TBCC to modify this Agreement by amending
Exhibits A or B to include any such new patent or trademark rights. Notwithstanding the
foregoing, no failure to so modify this Agreement or amend Exhibits A or B shall in any way
affect, invalidate or detract from TBCC’s continuing security interest in all Collateral, whether or
not listed on Exhibit A or B.
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TBCC ‘ Patent and Trademark Security Agreement

3. GENERAL PROVISIONS.

3.1 Rights Under Loan Agreement. This Agreement has been granted in conjunction with
the security interest granted to TBCC under the Loan Agreement. The rights and remedies of
TBCC with respect to the security interests granted herein are without prejudice to, and are in
addition to those set forth in the Loan Agreement, all terms and provisions of which are
incorporated herein by reference.

3.2 Successors. The benefits and burdens of this Agreement shall inure to the benefit of
and be binding upon the respective successors and permitted assigns of the parties; provided that
Grantor may not transfer any of the Collateral or any rights hereunder, without the prior written
consent of TBCC, except as specifically permitted hereby.

3.3 Amendment; No Conflict. This Agreement is subject to modification only by a
writing signed by the parties, except as provided in Section 2 of this Agreement. To the extent
that any provision of this Agreement conflicts with any provision of the Loan Agreement, the
provision giving TBCC greater rights or remedies shall govern, it being understood that the
purpose of this Agreement is to add to, and not detract from, the rights granted to TBCC under
the Loan Agreement.

3.4 Governing Law. THE VALIDITY, INTERPRETATION AND ENFORCEMENT
OF THIS AGREEMENT AND ANY DISPUTE ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORT, EQUITY
OR OTHERWISE, SHALL BE GOVERNED BY THE INTERNAL LAWS AND DECISIONS
OF THE STATE OF ILLINOIS.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
written above.

TRANSAMERICA BUSINESS CREDIT AFFINITY CORPORATION
{"ORPORATION

By:%@%[ﬁ% By: Q‘ﬂ-&l"“'k (ABL-—VQ
Titled ¥ = Tltle@)\&q
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T'BBC

Patent and Trademark Security Agreement

Trademark

A Logo
Class 36

Trademark

A Logo
Class 09

AFFINITY
Class 09

AFFINITY
Class 36

EN GARDE
Class 09

ENGARDE
Class 36

FRAUDGUARD

Exhibit “A”

REGISTERED TRADEMARKS

Registration Date Registration No.
01/18/00 2309150
PENDING TRADEMARKS

Filing Date Serial No.
11/19/98 75/592314
07/14/98 75/518853
07/14/98 75/518852
11/24/98 751593474
11/24/98 75/593100
To be filed
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TBBC Patent and Trademark Security Agreement

Exhibit “B”

PATENTS
Patent Description/Title Issue Date Patent No. Name of Inventor
None

PATENT APPLICATIONS
Description Filing Date  Serial No. Name of Inventer
None
5
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