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To the Honorable Commissioner of Patents and Tradey(a\rks: Plea}&@cord the attached original documents or copy thereof.

¢

-~ -
18-2

(b)
V)
N

{

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Madison Capital Funding, LLC, as Agent

American Coin Merchandising, Inc. Name:
q _ 22 -—aZ/ me

Internal
Address:
Individual(s Association .
L % ‘ L] - _ Street Address: 150 N. Wacker Drive
D General Partnership [:l Limited Partnership hi
Corporation-State City;_Chicago State:_IL_Zip: 60606
|:| Other |:| Individual(s) citizenship

D Association
Additional name(s) of conveying party(ies) attached? [:]YesDNo D General Partnership

3. Nature of conveyance: D Limited Partnership

D Assignment l:l Merger I:I Corporation-State

|:| Security Agreement D Change of Name Other Limited Liability Company

Other Correction to Reel002446/Frame0426 If assignee is not domiciled in the United States, a domestic

representative designation is attached: Yes No
e 14 . 2/11/02 {Designations must be a separate document f; assignment)
Execution Date: Additional name(s) & address( es) attached? Yes No
4. Application number(s) or registration number(s):
Change #2263104

B. Trademark Registration No.(s)
to #2363104 in recorded document

A. Trademark Application No.(s)

Additional number(s) attached D Yes No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: .............................

Maisha Gibson, Paralegal

Name:

7. Total fee (37 CFR3.41).............c..e. S

D Enclosed

D Authorized to be charged to deposit account

Internal Address:

Goldberg, Kohn, et al.

55 East Monroe St., 37th Floor 8. Deposit account number:

Street Address:

city: Chicago State: - Zip:80603

DO NOT USE THIS SPACE

Maisha Gibson E@‘ June 17, 2002

Name of Person Signing v Signatu% g Date

Total number of pages including cover shest, attachments, and document:

9. Signature.

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

/26/2002 JIALLAHZ 00000015 2363104
0} FC:481 40.09 0P
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Form PTO-1594 \lﬂl I‘I" U.S. DEPARTMENT OF COMMERCE

(Rev. 0301) U.5. Patent and Trademark Office

OMB No. 06510027 (exp. 5/31/2002)
Tabsetiogs ey Y v 10t9 8 5' v v \J

Ta the Honorable Commissioner of Paterks and Trademarks: Pleses record the sttached original documents or copy thereof.

1. Nams of conveying party(ies): 2. Name and address of recelving party(ies)
American Coin Merchandising, Inc. Name: Madison Capital Funding, LLC, as
- Intemal Agent
z 2'{'“ DT~ Addreas:
X individual(s) Q Assodation
(Q General Partnership @ Urmited Parinership Swost Address:_150 N. Wacker Dr.
Q Comporation-State Delaware Ciy:_Chicago State:__ Il Zip:606Q06
(& Otner () inaividusi(s) ciizenship

Q Association,
2 Genaral Partnership,

Additional name(s) of conveying party(les) stiached? QYuQ No

3. Nature of conveyance: (3 Limited Partnershi
artnership

{3 Assignment
¢ @ Merger G} Corporation-State
X Security Agresment {3 Changs of Name [} otwr Limited Liability Corporationm
T OtnerGuarantee & Collateral Agreeperjt Mwssgnesiinat Joruched in e Unfted States. -am-lc ‘
Exacution Date;  February 11, 2002 {Dasignations must be & separate daeum?m - » - » '
Additions! name{s} & eddress{ ee) attached? hﬂ Yeou & No
4, Application number(s) or registration number(s): .
A. Trademark Application No.{s) B. Trademark Registration No.(s)
1579191
—_——
Addtonal number(s) stached KY Yes Gy No
. Name and address of party to whom cormespondence 6. Total number of applications and 71
concerning document should be malled: reglstrations fnvotved: ..........cciiiinnnnnnns -
Neme: 8. Maisha Gibson, Paralegal - -
7. Total fee {37 CFR3.41)....cnminnenns $540.0
Internal Address:
X} Enclosed

[ Authorized to be charged to deposkt sccount

ber
Sueet Address: 55 E. Monroe St., suite 3700 | % Deposit scoount umoer / \

ty Chica&o . IL Zl . 60603 w“u wwo"l“ “ d‘wn.w"’-)zg
ta e e p.______-——— (Mdu M' me r'ec
Cl . S te

DO NOT USE THIS SPACE

g. Statement and signature. ond correct and any aftached copy Is & true

To the best of my knowiedge and bellef, the fore Inf
copy of the original document. -
Maisha Gibson February 19, 02
——

Date
Namae of Person Signing Slgnatut ‘@i
Tﬂwdw‘m”mum“ ok g‘
"

tion te:
As to be recorded with required cover shest tnformal
i “ct‘:‘;“v:?nlulonov of Patent & Trademarks, Box Assignments g
]

Washington, D.C. 20201
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CONTINUATION OF ITEM 1
ADDITIONAL NAME

ACMI HOLDINGS, INC.
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CONTINUATION OF ITEM 4

Country  Flled Issyed  Aceln-No, [IgsyeNo,  nventor

U.s.
us,
u.s,
Us.
U.s.
us.
Us.
U.S.
U.S.
u.s.
u.s.
u.s.
Canada
Canada
Canada
Ceanada
(usi
[Us]
{US)
[US]
(US]
(us}
{us}
1Us)
{us]

The Company reasonably believes that it possesses common law trademark righ

$402584 v4 115955002

04/21/1989
12/18/1939
12/20/1989
02/12/1993
05/27/1993
07/18/1994
07/18/1954
07/18/1994
07/18/1994
07/03/1997
02/02/1998
07/09/1998
05/09/1995
05/09/1995
05109/1995
05/09/1995
03/06/1997
06/29/1998
08/08/1997
10/18/1995
03/06/1997
03/3011500
08/17/1990
10/23/1995

03/06/1997

01/23/1990
10/09/1990
11/27/1990
10/05/1993
10/24/1995
01/23/1996
01/07/1997
02/20/1956
07/18/1995
03/23/1999
10/15/1999
06/27/2000
05/11/1996
05/31/1996
08/0%/1996

09/27/1996

ccccococCcece

794,709
011,920
012,435
358,293
440,944
550,221
550,417
330,424
550,421

319,445
426,799
515,800

782315

782314

782316

782313
400,428

100,051

200,913
800,637
000,588
702,013
081,941
501,534

900,582

1,579,191
1,616,544
1,624,588
1,796,313
1,930,216
1,950,388
2,028,133
1,957,176
1,905,902
2,233,463
2,287,231
2,263,104
458,658
458,657
461,041
463,802
14305
14798
Not
availabie
1,414,804
1,531,129
343,139
90,081704
TN -
95102309

TN -
970306

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

Tigle
Sugar Loaf (Int'l Class 28)

Tay Shoppe

Sugarloaf (Int’l Class 9)

Fun Shoppe

Treasure Shoppe

Sugar Loaf and Design (Class 9 and

28)
Sugarloaf (in Class 42)

American Coin Sugarloaf and Design (Class 42)
Merchandising, Inc.
American Coin Sugarloaf (Class 35)
Merchandising, Inc.
American Coin Shoppe
Merchandising, Inc,
American Coin Kid Shoppe
Merchandising, Inc.
American Coin Shoppe of Stickers
Merchandising, Inc.
American Coin Sugar Loaf
Merchandising, Inc.
American Coin Fun Shoppe
Merchandising, Inc.
American Coin Toy Shoppe
Merchandising, Inc.
American Coin Treasure Shoppe
Merchandising, Inc.
American Coin Sugarloaf {words and design)
Merchaadising )
American Coin Sugarloaf Great Plains
Merchandising »
American Coin Sugarloaf of Louisiana, Inc. (word
Merchandising only)
American Coin Sugarloaf of Nebraska, Inc.
Merchandising
American Coin Sugarioaf of Denver, Inc.
Merchandising
American Coin Sugarloaf of New York
Merchandising
American Coin Mesa Toy Company
Merchandising .
American Coin Sugarloaf of New Mexico, Inc.
Merchandising
American Coin Sugarioaf of El Paso, Inc.
Merchandising
ts 1o the following marks:
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GUARANTEE AND COLLATERAL AGREEMENT
dated as of February 11, 2002
among
AMERICAN COIN MERCHANDISING, INC.

and

THE OTHER PARTIES HERETO,
as Grantors,

and

MADISON CAPITAL FUNDING LLC,
as Agent

1.13 AM 6kRr08L.DOC

4975.007
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GUARANTEE AND COLLATERAL AGREEMENT

Guarantee and Collateral Agreement, Jated as of February 11, 2002 (as amended, supplemented,
restated or _othcrwisc modificd from time to time, this "Agreement"). made by each signatory hereto
(together with any other Person that becomes a party hereto as provided herein, "Grantors™), in favor of

I;Aardisgn Capital Funding LLC, as Agent for all Lenders party to the Credit Agreement (as hereafter
efined).

Lenders have severally agreed to extend credit to Borrower pursuant to the Credit Agrecment
Borrower is affiliated with each other Grantor. The proceeds of credit extended under the Crcdii
Agreement will be used in part to enable Borrower to make valuable transfers to Grantors in connection
with the operation of their respective businesses. Borrower and the other Grantors are engaged in
interrelated businesses, and each Grantor will derive substantial direct and indirect benefit from
extensions of credit under the Credit Agreement. It is a condition precedent to each Lender's obligation to

extend credit under the Credit Agreement that Grantors shall have executed and delivered thi
to Agent for the ratable benefit of all Lenders. 's Agreement

In consideration of the premises and to induce Agent and Lenders to enter into the Credit

Agreement and to induce Lenders to extend credit thereunder, each Grantor hereby agrees wi
s ith Agent, fi
the ratable benefit of Lenders, as follows: v & or

1. Definitions.

1.1, Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement, and the following terms are used herein
as defined in the UCC: Accounts, Certificated Security, Chattel Paper, Commercial Tort Claims, Deposit

Accounts, Documents, Electronic Chattel Paper, Equipment, Farm Products, Goods, Instruments,
Inventory. Letter-of-Credit Rights, Proceeds and Supporting Obligations.

1.2 When used herein the following terms shall have the following meanings:
Agreement has the meaning set forth in the preamble hereto.
Borrower Obligations means all Obligations of the Borrower.

Collateral means (a) all of the personal property now owned or at any time hereafler acquired by
any Grantor or in which any Grantor now has or at any time in the future may acquire any right, title or
interest, including all of each Grantor's Accounts, Chattel Paper, Deposit Accounts, Documents,
Equipment, Fixtures, General Intangibles, Goods, lnstrumcnts,l lqtcllcctual Property, Inventory,
Investment Property, Letter-of-Credit Rights and Supporting Obligations, (b) all bookls and records
pertaining to any of the foregoing, (c) all Proceeds and‘ products of any of the foregoing and (d) all
collateral security and guarantees given by any Person with respect to any of thg forcggmg. Where the
context requires, terms relating 1o the Collateral or any part thereof, when .used m‘relanon to a (.Srant:)hr.
shall refer to such Grantor’s Collatcral ot the relevant part thereof. Notwithstanding the forcgomg. o.;
term "Collateral” shall not include (and the grant, assignment and trgnsfcr 'of a scc;x.nty lntct:‘cst af
provided herein shall not extend to) (i) "intent-to use" tradgmarks at all times prior to tt:: hu-s{J u§:: g ;:z?e;
whether by the actual usc thereof in commerce, the recording ofa s{atcmcnt of ulse th‘ Pt ¢ Uni ew e
Patent and Trademark Office or otherwise or (1) any Gcnerat\ Ima;]gi?;l;;cox;g:::: :c:::n ] ;:&cr;yr vhich 1

4h applicable licenses or other agreements ap, le ! .
fgri:;::gf: o‘:‘tlndcﬁpwhich a breach or default occurs if a security interest is gragtec:‘ t:zx;e(:sm(:
"Terminable Intangible"); provided however, that the Collateral shall include any and a .
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Chattel Paper, payment intangibles and Instruments aricing under any and all such Terminable
Intangibles.

Copyrights means all copyrights arising under the laws of the United States, any other country or
any political subdivision thercof, whether registered or unregistered and whether published or
unpublished, including those listed on Schedule 5, all registrations and recordings thereof, and all

applications in connection therewith, including all registrations, recordings and applications in the United
States Copyright Office, and the right to obtain all renewals of any of the foregoing.

Copyright Licenses means all written agreements naming any Grantor as licensor or licensee,

including those listed on Schedule 5, granting any right under any Copyright, including the grant of rights
to manufacture, distribute, exploit and sell materials derived from any Copyright.

Credit Agreement means the Credit Agreement of even date herewith ainong the Borrower, the

Lenders, the Agent, and The Royal Bank of Scotland plc, New York Branch, as amended, supplemented,
restated or otherwise modified from time to time.

Fixtures means all of the following, whether now owned or hereafter acquired by a Grantor: plant

fixturcs; business fixtures; other fixtures (as defined on the UCC) and storage facilities, wherever located;
and all additions and accessories thereto and replacements therefor.

General Intangibles means all "general intangibles” as such term is defined in Section 9-102 of
the UCC and, in any event, including with respect to any Grantor, all contracts, agreements, instruments
and indentures in any form, and portions thereof, to which such Grantor is a party or under which such
Grantor has any right, title or interest or to which such Grantor or any property of such Grantor is subject,
as the same from time to time may be amended, supplemented or otherwise modified, including, without
limitation, (a) all rights of such Grantor to receive moneys due and to become due to it thereunder or in
connection therewith, (b) all rights of such Grantor to damages arising therecunder and (c) all rights of
such Grantor to perform and to excrcise all remedies thercunder.

Guarantor Obligations means, collectively, with respect to each Guarantor, all of such Guarantor's
Obligations.

Guarantors means the collective reference to each Grantor other than the Borrower.

Intelectual Property means the collective reference to all right's, priorities :_md privileges rclat_ing
to intellectual property, whether arising under United States, multinational or foreign laws or otherwise,
including the Copyrights, the Copyright Licenses, the _Patcng, the Patcpt Llcmscs. the Tradgmari'cs and
the Trademark Licenses, and all rights to sue at law or in equity for any infringement or other impairment
thereof, including the right to receive all proceeds and damages therefrom.

Intercompany Note means any promissory note evidencing loans made by any Grantor to any
other Grantor.

' to (a) all "investment property” as such term
Investment Property means the collective rcfcrcnct? . t "
is defined in Section 9-102 of the UCC (other than the equity interest of any foreign Subsidiary excluded

{rom the definition of Pledged Equity) and (b) whether or not constituting "investment property” as so
defined, all Pledged Notes and all Pledged Equity.

Issuers means the collective reference to cach issuer of any Investment Property.

.2-
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Patents means (a) all letters patent of the United S iti
subdivision thereof, all reissues and eftens‘.ons thereof and allta;f)zd:/ni{l :;:;i:azng\yﬂ:;i::yixr:;al
any of the foregoing referred to in Schedule 3, (b) all applications for letters patent of the Unite'd States ogr
any ot}}cr country and all divisions, continuations and continuations-in-part thereof, including any of the
foregoing referred to in Schedule 5, and (c) all rights to obtain any reissues or cxtens’ions of the for{:going

Patent Licenses means all agreements, whether wri idi

; \ written or oral, providing for the grant by or to
any Gr'antor of any right to .manufacturc, use or sell any invention covered in whole or in pagtt:)y a }l;atcnt
including any of the foregoing referred to in Schedule S. ’

le ity means the equity interests listed on Schedule | i

. P Qg';g Equity ; : , together with any other equi

;\tcrcsts, certificates, 'ophons or nghts of any nature whatsoever in respect of the equity i:tcrcsts otc"1 ::11:1y
erson that may be issued or granted to, or held by, any Grantor while this Agreement is in cffccz

provided that in no event shall (a) more than 65% of the total outstanding equity interests of any forcigr;

Subsidiary, or (b f th ity i : . B .
hereun dc?. (b) any of the equity interests in any Unrestricted Subsidiary, be required to be pledged

o Pledged Notes means all promissory notes listed on Schedule 1, all Inter

time !ssucd to any Qrantor and all other promissory notes issued to or held by any g:&z:ig}?::ihl:nag
promissory notes issued in connection with extensions of trade credit by any Grantor in the ordina
course of business and (b) any individual promissory note which is less than $250,000 in princi 2;
amount, up to an aggregate of $250,000 for all such promissory notes excluded under thi,s clause I(Jb)) P

Rece.ivab.le means any right to payment for goods sold or leased or for services rendered, whether
or not such right is evidenced by an Instrument or Chattel Paper and whether or not it has been eamed by
performance (including any Accounts).

Secured Obligations means, collectively, the Borrower Obligations and Guarantor Obligations.

Securities Act means the Sccurities Act of 1933, as amended.

Trademarks means (a) all trademarks, trade names, corporate namecs, company names, business
names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers, and all goodwill associated therewith, now existing or hercafter adopted or acquired, all
registrations and recordings thereof, and all applications in connection therewith, whether in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any State
thereof or any other country or any political subdivision thereof, or otherwise, and all common-law rights
related thereto, including any of the foregoing referred to in Schedule S, and (b) the right to obtain all
renewals thereof.

Trademark Licenses means, collectively, each agreement, whether written ot oral, providing for
the grant by or to any Grantor of any right to use any Trademerk, including any of the foregoing referred

to in Schedule 5.

UCC means the Uriform Commercial Code as in cffect on the date hereof and from time to time

in the State of [llinois, provided that if by reason of mandatory provisions of law, the pe.rfcc‘hlon o; the
effect of perfection or non-perfection of the security interests in any Collateral or the availability 0 :}qy
remedy hereunder is governed by the Uniform Commercial Qodc asin effect on or after the dat‘e }.\en.:o fin
any other jurisdiction, "UCC" means the Uniform Commcrcxa} Code as in effect in spch other )unsdlcn'on
for purposes of the provisions hereof relating to such perfection or effect of perfection or non-perfection

or availability of such remedy.
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2, Guarantee.
2.1. Guarantee.
(a) Each of the Guarantors hereby, jointly and severally, unconditionally and

irrevocably, as a primary obligor and not only a surety, guarantees to the Agent, for the ratable benefit of
the Lenders and their respective successors, indorsees, transferees and assigns, the prompt and complete

payment and performance by the Borrower when due (whether at the stated maturity, by acceleration or
otherwise) of the Borrower Obligations.

. _ (b). Anything herein or in any other Loan Document to the contrary notwithstanding,
the maximumn liability of each Guarantor hereunder and under the other Loan Documents shall in no event

exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws

relating to the insolvency of debtors (after giving effect to the right of contribution established in Section
2.2).

‘ . (c) Each Guarantor agrees that the Secured Obligations may at any time and from
time to time exceed the amount of the liability of such Guarantor hereunder without impairing the

guarant:c contained in this Section 2 or affecting the rights and remedies of the Agent or any Lender
ereunder.

_ (d) The guarantee contained in this Section 2 shall remain in full force and effect
until all of the Secured Obligations shall have been satisfied by payment in full, no Letter of Credit shall
be outstanding and the Commitments shall be terminated.

(e) No payment made by the Borrower, any of the Guarantors, any other guarantor
or any other Person or received or collected by the Agent or any Lender from the Borrower. any of the
Guarantors, any other guarantor or any other Person by virtue of any action or proceeding or any set-ofT
or appropriation or application at any time or from time to time in reduction of or in payment of the
Secured Obligations shall be deemed to modify, reduce, release or otherwisce affect the liability of any
Guarantor hereunder which shall, notwithstanding any such payment (other than any payment made by
such Guarantor in respect of the Secured Obligations or any payment received or collected from such
Guarantor in respect of the Secured Obligations), remain liable for the Secured Obligations up to the
maximum liability of such Guarantor hereunder until the Secured Obligations are paid in full, no Letter of
Credit shall be outstanding and the Commitments are terminated.

2.2. Right of Contribution. Each Guarantor hereby agrees that to the extent that a Guarantor
shall have paid more than its proportionate share of any payment made hereunder, such Guar?mor shall
be entitled to seek and receive contribution from and against any other Guarantor he‘rcundcr which has not
paid its proportionate share of such payment. Each Guarantor"s nght. of contnbun_on shall be supjgct to
the terms and conditions of Section 2.3. The provisions of this Section 2.2 shall in no respect limit tk_)c
obligations and liabilities of any Guarantor to the Agent and the Lenders, and each Guarantor shall remain
liable to the Agent and the Lenders for the full amount guaranteed by such Guarantor herecunder.

2.3. No Subrogation. Notwithstanding any payment made by any Guarantor hereunder or any
set-off or application of funds of any Guarantor by the Agent or any L;nder, no Guarantor shall be
entitled to be subrogated to any of the rights of the Agent or any Lender against the Borrower or any other
Guarantor or any collateral sccurity or guarantee or right of offset held by thg Agent or any Lender .for ic
payment of the Secured Obligations, nor shall any Guarantor seek or be entitled to seek any contribution
or reimbursement from the Borrower or any other Guarantor in respect of payments made bx such
Guarantor hereunder, until all of the Secured Obligations are paid in full (other than gnasscncd contingent
and indemnity obligations that by their terms survive the termination of the Commitments), no Letter of
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Credit shall be outstanding and the Commitments are terminated. If any amount shall be paid to any
Guarantor on account of such subrogation rights at any time when all of the Secured Obligations shall not
have been paid in full, such amount shall be held by such Guarantor in trust for the Agent and the
Lenders, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such
Guarantor, be tumed over to the Agent in the exact form received by such Guarantor (duly indorsed by

such Guarantor to the Agent, if required), to be applied against the Sccured Obligations, whether matured
or unmatured, in such order as the Agent may determine.

2.4. Amendments, etc. with respect 1o the Secured Obligations. Each Guarantor shall remain
oblligatcd hereunder notwithstanding that, without any reservation of rights against any Guarantor and
without notice to or further assent by any Guarantor, any demand for paymeni of any of the Secured
Obligations made by the Agent or any Lender may be rescinded by the Agent or such Lender and any of
the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon
or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect
thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified
accelerated, compromised, waived, surrendered or released by the Agent or any Lender, and the Crcdi;
Agreement and the other Loan Documents and any other documents executed and delivered in connection
icrcwith may, in accordance with the terms thereof, be amended, modified, supplemented or terminated
in whole or in part, as the Agent (or the Required Lenders or all Lenders, as the case may be) and thc'
other necessary parties thereto may deem advisable from time to time, and any collateral security
guarantee or right of offsct at any time held by the Agent or any Lender for the payment of the Sccurcd'
Obligations may be sold, exchanged. waived, surrendered or released. Neither the Agent nor any Lender
shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security

for the Secured Obligations or for the guarantee contained in this Section 2 or any property subject
thereto.

2.5.  Guarantee Absolute and Unconditional. Each Guarantor waives any and all notice of the
creation. renewal, extension or accrual of any of the Secured Obligations and notice of or proof of
reliance by the Agent or any Lender upon the guarantee contained in this Section 2 or acceptance of the
guarantec contained in this Scction 2; the Secured Obligations, and any of them, shall conclusively be
deemed 10 have been created, contracted or incurred, or renewed, extended, amended or waived, in
teliance upon the guarantee contained in this Section 2, and all dealings between the Borrower and any of
the Guarantors, on the one hand, and the Agent and the Lenders, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this
Section 2. Each Guarantor waives diligence, presentment, protest, demand for payment and notice of
default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the Secured
Obligations. Each Guarantor understands and agrees that the guarantee contained in this Sgetion 2 shall
be construed as a continuing, absolute and unconditional guarantee of payment without regard to (a) the
validity or enforceability of the Credit Agreement or any other Loan Document. any of the Secured
Obligations or any other collateral security therefor or guarantee or right of offset with respect thcrcto.at
any time or from time to time held by the Agent or any Lender, (b) any defense, sct-_off or counterclaim
(other than a defense of payment, performance or release pursuant to the terms of this Agreement or the
Credit Agreement) which may at any time be available 1o or be asserted by the Bo:_-rowcr or any oﬂ?cr
Person against the Agent or any Lender, or (c) any other circumstancc Vf/hatsocvcr (v.vuh or without notice
to or knowledge of the Borrower or such Guarantor) which constitutes, or mlght .bc construed to
constitute, an equitable or legal discharge of the Borrower for the Sccux.'ed Obligations, or of such
Guarantor under the guarantcc contained in this 559@_:1,;_, in pankruptcy or in any other instance. ‘When
making any demand hereunder or otherwise pursuing its rights gnd _remedlcs hcrcu.nd_cr agams!dany
Guarantor, the Agent or any Lender may, but shall be under no.obhgatlon to, make 2 snmﬂag demand on
or otherwise pursue such rights and remedies as it may have against the Borrower, any plher mu"m:xtc})‘rt o;
any other Person or against any collateral security or guarantee for the Secured Obligations t)r any ngd o
offset with respect thereto, and any failure by the Agent or any Lender to make any such demand, to
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pursue such other rights or remedies or to collect any payments from the Borrower, any other G

or any other Person or to realize upon any such collateral security or guarantee or. to errcisc uarﬂnlO}:

right of offset, or any release of thc Borrower, any other Guarantor or any other Person or :ny such

c.ollz'at_cral security, guarantee or right of offset, shall not relieve any Guarantor of any obli :ty n e

hab.\my hereunder, and shail not impair or affect the rights and remedies, whether cxpr)::ss itsxplli(::i Z:

;a‘vaxlablc as a matter of law, of the Agent or any Lender against any Guarantor. For the pu , ses h f
demand"” shall include the commencement and continuance of any legal proceedings. e e

_246. Reinstatement. The guarantee contained in this Section 2 shall continue to be effecti
or b'e rc.lnsta.led, as the case may be, if at any time payment, or any part thereof, of any of the S cured
Qbhgauons is rescinded or must otherwise be restored or retuned by the Agent :JT an )Lcndcr ccur;d
insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or ):m Gua UP:’" o
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trzstcc ;:nsicr’:x,il(;:

officer for, the Borrower or any Guarantor or any s i i
, y substantial part of its prope 1
though such payments had not been made. P property. or otherwise, all s

2.7. Payments. Each Guarantor hereby guarantees that payments hereunder will be paid to the

Agent without set-off or count im i . :
Agreement ounterclaim in Dollars at the office of the Agent specified in the Credit

>, Grant of Security Interest.

Each Grantor hereby assigns and transfers to the A
gent, and hereby grants to the Agent. for it
benefit and the ratable benefit of the Lenders and (to the extent provided herein) their Afﬁliatcg. a scc(i:ri]t)s'

interest i all of its Collateral, as collateral security for the prompt and complete payment and

;(;)c:l;’{ormancc when due (whether at the stated maturity, by acceleration or otherwise) of the Gecured
igations. )

4, Representations and Warranties.

To induce the Agent and the Lenders to enter into the Credit Agreement and to induce the
Lenders to make their respective extensions of credit to the Borrower thereunder, each Grantor jointly and
severally hereby represents and warrants to the Agent and each Lender that:

4.1, Title: her Liens. Except for the security interest granted to the Agent for its benefit
and the ratable benefit of the Lenders pursuant to this Agreement and the other Liens permitted to exist on
the Collateral by the Credit Agreement, the Grantors own each item of the Coliatcral free and clear of any
and all Liens or claims of others. No effective financing statement or other public notice with respect to
all or any part of the Collateral is on file or of record in any public office, except such as have been filed
in favor of the Agent, for its benefit and the ratable benefit of the Lenders, pursuant to this Agreement,
filings evidencing Liens permitted by the Credit Agreement and filings for which termination statements
or authorizations to terminate have been delivered to the Agent.

4.2. Perfected First Priority Liens. The security interests granted pursuant to this Agreement
(a) upon completion of the filings and other actions specified on Schedule 2 (which, in the case of all
filings and other documents referred to on Schedule 2, have been authorized by the Grantors, with respect
to Collateral on which a Lien may be perfected by filing pursuant to the UCC, will constitute vald
perfected security interests in all of such Collateral in favor of the Agent, for its benefit and the ratable
benefit of the Lenders, as collateral security for each Grantor's Obligations, enforceable in accordance
with the terms hereof against all creditors of each Grantor and any Persons purporting to purchase any
Collateral from each Grantor and (b) are prior to all other Liens on such Collateral in existence on the
date hereof except for Liens expressly permitted by the Credit Agreement. The filings and other actions
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§peciﬁed on Schedule 2 constitute all of the filings and other actions necessary to perfect all security
interests granted hercunder. with respect to which a Lien ma;* be perfected by filing pursuant to the UCC.

. 43 ' Grantor Information. On the date hereof, Schedule 3 sets forth (a) cach Grantor's type
and jurisdiction of organization, (b) the location of each Grantor's chief executive office. (c) each
Grantor's exact legal name as it appears on its organizational documents, (d) each Grantor's federal
employer identification number and (e) each Grantor's state identification number, if applicable.

4.4, Collateral Locations. On the date hereof, Schedule 4 sets forth (a) each place of business
of c:ach Grantor (including its chief executive office), (b) all locations where all Inventory and the
Equipment owned by each Grantor is kept, except with respect to Inventory and Equipment with a fair
merket value of less than $100,000 (in the aggregate for all Grantors) which may be located at other
locations and (¢) whether each such Collateral location and place of business (including each Grantor's
chief executive office) is owned or leased (and if leased, specifies the complete name and notice address
of each lessor). No Collateral is located outside the United States or in the possession of any lessor
bailee. warchouseman or consignee, except as indicated on Schedule 4. ’

4.5, Qmﬂgpgm None of the Collateral constitutes, or is the Proceeds of, (a) Farm
Products or (b) vc.sscls, aircrafl or any other property subject to any certificate of title or other registration
statuic of the United States, any State or other jurisdiction, except for personal vehicles owned by the

Grantors and used by employees of the Grantors in the ordinary course of business with an aggregate fair
market value of less than $200,000 (in the aggregate for all Grantors).

4.0. Invest Prope

. (a) .Thc shares of Pledged Equity pledged by each Grantor hereunder constitute all
the issued and outstanding equity interests of each Issuer owned by such Grantor or, in the case of any
foreign Subsidiary, 65% of all issued and outstanding equity interests of such foreign Subsidiary.

(b) All of the Pledged Equity has been duly and validly issued and is fully paid and
nonassessable.

(c) To the knowledge of Grantors, cach of the Pledged Notes constitutes the legal,
valid and binding obligation of the obligor with respect thereto, enforceable in accordance with its terms
(subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting creditors’ rights gencrally, general equitable principles (whether
considered in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing).

(d) Schedule 1 lists all Investment Property owned by each Grantor. Each Grantor is
the record and beneficial owner of, and has good and marketable title to, the Investment Property pledged
by it hereunder, free of any and all Liens or options in favor of, or claims of, any other Persop. except the
security interest created by this Agreement and, in the case of Investment Property which does not
constitute Pledged Equity or Pledged Notes, for Liens expressly permitted by the Credit Agreement.

47.  Receivables.

(a) No material amount payable to such Grantor under or in connection with any
Receivable is evidenced by any Instrument ar Chattel Paper which has not been delivered to the Agent.

(b) No obligor on any Receivable is a governmental authority.
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(c) The amounts representcd by such Gr:

_ . antor to the Lenders from time to ti
owing to such Grantor in respect of the Receivables (to the extent such representations are mqu:rr:; ;S
any of the Loan Documents) will at all such times be accurate in all material respects g

4.8. Intellec Prope

(a) Schedul lists in i
o the date hereen hedule 5 lists all Intellectual Property owned by such Grantor in its own name

(b) On the date hereof, all material Intellectual Pro;

_ o . y perty owned by any G i
valid, subsxstmg. unc_xp1rcd and enforceable, has not been abandoned and, to such Gr)a,ntozl'q l;\aor::;:%r |cs
does not infringe the intellectual property rights of any other Person. . 8

(c) Except as set forth in Schedule 5, none of the material Intellectual Property is the

SUbICCl Of any “CCnsing or ﬁ anchisc agreem pulsuallt to w l‘Ch suc )
ent i
: 8T h h Gmnt T 1S thc hccnsor or

(d) No holding, decision or judgment has been
‘ ‘ No , : rendered by a
authority which would limit, cancel or question the validity of, or any Grantor's righ}t’s i: yani?},:zlrl:?:x::}

roperty owned b G i i
Erffct.ty ed by any Grantor, and which would reasonably be expected to have a Material Adverse

(e) No action or proceeding is pendin
. ce g, or, to the knowledge of such Grant
threatened. on the date hereof seeking to limit, cancel or question the validity of anyglntcllectual l-’r?;e:t;

or any Grantor's ownership intercst therein, and which, if adv i
. . ersely determined, would re
cxpected to have a Material Adverse Effect. sasonably be

4.9. Holding‘s‘ Holfiings has not engaged in any activities other than acting as a holding
company and transactions incidental thereto and holds no assets other than all of the issued and
outstanding capilal stock of Borrower.

sS. Covenants.

Each Grantor covenants and agrees with the Agent and the Lenders that, from and after the date
of this Agreement until the Secured Obligations (other than unasserted contingent and indemnity
obligations that by their terms survive the termination of the Commitments) shall have been paid in full,
no Letter of Credit shall be outstanding and the Commitments are terminated:

5.1, Delivery of Insouments, Centificated Securitics and Chatte] Paper. If any amount
payable under or in connection with any of the Collateral in excess of $100,000 (in the aggregate for all
Grantors) shall be or become evidenced by any Instrument, Certificated Security or Chattel Paper, such
Instrument, Certificated Security or Chattel Paper shall be immediately delivered to the Agent, duly
indorsed in a manner satisfactory to the Agent, to be held as Collateral pursuant to this Agreement and in
the case of Electronic Chattel Paper, the applicable Grantor shall cause Agent to have control thereef
within the meaning set forth in Section 9-105 of the UCC. In the event that an Event of Default shall
have occurred and be continuing, upon the request of the Agent, any Instrument, Certificated Security or
Chattel Paper not theretofore delivered to the Agent and at such time being held by any Grantor shall be
immediately delivered to the Agent, duly indorsed in a manner satisfactory to the Agent, to be held as
Collateral pursuant to this Agreemery, and the applicable Grantor shall cause Agent to have control of all
Electronic Chattel Paper within the nieaning of Section 9-105 of the UCC.
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5.2, Maintenance of Perfected Security Interest; Further Documentation.

(a) Such Grantor shall maintain the security interest created by this Agreement as a
perfected sccurity interest having at least the priority described in Sgction 4.2 and shall use commercially

reasonable cfforts to defend such security interest against the claims and demands of all Persons
whomsoever.

(b) Such Grantor will fumish to the Agent and the Lenders from time to time
statemnents and schedules further identifying and describing the assets and property of such Grantor and
such other reports in connection therewith as the Agent may reasonably request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the Agent, and at
the sole expense of such Grantor, such Grantor will promptly and duly execute and deliver, and have
recorded, such further instruments and documents and take such further actions as the Agent may
reasonably request for the purpose of obtaining or preserving the full benefits of this Agreement and of
the rights and powers herein granted, including (i) filing any financing or continuation statements under
the UCC (or other similar laws) in effect in any jurisdiction with respect to the security interests created
hereby and (ii) in the case of Investment Property, Deposit Accounts, Electronic Chatiel Paper and Letter-
of-Credit Rights and any other relevant Collateral, taking any actions necessary to enable the Agent to
obtain "control” (within the meaning of the UCC with respect to the applicable item of Collateral) with

respezt thereto, in cach case pursuant to documents in form and substance reasonably satisfactory to the
Agent.

5.3. Changes in Locations, Name, etc. Such Grantor shall not, except upon 30 days' prior
written notice to the Agent and delivery to the Agent of (a) all additional executed financing stetements
and other documents reasonably requested by the Agent as to the validity, perfection and priority of the

security interests provided for herein and (b) if applicable, a written supplement to Schedule 4 showing
any additional location at which Inventory or Equipment shall be kept:

(1) except as permitted pursuant to the Credit Agreement and except for Inventory
for sale and contained within Borrower's crane vending machines, permit any of the Inventory or
Equipment to be kept at a location other than those listed on Schedule 4; provided, that up to
$100.000 (in the aggregate for all Grantors) in fair market value of any such Inventory and
Equipment may be kept at other locations;

(i1) change its form or jurisdiction of organization or the locatiqn of its chief
executive office from that specified on Schedule 3 or in any subsequent notice delivered pursuant
to this Section 5.3; or

(iii) change its name, identity or corporate structure.

5.4 Notices. Such Grantor wiil advise the Agent and the Lenders promptly, in reasonable
detail, of:

(a) any Lien (other than Liens created hereby or expressly permitted under the Credit
Agreement) on any of the Collateral; and

(b) the occurrence of any other event which could reasonably be expected to have a

material adverse effect on the aggregate value of the Collateral or on the Liens created hereby.
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5.5. vestment Prope

(a) If such Grantor shall become entitled to receive or shall receive any certificate,
option or rights in respect of the equity interests of any Issuer, whether in addition to, in substitution of, as
a conversion of, or in exchange for, any of the Pledged Equity, or otherwise in respect thereof, such
Grantor shall accept the same as the agent of the Agent and the Lenders, hold the same in trust for the
Agent and the Lenders and deliver the same forthwith to the Agent in the exact form received, duly
indorsed by such Grantor to the Agent, if required, together with an undated instrument of transfer
covering such certificate duly executed in blank by such Grantor and with, if the Agent so requests,
signature guaranteed, to be held by the Agent, subject to the terms hereof, as additional Collateral for the
Secured Obligations. Upon the occurrence and during the continuance of an Event of Default, (i) any
sums paid upon or in respect of the Investment Property upon the liquidation or dissolution of any Issuer
shall be paid over to the Agent to be held by it hereunder as additional Collateral for the Secured
Obligations, and (ii) in case any distribution of capital shall be made on or in respect of the Investment
Property or any property shall be distributed upon or with respect to the Investment Property pursuant to
the recapitalization or reclassification of the capital of any Issuer or pursuant to the reorganization thereof,
the property so distributed shall, unless otherwise subject to a perfected Lien in favor of the Agent, be
delivered to the Agent to be held by it hereunder as additional Collateral for the Secured Obligations.
Upon the occurrence and during the continuance of an Event of Default, if any sums of money or property
so paid or distributed in respect of the Investment Property shall be received by such Grantor, such
Grantor shall, until such money or property is paid or delivered to the Agent, hold such money or
property in trust for the Lenders, segregated from other funds of such Grantor, as additional Collateral for
the Secured Obligations. Agent agrees that it will release any Investment Property held by Agent
pursuant to this Agreement promptly upon receipt by Agent of proceeds thercof in connection with the

sale, transfer or other disposition of such Investment Property in compliance with, and as permitied by,
the Credit Agreement.

(b) Without the prior written consent of the Agent, such Grantor will not (i) vote to
enable, or take any other action to permit, any Issuer 1o issue any equity interests of any nature or to issue
any other sccurities or interests convertible into or granting the right to purchase or e?(chapgc for any
cquity interests of any nature of any Issuer, (ii) sell, assign, transfer, exchange, or otherwise dispose of, or
grant any option with respect to, the Investment Property or Proceeds thereof (except pursuant ©a
transaction expressly permitted by the Credit Agreement); provided, that any Gmnto‘r may take any action
described in clauses (i) and (ii) above with respect to Investment Propcr}y not constituting Pledgef:i Stock
or Pledged Notes, to the extent such action is not prohibitcd.by the Credit Agrccrpent, (1ii) create, mc¥r t(:r
permit to exist any Lien or option in favor of, or any claim pf any Pcrson.wnh respect to, any o ; ;
Investment Property or Proceeds thereof, or any interest therein, except for the security mttclr)csts c:rcanc0t
by this Agreement or Liens arising by operation of law or, with respect 10 Investmen g:;();’r)t); o
constituting Pledged Stock or Pledged Notes, as may be pcrrm.tt.cd by the hCrcc;dlt Agr::x:;‘e:t‘& r (V) e
into any agreement or undertaking restricting the right or ability c;.f such Grantor g ,
assign or transfer any of the Investment Property or Proceeds thereof.

ich i Issuer, such Issuer agrees that (i) it will
c) In the case of each Grantor which is an , . . .
be bound by the(terms of this Agreement relating to the Investment Property issued by it and1w1}l corpt;.)\y
with such terms insofar as such terms are applicable to it, (ii) it wm'nonfy the Agent promptly :r;) wri cmg
of the occurrence of any of the events described in Section J3.5(a w;th rcspcc‘:‘ltGo (hct I:vwci;t]rr::pe crto?or:ﬁ
i i Sections 6.3(¢) .7 shall apply to such Granto
d by it and (iii) the terms of Secti anfi 6.7 s :

]ascstlil;ns l){mt may be required of it pursuant to Section 6.3(c) or 6.7 regarding the Investment Property
issued by it.
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5.6. Receivables.

(a) Other than in the ordinary course of business consistent with its past practice and
in amounts which are not material to Grantors (taken as a whole), such Grantor will not (i) grant any
extension of the time of payment of any Receivable, (1) compromise or settle any Receivable for less than
the full amount thereof, (iii) release, wholly or partially, any Person liable for the payment of any
Reccivable. (iv) allow any credit or discount whatsoever on any Receivable or (v) amend, supplement or

modify any Receivable in any manner that would reasonably be expected to materially adversely affect
the value thereof.

(b) Such Grantor will deliver the Agent a copy of each material demand, notice or
document received by it that questions or calls into doubt the validity or enforceability of more than 5%
of the aggregate amount of the then outstanding Receivables for all Grantors.

5.7. Intellectual Property.

(a) Such Grantor (either itself or through licensees) will (i) continue to use each
material Trademark on cach and every trademark class of goods applicable to its current line as reflected
in its current catalogs, brochures and price lists in order to maintain such Trademark in full force free
from any claim of abandonment for non-use, except where the failure to do so would not reasonably be
expected 1o have a Material Adverse Effect, (ii) maintain as in the past the quality of products and
services offered under such Trademark, (iii) use such Trademark with the appropriate notice of
registration and all other notices and legends required by applicable law, (iv) not adopt or use any mark
which is confusingly similar or & colorable imitation of such Trademark unless the Agent, for the ratable
benefit of the Lenders, shall obtain a perfected sccurity interest in such mark pursuant to this Agreement,
and (v) not (and not permit any licensee or sublicensce thereof to) do any act or knowingly omit to do any
act whereby such Trademark may become invalidated or impaired in any way.

(b) Such Grantor (either itself or through licensees) will not do any act, or qmit to do
any act, whereby any material Patent may become forfeited, abandoned or dedicated to the public.

(c) Such Grantor (either itself or through liccnscgs) (i) will employ each material
Copyright and (it} will not (and will not permit. any lif:cnscc or subhc_enscc thereof t0) (‘:‘O any act or
xnowingly omit to do any act whereby any material portion of the Copynghts may become invalidated or
otherwise impaired. Such Grantor will not (either itself or thr_ough licensces) do any act whereby any
material portion of the Copyrights may fall into the public domain.

(d) Such Grantor (either itself or through licensees) will not 'do any act that
knowingly uses any material Intellectual Property to infringe the intellectual property rights of any other
Person.

(e) Such Grantor will notify the Agent and the Lenders immediately if it knows, or

has reason to know, that any application or rcg'\stratiop relating to any material lnt‘cllc_ctua\ P;(c)feelr(t,y :::t
become forfeited, abandoned or dedicated to lhc'pu!:.»hc. or of any adverse dctcrmmatlc:iq or vel Snimd
(including the institution of, or any such determination or dcvglopmcm in, any procee mgtr ?;unal Inite
Suates Patent and Trademark Office, the United States Cop‘yr.lght Office or any clour:]or tual] i, 0);
country) regarding, such Grantor's ownership of, or the V.ahd‘lt')’ of, any material Intellec p

such Grantor's right to register the same or to Own and maintain the same.

N Whenever st'ch Grantor, ¢ither by itself or through any agent, employec, licensee

i icati i i f any Intellectual Property with the United States
d ee, shall file an application for the registration © A TOF .
(})’;xcistli:d Trademark Office, the United States Copyright Office or any similar office or agency In any
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other country or any politcal subdivision thereof,
. . , such Grantor shall report s i
Zoln;urrremly w:th_ the next delivery of financial statements of the Bonowe‘:opurs\:sr’nr:gnmcm
a;‘d. d:“ :}: (;;(ejd}l]t Agrccm:inzi as apph(;:ablc. Upon the request of the Agent, such Grantor shall exccu(t,:
s ave recorded, any and all agreements, instruments, documents
. ' , , , and papers as the A
may request to evidence the Agent's and the Lenders' security interest in any Czp;;'right Patengtcg:

Trademark and the goodwill and i i .
thereby. g ill and general intangibles of such Grantor relating thereto or represented

() Such Grantor will take all reasonable and necessary steps to maintain and pursue

€ach a ation (and to obtain the relevant rc 1stration) an 0 maintain cach registration of 31
g ) g 1 matcnal

(h) In the event that any material Intelle is infri
. 4 ' / ctual Property is infringed u
:;s:opfgggr?ctzg" or dlluteq by a :ihlr?h party, such Grantor shall (i) take such actions as Sucthraszr;h:l:
appropriate under the circumstances to protect such Intellectual i) i
Intellectual Property is of material economic val i ey o i) e
op _ ue, promptly notify the Agent after it leamns th
to the extent, in its reasonable judgment, such Grantor determines it appropriate under the circuemrcs‘t):n‘::r;g‘

f i fl g l pp [! iati o1 ) i t € inj n e re e‘ Whe(e :§ ropnate and to
sue for nirin C”lcll‘, misa ropriation dllutlon O S ek |nju ctiV ll pp p ]

. . ’
recover any and a" damﬂges fOI SUCh lnfrlngement, misapprop! iaﬁon or diluﬁon.

(i) The parties hereto acknowl ,
has any matcrial Intcllcctun] Beoperty. owledge that, as of the date hereof, none of the Grantors

5.8.  Commercial Tort Claims.

If any Grantor shall at any time acquire an ial ~ im i

. y Commercial Tort Claim in excess of $250,000
Grantor shall promptly notify thc Agent thereof in writing, therein providing a reasonable descr’ipﬁc;ns:ld.'
summary thereof, and upon delivery thereof to the Agent. Such Grantor shall be deemed to thereby grant

to (bc Agent (and such Grantor hereby grants to the Agent) a security interest in such Commercial Tort
Claim and all proceeds thereof.

5.9. MMMMMAM Upon request by the Agent from time to time,
Grantors {other than Holdings) shall provide the Agent with a listing of all Depository Accounts of such
Grantor. Each Grantor (other than Holdings) hereby authorizes the financial institutions at which such
Granior maintains a deposit account to provide the Agent with such information with respect to such
deposit account as the Agent may from time to time reasonably request, and each Grantor (other than
Holdings) hereby consents to such information being provided to the Agent. Each Grantor (other than
Holdings) will, upon the Agent's request, causc each financial institution at which such Grantor maintains
a Deposit Accounts or other depositary account to enter into a bank agency or other similar agreement
with the Agent and such Grantor, in form and substance satisfactory to the Agent, in order to give the
Agent "control” {within the meaning set forth in Section 9-104 of the UCC) of such account.

5.10. Other Matigrs. Each of the Grantors shall cause to be delivered to the Agenta Collateral
Access Agreement with respect to (a) each bailee with which such Grantor kcgps Inventory or other assets
as of the Closing Date and designated by the Agent and (b) cach landlord which lgascs real property (and
the accompanying facilities) to any of the Grantors as of the Closing Date anc} designated by the Agent. 1f
any Grantor shall cause 10 be delivered Inventory or other property to any baflcc as of or after the Closing
Date (other than any such bailees located in the Peoples Republic of China), such Grantor shall use
reasonable efforts to cause such ba'lee to sign 2 Collateral Access Agreement, if so requested by the
Agent, in the exercise of its reasona»ic credit judgment. 1f any Grantor shall lease any real property or
facilities as of or after the Closing Daic (other than any such locations located in the Peoples Republic of
China). such Grantor shall use reasonable efforts to cause the landlord in respect of such leased property
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or facilities to sign a Collateral Access Agreement, if so requested by the Agent, in the exercise of its
reasonable credit judgment.

5.1 l.. Holdings Covenant. Holdings shall not, directly or indirectly, (i) enter into any
agreement (including any agreement for incurrence or assumption of Debt, any purchase, sale, lease or
exchange of any property or the rendering of any service), between itself and any other Person rt;thcr than
the Loan Documents to which it is a party and the Related Agreements (collectively thc‘”ﬂg_ldj_ngg
Documents”), (ii) engage in any business or conduct any activity (including the making of'any Investment
or payment) or transfer any of its assets, other than the making of the Investments in Borrower existing on
the date hereof, the performance of its obligations under the Holdings Documents in accordance with the
terms th;reof and the performance of ministerial activities and the payment of taxes and administrative
fecs or (1ii) consolidate or merge with or into any other Person. Holdings shall preserve, renew :u;d kee
in full. force and effect its existence. The provisions of this section shall not preclude Holdings frorfn
engaging in any other activities reasonably incidental to its Investment in Borrower.

5.12.  Terminable Intangibles. Each Grantor's General Intangibles and Intellectual Property

constituting Terminable Intangibles are not, and will not at any ti i i
: \ y time be, material to the bu
operations of such Grantor, siess or

5.13.  Credit Agreement to gigvgml . Notwithstanding anything to the contrary contained in this
Agreement, each Grantor may take any actions with respect to the Collateral (including without limitation

seliing, tTansferring or otherwise disposing of, or encumbering, the Collateral), to the extent such actions
are permitied by the terms of the Credit Agreement.

6. Remedial Provisions.
6.1. Certain Matters Relating to Receivables.
(a) At any time and from time 10 time after the occurrence and during the

continuance of an Event of Default, the Agent shall have the right to make test verifications of the
Reccivables in any manner and through any medium that it reasonably considers advisable, and cach
Grantor shall furnish all such assistance and information the Agent may require in connection with such
test verifications. At any time and from time to time after the occurrence and during the continuance of
ar. Event of Default, upon the Agent's request and at the expense of the relevant Grantor, such Grantor
shall cause independent public accountants or others satisfactory to the Agent to furnish to the Agent
reports showing reconciliations, agings and test verifications of, and trial balances for, the Receivables.

(b) The Agent hereby authorizes cach Grantor to collect such Grantor's Recciyablcs,
and the Agent may curtail or terminate such authority at any time after the occurrence and during ?hc
continuance of an Event of Default. If required by the Agent at any time after the occurrence and dunng
the continuance of an Event of Default, any payments of Receivables, when collected by any Grantor, (1)
shall be forthwith (and, in any event, within 2 Business Days) deposited by such Grantor in th‘e exact
form received, duly indorsed by such Grantor to the Agent if required, in a collateral account maintained
under the sole dominion and control of the Agent, subject to withdrawal by the Agent for the account qf
the Lenders only as provided in Section 6.5, and (ii) until so turned over, shall be held by such Gramqr in
trust for the Agent and the Lenders, segregated from other fund§ qf su.ch Grantor. Each. such deposit of
Proceeds of Receivables shall be accompanied by a report identifying in reasonable detail the nature and
source of the payments included in the deposit.

(c) At any time and from time to time after the occurrence and during the
continuance of an Event of Default. at the Agent's request, each Grantor shall deliver to the Agent all
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original anq other dgcumcnts evidencing, and relating to, the agreements and transactions which gave rise
to the Receivables, including all original orders, invoices and shipping receipts.

6.2. Communications wit ligors; t in Liable.

(a) _ The Age_nl in its own name or in the name of others may, at any time after the
occurrence and dur.mg tk_\c continuance of an Event of Default, communicate with obligors under the
Receivables to verify with them to the Agent's satisfaction the existence, amount and terms of any

Rccciv;ﬂ:}es. The Agent agrees to provide subsequent notice to the applicable Grantor that Agent has so
communicated with such obligors.

‘ (b) Upon the request of the Agent at any time after the occurrence and during the
continuance of an Event of Default, cach Grantor shall notify obligors on the Receivables that the

Receivables have been assigned to the Agent for the ratable benefit of the Lenders and that payments in
respect thereof shall be made directly to the Agent.

. (¢) Anything herein 1o the contrary notwithstanding, each Grantor shall remain liable
in respect of each of the Receivables to observe and perform all the conditions and obligations to be
observed and performed by it thereunder, all in accordance with the terms of any agreement giving rise
thereto. Neither the Agent nor any Lender shall have any obligation or liability under any Receivable (or
any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt by the
Agent or any Lender of any payment relating thereto, nor shall the Agent or any Lender be obligated in
any manner to pcrform any of the obligations of any Grantor under or pursuant to any Receivable (ur any
agreement giving rise thereto), to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by any party
thereunder, to present or file any claim, to take any action to enforce any performance or 1o collect the

payment of any amounts which may have been assigned to it or to which it may be entitled at any time or
times.

(d) For the sole purpose of enabling Agent to exercise rights and remedies under this
Agreement, cach Grantor hereby grants to Agent, for the benefit of Agent and Lenders, an irrevocable,
nonexclusive license (exercisable without payment of royalty or other compensation to such Grantor) 1o
use. license or sublicense any Intellectual Property now owned or hereafter acquired by such Grantor, and
wherever the same may be located, and including in such license access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereof.

6.3, Investment Property.

(a) Unless an Event of Default shail have occurred and be cqntinuing and t‘hc Agent
shall have given notice to the relevant Grantor of the Agent's intent to cxcrcis; its concspon§1ng nghts
pursuant to Section 6.3(b). each Grantor shall be permitted to receive all cash dividends and distributions
paid in respect of the Pledged Equity and all payments made in respect of the Pl;dgcd Notcs, to the extent
permitted in the Credit Agreement, and to exercise all voting and other rights wﬂb respect to fhc
Investment Property; provided, that no vote shall be cast or other right exercised or action taken wh:c_h
would reasonably be expected to impair the Collateral or which would be inconsistent with or result in
any violation of any provision of the Credit Agreement, this Agreement or any other Loan Document.

{b) If an Event of Default shall oceur and be continuing and the Agent shall give
notice of its intent to exercise such rights to the relevant Grantor or Grantors, (1) the Agent shan have the
right to receive any and all cash dividends and distributions, payments or other Proceeds paid in respect of
the Investment Property and make application {hereof to the Obligations in such order as the Agent may
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dctemine. and (ii) any or all of the Investment Property shall be registered in the name of the Agent or its
nominee, and the Agent or its nominee may thereafter exercise (x) all voting and other rights pertaining to
such lnve§tmcnt Property at any meeting of holders of the equity interests of the relevant [ssuer or lssli:rs
or.o.thcrw1sc andA(y) any and all rights of conversion, exchange and subscription and any other rights
pr1v1]cgps or options pertaining to such Investment Property as if it were the absolute owner thcgreo‘f
(mcludmg the right to exchange at its discretion any and all of the Investment Property upon the me
consolidation, reorganization, recapitalization or other fundamental change in the corporate or ;ﬁ:r
structure of any Issuer, or upon the exercise by any Grantor or the Agent of any right, privilege or option
pertaining to such Investment Property, and in connection therewith, the right to dcp;)sit and dc]ivcf an
and. all of the Investment Property with any committee, depositary, transfer agent, registrar or othc);
designated agency upon such terms and conditions as the Agent may determine) ;Il without liabili
except to account for property actually received by it, but the Agent shall have no d’uty to any Grantor z

cxc(;c@se any such right, privilege or option and shall not be responsible for any failure to do so or delay in
so doing.

(c) Each Grantor hereby authorizes and instructs each Issuer
Property plcdged by such Grantor hereunder to (i) comply with any instruction reecei?/t;: ?; :?‘f":s;n :‘;11:
Agent in writing that (x) states that an Event of Default has occurred and is continuing and (y) is
otherwise in accordance with the terms of this Agreement, without any other or further instructions i’lrom
such Grantor, and each Grantor agrees that cach Issuer shall be fully protected in so complying and

(i) during the existence of an Event of Default, pa ivi istributi
, pay any dividends, distributions or other i
respect to the Investment Property directly to the Agent. payments wit

64. Proceeds to be Turned Qver To Agent. In addition to the rights of the Agent and the
Lenders specified in Section 6.1 with respect to payments of Receivables, if an Event of Default shall
oceur and be continuing, all Proceeds received by any Grantor consisting of cash, checks and other cash
equivalent items shall be held by such Grantor in trust for the Agent and the Lenders, segregated from
other funds of such Grantor, and shall, forthwith upon receipt by such Grantor, be tumed over to the
Agent in the exact form received by such Grantor (duly indorsed by such Grantor to the Agent, tf
required). All Proceeds received by the Agent hereunder shall be held by the Agent in a collateral
account maintained under its sole dominion and control. A1l Proceeds, while held by the Agent in any
collateral account {or by such Grantor in trust for the Agent and the Lenders) established pursuant hereto,
shall continue to be held as collateral security for the Secured Obligations and shall not constitute
payment thereof unti! applied as provided in Section 6.5.

65.  Application of Proceeds. At such intervals as may be agreed upon by the Borrower and
the Agent, or, if an Event of Default shall have occurred and be continuing, at any time at the Agcnt's
clection, the Agent may apply all or any part of Preceeds held in any collateral account established
pursuant hereto in payment of the Secured Obligations in such order as the Agent may clect, anc_l any part
of such funds which the Agent clects not so to apply and deems not required as colla?cral sccurity for the
Secured Obligations shall be paid over from time to time by the Agent to the applicable Gra’nt_or or to
whomsoever may be lawfully entitled to receive the same. Any balance of such Progccds remaining aﬂcr
the Secured Obligations shall have been paid in full (other then gnassertcd contingent a:ad 1pdcmn|ty
obligations that by their terms survive the termination of the Comm;tmcnts), no Lcttcr.s of Credit shall be
outstanding and the Commitments shall have terminated shal! be paid over to the applicable Grantor or to

whomsoever may be lawfully entitled to receive the same.

6.6. Code and Other Remedies. [f an Event of Default shall occur and lbc continuing, the
Agent, on behalf of the Lenders, may exercise, in addition to all other rights and remedies granted to them

i i i P t securing, evidencing or relating to the
in this Agrecment and in any other instrument or agreemen |

Secured (%biigations, all rights and remedies of a secured party u1_1dcr the UCC or any other apphca::lc
law. Without limiting the generality of the foregoing, the Agent, without demand of performance or other
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demand, presentment, protest, advertisement or notice of any kind (except any notice referred to below) to
or upon any Grantor or any other Person (all and each of which demands, defenses, advertisements and
notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize
upon the Collateral, or any part thereof, and/or may forthwith scll, lease, assign, give options to purchase

or oth;rwisc dispose of and deliver the Collateral or any part thereof (or contract to do any of thc'
foregoing), in one or more parcels at public or private sale or sales, at any exchange, broker's board or
office of the A.gcnt or any Lender or clsewhere upon such terms and conditions as it may deem advisable
and at such prices as it may deem best, for cash or on credit or for future delivery with assumption of any
crcfht risk. The Agent may disclaim any warranties that might arise in connection with any such lease

assignment, grant of option or other disposition of Collateral and have no obligation to provide an;l
warranties at such time. The Agent or any Lender shall have the right upon any such public sale or sales

and, to the extent permitted by law, upon any such private sale or sales, to purchase the whole or any par;
of the Collateral so sold, free of any right or equity of redemption in any Grantor, which right or equity is
hereby waived and released. Each Grantor further agrees, at the Agent's request, during the existence of
an Event of Default, to assemble the Collatera) and make it available to the Agent at places which the
Agent shall reasonably select, whether at such Grantor's premises or elsewhere. The Agent shall apply
the net proceeds of any action taken by it pursuant to this Section 6.6, after deducting all reasonable costs
and expenses of every kind incurred in connection therewith or incidental to the care or safekeeping of
any of the Collateral or in any way relating to the Collateral or the rights of the Agent and the Lenders
hereunder, including reasonable attorneys' fees and disbursements, to the payment in whole or in part of
the Secured Obligations, in such order as the Agent may elect, and only after such application and after
the payment by the Agent of any other amount required by any provision of law, need the Agent account
for the surplus, if any, to any Grantor. To the extent permitted by applicable law, each Grantor waives all
claims, damages and demands it may acquire against the Agent or any Lender arising out of the exercise
by them of any rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall
be required by law, such notice shall be deemed reasonable and proper if given at least 10 days before
such sale or other disposition.

6.7.  Registration Rights.

(a) If the Agent shall determine to exercise its right to sell any or all of the Pledged
Equity pursuant to Section 6.6, and if in the opinion of the Agent it is necessary or advisable to have the
Pledged Equity, or that portion thereof 1o be sold, registered under the provisions of the Securities Act,
the relevant Grantor will cause the Issuer thereof to (i) execute and deliver, and use its best efforts to
cause the directors and officers of such Issuer to execute and dehiver, all such instruments and documents,
and do or causc to be done all such other acts as may be, in the reasonable opinion of the Agent,
necessary or advisable to register the Pledged Equity, or that portign th_crcof to be sold, .undcr the
provisions of the Securities Act, (it) use its best efforts to cause the registration statement relating thcrct.o
10 become effective and to remain effective for a period of one year .ijr_om the date of the first public
offering of the Pledged Equity, or that portion thereof to bg §old. and (iii) make all amendments tbereto
and/or to the related prospectus which, in the reasonable opinion of the Agent, are necessary or advisable,
all in conformity with the requirements of the Securitics Act and the rules and regulations of the
Securities and Exchange Commission applicable thereto. Each Grantor agrees to cause .such [s§u;.r }110
comply with the provisions of the securities or "Blue Slfy" faws of any and all jurisdictions which the
Agent shall designate and to make available to its security holdgrg as soon as practicable, an carnings
statement (which need not be audited) which will satisfy the provisions of Section 11(a) of the Secunties

Azt
(b) Each Granto: recognizes that the Agent may be unablc’ to effect a P‘fblic sale of
any or all the Pledged Equity, by rcason of certain prohibitions contained in the Securities Act and

applicable state scourities laws or otherwise, and may be compcllcd to resort to oné or mare private sa]‘cs
thereof to a restricted group of purchasers which will be obliged to agree, among other things, to acquire

.16-

TRADEMARK
REEL: 002446 FRAME: 0445

. TRADEMARK
REEL: 002570 FRAME: 0445



such sccurities for their own account for investment and nut with a view to the distribution or resale
thereot. Each Grantor acknowledges and agrees that any such private sale may result in prices and other
terms less favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees
that any such private sale shall be deemed to have been made in a commercially reasonable mann;:r. The
Agent shall be under no obligation to delay a sale of any of the Pledged Equity for the period of time
necessary to permit the Issuer thereof to register such securities or other interests for public sale under the
Securities Act, or under applicable state securities laws, even if such Issuer would agree to do so.

(c) Each Grantor agrees i0 usc its best efforts to do or cause to be done all such other
acts as may be necessary to make such sale or sales of all or any portion of the Pledged Equity pursuant to
this Section 6.7 valid and binding and in compliance with applicable law. Each Grantor further agrees
that a breach of any of the covenants contained in this Section 6.7 will cause irreparable injury to the
Agent and the Lenders, that the Agent and the Lenders have no adequate remedy at law in respect of such
breach and, as a consequence, that cach and every covenant contained in this Section 6.7 shall be
specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to assert

any dcfcnsc§ against an action for specific performance of such covenants except for a defense that no
Event of Default has occurred under the Credit Agreement.

6.8. Waiv_c:; Q}glﬁgicngx. Each Grantor shall remain liable for any deficiency if the proceeds
of any sale or other disposition of the Collateral are insufficient to pay the Secured Obligations in full and
the [ces and disbursements of any attorneys employed by the Agent or any Lender to collect such

deficiency.
7. The Agent.
7.1. Agent's Appointment as -in-

(a) Each Grantor hereby irrevocably constitutes and appoints the Agent and any
officer or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or
in its own name, for the purpose of carrying out the terms of this Agreement, to take any and all
appropriate action and to execute any and all documents and instruments which may be necessary or
desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the
forcgoing, each Grantor hereby gives the Agent the power and right, on behalf of such Grantor, without
nolice to or assent by such Grantar, to do any or all of the following:

(i) in the name of such Grantor or its own name, or otherwise, take possession of
and indorse and collect any checks, drafts, notes, acceptances or other instruments for the
payment of moneys due under any Receivable or with respect to any othgr Collateral a_nd file any
claim or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Agent for the purpose of collecting any and all such moneys due under any
Receivable or with respect to any other Collateral whenever payable;

(i) in the case of any Intellectual Property, execute and dcliver, and have rec_ordcd.
any and all agreements, instruments, documents and papers as the Agent may request to evndgncc
the Agent's security interest in such Intellectual Property and the goodwill and general intangibles
of such Grantor relating thereto or represented thereby;

(1) discharge Licns levied or placed on the Collateral, and effect any rcpailjs or
insurance called for by the terms of this Agreement and pay all or any part of the premiums
therefor and the costs thereof,
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(iv)  exceute, in connection with any sale provided for in Section 6.6 or 6.7, any

indorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; and

\2) (1) direct any party liable for any payment under any of the Collateral to make
payment of any and all moneys due or to become due thereunder directly to the Agent or as the
Agent shall direct; (2) ask or demand for, collect, and receive payment of and receipt for, any and
all moneys, claims and other amounts duc or to become due at any time in respect of or arising
out of any Collateral; (3) sign and indorse any invoices, freight or express bills, bills of lading,
storage or warehouse receipts, drafts against debtors, assignments, verifications, notices and other
documents in connection with any of the Collateral; (4) commence aid prosecute any suits,
actions or proceedings at law or in equity in any court of competent jurisdiction to collect the
Collateral or any portion thereof and to enforce any other right in respect of any Collateral; (5)
defend any suit, action or proceeding brought against such Grantor with respect to any Collateral;
(6) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith,
give such discharges or releases as the Agent may deem appropriate; (7) assign any Copyright,
Patent or Trademark, throughout the world for such term or terms, on such conditions, and in
such manner, as the Agent shall in its sole discretion determine; and (8) generally sell, transfer,
pledge and make any agreement with respect to or otherwise deal with any of the Collateral as
fully and completely as though the Agent were the absolute owner thereof for all purposes, and
do, at the Agent's option and such Grantor's expense, at any time, or from time to time, all acts
and things which the Agent deems necessary to protect, preserve or realize upon the Collateral

and the Agent's security interests therein and to effect the intent of this Agreement, all as fully
and effectively as such Grantor might do.

Anything in this Section 7.1(a) to the contrary notwithstanding, the Agent agrees that it will not cxercise

any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of Default shall
have occurred and be continuing.

{b) If any Grantor fails to perform or comply with any of its agreements contained
herein, the Agent, at its option, but without any obligation so to do, may perform or comply. or otherwise
cause performance or compliance, with such agreement.

(©) Each Grantor hereby ratifies all that such attorneys shall lawfully do or cause to
be done by virtue hereof and as permitted hereby. All powers, authorizations'anq agencics contained in
this Agreement are coupled with an interest and are irrevocable until the security interests created hereby
are released.

72.  Duty of Ageat. The Agent's sole duty with respect to thg gus\ody, safekeeping and
physical preservation of the Collateral in its possession sha_ll be to deal with it in the same manner ?s hthg
Agent deals with similar property for its own account, Nelthgr the Agent or any Lender nor any ?1 their
respective officers, directors, employees or agents shall be liable for any failure to dcrnaqd. co eclt] or
realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or
otherwise dispose of any Collateral upon the request of any Grantor or any other Person or to take any
other action whatsoever with regard to the Collateral or any part thereof. The powers ‘cqnfcrred on the
Agent and the Lenders hereunder are solely to protect the Agent's and the .Lendcrs interests in the
Collateral and shall not impose any duty upon the Agent or any Lender to exercise any such powers. The
Agent and the Lenders shall be accountable only for amounts that tbcy actually receive as a result ot{ t};c
exercise of such powers, and neither they nor any of their officers, directors, employees or agents shall be
responsible to any Grantor for any eut or failure to act hereunder.
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7.3.  Execution of Financing Statements. Each Grantor authorizes the Agent to file or record
ﬁqancing statements and other filing or recording documents or instruments with respect to the Collateral
without the signature of such Grantor in such form and in such offices as the Agent determines
appropriate to perfect the security interests of the Agent under this Agreement. A photographic or other
reproduction of this Agreement shall be sufficient as a financing statement or other filing or recording
document or instrument for filing or recording in any jurisdiction.

7.4.  Authority of Agent. Each Grantor acknowledges that the rights and responsibilities of the
Agent under this Agreement with respect to any action taken by the Agent or the exercise or non-exercise
by the Agent of any option, voting right, request, judgment or other right or remedy provided for herein or
rcsulging or arising out of this Agreement shall, as between the Agent and the Lenders, be governed by the
Credit Agreement and by such other agreements with respect thereto as may exist from time to time
among them, but, as between the Agent and the Grantors, the Agent shall be conclusively presumed to be
acting as agent for the Lenders with full and valid authority so to act or refrain from acting, and no
Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.

8. Miscellaneous.

8.1.  Amendments in Writing. None of the terms or provisions of this Agreement may be

waived, amended, supplemented or otherwise modified except in accordance with Section 10.1 of the
Credit Agreement.

8.2,  Noticgs. All notices, requests and demands to or upon the Agent or any Grantor
hereunder shall be effected in the manner provided for in Section 10.2 of the Credit Agreement; provided

that each such notice, request or demand to or upon any Guarantor shall be addressed to such Guarantor at
its notice address set forth on Schedule 1.

83.  Indemnification by Grantors. Each Grantor hereby agrees, on a joint and several basis, to
indemnify, exonerate and hold Agent, each Lender and each of the officers, directors. employees,
Affiliates and agents of Agent and cach Lender (each a "Lender Party") free and harmless from and
against any and all actions, causes of action, suits, losses, liabilities, damages and expenses, including
I egal Costs (collectively, the “Indemnified Liabilitics"), incurred by Lender Parties or any of them as a
result of. or arising out of, or relating to (a) any tender offer, merger, purchase of equity interests,
purchase of assets (including the Related Transactions) or other similar transaction financed or proposed
1o be financed in whole or in part, directly or indirectly, with the proceeds of any of the Loans, (b) the
use, handling. release, emission, discharge, transportation, storage, treatment or disposal of'any ‘hazardous
substance at any property owned or leased by any Grantor or any Subsidiary, (c) any violation of any
Environmenta) Laws with respect to conditions at any property owned or leased by any.G(antor or any
Subsidiary or the operations conducted thereon, (d) the investigation, cleanup or remediation of offsite
locations at which any Grantor or any Subsidiary or their respective prcflcccssor.s are alleged to have
directly or indirectly disposed of hazardous substances or (e) the execution, delivery, performance or
enforcement of this Agreement or any other Loan Document by any Lender Party, except to the extent
any such Indemnified Liabilities result from the applicable Lender Party's own gross negligence or wﬂl‘ful
misconduct as determined by a court of competent jurisdiction. 1f and to the extent that the foregomg
undertaking may be unenforceable for any reason, each Grantor hgreby agrees to ma‘kc t‘hc maximum
contribution to the payment and satisfaction of each of the Indemnified l..\abllmcs which is permissible
under applicable law. The agreements in this Section 8.3 shall survive repayment of thc_Secqred
Obligations (and termination of all commitments thereunder), any forec}osgrc undc;, or any modification,
release or discharge of, any or all of the Collateral Documents and termination of this Agreement.

-19.

TRADEMARK
REEL.: 002446 FRAME: 0448

TRADEMARK
REEL: 002570 FRAME: 0448



8.4. Enforcement Expenses.

(a) Each Grantor agrees, on a joint and several basis, to pay or reimburse on demand
;ach Lender and thc Agent for all reasonable out-of-pocket costs and expenses (including Legal Costs)
mcurre_d in collecting against any Guarantor under the guarantee contained in Section 2 or otherwise
enforcing or preserving any rights under this Agreement and the other Loan Documents,

{b) Each Grantor agrees to pay, and to save the Agent and
_E : , the Lend
from, any and all liabilities with respect to, or resulting from any de.lay8 in paying, o aly s

. any an
excise, sales Y e b samp.

or other taxes which may be payable or determined to be i
: : , payable with respect to any of th
Collateral or in connection with any of the transactions contemplated by this Agr:cmcm.pe Yo

o (¢) ' ﬁc agreements .in this Section 8.4 shall survive repayment of the Secured
Obligations (2nd termination of all commitments thereunder), any foreclosure under, or any modification

release or discharge of, any or all of the Collateral Documents and termination of this Agreement,

8.5.  Captions. Captions used in this Agreement are for co i
' ‘ nvenience only and sh
the construction of this Agreement. g el notaffect

8.6. HmL;_Qf_&gm_ggm All Secured Obligations of each Grantor and rights of Agent and
Lenders expressed herein or in any other Loan Document shall be in addition to and not in limitation of
those provided by applicable law. No failure to exercise and no delay in exercising, on the part of Agent
or any Lender, any right, remedy, power or privilege hereunder, shall operate as a waiver thercof, nor
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any <;thcr
or further exercise thereof or the exercise of any other right, remedy, power or privilege.

8.7.  Counterparts. This Agreement may be executed in any number of counterparts and by
the different parties hereto on separate counterparts and each such counterpart shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same Agreement. Receipt by
telecopy of any cxccuted signature page to this Agreement or any other Loan Document shall constitute
effective delivery of such signature page.

8.8.  Severability. The illegality or unenforceability of any provision of this Agreement or any
instrument or agreement required hereunder shall not in any way affect or impair the legality or
enforceability of the remaining provisions of this Agreement or any instrument or agreement required
hereunder.

89.  Entirc Agreement. This Agreement, together with the other Loan Documents, embodies
the entire agreement and understanding among the parties hereto and supgrsedcs all‘ prior or
contemporaneous agreements and understandings of such Persons, verbal or written, relating to the
subject matter hereof and thereof and any prior arrangements made with respect to th’c payment by any
Grantor of (or any indemnification for) any fees, costs or expenses payable to or incurred (or to be
incurred) by or on behalf of Agent or Lenders.

8.10. Successors. Assigns. This Agreement shall be binding upon Grantors, Lenders and
Agent and their respective successors and assigns, and shall inure to the benefit of Grantoys, Lcnd.ers‘and
Agent and the successors and assigns of Lenders and Agent. No ot‘her Person shgl\ bea dxrgct or }r;‘dnr;c;t
legal beneficiary of, or have any direct or indirect cause of action or claim in connection with, this
Agreement or any of the other Loay Documents. No.Grantor may assign or transfer any of its rights or
Obligations under this Agreement without the prior written consent of Agent.
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8.11. Govemning Law. THIS AGREEMENT SHALL BE A CONTRACT MADE UNDER
AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF ILLINOIS APPLICABLE TO

CONTRACTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT
REGARD TO CONFLICT OF LAWS PRINCIPLES.

8.12. Forum Selection; Consent to Jurisdiction. ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT SHALL BE
BROUGHT AND MAINTAINED EXCLUSIVELY IN THE COURTS OF THE STATE OF ILLINOIS
OR IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF [LLINOIS;
PROVIDED THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR
OTHER PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE SUCH COLLATERAL OR OTHEPR. PROPERTY MAY BE FOUND. EACH
GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE JURISDICTION OF
THE COURTS OF THE STATE OF ILLINOIS AND OF THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS FOR THE PURPOSE OF ANY SUCH LITIGATION
AS SET FORTH ABOVE. EACH GRANTOR FURTHER IRREVOCABLY CONSENTS TO THE
SERVICE OF PROCESS BY REGISTERED MAIL, POSTAGE PREPAID, OR BY PERSONAL
SERVICE WITHIN OR WITHOUT THE STATE OF ILLINOIS. EACH GRANTOR HEREBY
EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ANY OBIJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND

ANY CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

8.13.  Waiver of Jury Tria. EACH GRANTOR, AGENT AND EACH LENDER HEREBY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE
OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT AND ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY [N THE FUTURE
BE DELIVERED IN CONNECTION HEREWITH AND AGREES THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

8.14. Set-off. Each Grantor agrees that Agent and each Lender have all rights of sct-off and
bankers' lien provided by applicable law, and in addition thereto, cach Grantor agrees that at any time any
Event of Default exists, Agent and each Lender may apply to the payment of any Secured Obligations,
whether or not then due, any and all balances, credits, deposits, accounts or moneys of such Grantor then
or thereafter with Agent or such Lender. Notwithstanding the foregoing, no Lcndgr shall exercise any
such rights without the consent of Agent. The Person exercising such rights shall notify Borrower thereof

promptly after such exercise.
815. Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Loan Documents to which it is a party;

(b) neither the Agent nor any Lender has any fiduciary relationship with or duty to
any Grantor arising out of or in connection with this Agreement or any of the other Loan Documents, apd
the relationship between the Grantors, on the one hand, and the Agent and Lenders, on the other hand, in
connection herewith or therewith is solely that of debtor and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or otherwise
exists by virtue of the transactions contemplated hereby among the Lenders or among the Grantors and

the Lenders.
21-
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8.16.  Additiona, Grantors. Each Subsidiary of the Borrower that is required to become a party
to this Agreement pursuant to Section 6.8 of the Credit Agreement shall become a Grantor for all

purposes of this Agreement upon execution and delivery by such Subsidiary of a joinder agreement in the
form of Annex | hereto.

8.17. Releases.

(a) At such time as the Secured Obligations have been paid in full (other than
unasserted contingent and indemnity obligations that by their terms survive the termination of the
Commitments), the Commitments have been terminated and no Letters of Credit shall be outstanding, the
Collateral shall be released from the Liens created hereby, and this Agreement and all obligations (other
than those expressly stated to survive such termination) of the Agent and each Grantor hereunder shall
terminate, all without delivery of any instrument or performance of any act by any party, and all rights to
the Collateral shall revert to the Grantors. At the request and sole expense of any Grantor following any
such termination, the Agent shall promptly deliver to the Grantors any Collateral held by the Agent

hereunder, and promptly execute and deliver to the Grantors such documents as the Grantors shall
reasonably request o evidence such termination,

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the Agent, at the request and sole
expense of such Grantor, shall execute and deliver to such Grantor all releases or other documents
reasonably necessary or desirable for the release of the Liens created hereby on such Collateral. At the
request and sole expense of the Borrower, a Subsidiary Guarantor shall be released from its obiigations
hereunder in the event that all the equity interests or substantially al) of the assets of such Subsidiary
Guarantor shall be sold, transferred or otherwise disposed of in a transaction permitted by the Credit
Agreement, provided that the Borrower shall have delivered to the Agent, with reasonable notice prior to
the date of the proposed relcase, a written request for release identifying the relevant Subsidiary
Guarantor and the terms of the sale or other disposition in reasonable detail, including the price thereof
and any expenses in connection therewith, together with a certification by the Borrower stating that such
transaction is in compliance with the Credit Agreement and the other Loan Documents.

8.18. Revised Article 9. The parties to this Agreement acknowledge that revisions to Article 9
of the Uniform Commercial Code ("Revised Article 9") has become effective in various states on July 1,
2001 and that Revised Article 9 may be adopted and become effective in one or more other states at any
time thereafter. In anticipation of the effectiveness of Revised Article 9 and its resulting application to
the Loan Documents or any matters contemplated thereby, the Agent and Grantors hereby agree as
follows:

(a) In applying the law of any state al any time on and after the date Rcvi.scd
Article 9 is enacted (A) the Collateral includes each of the following categories as deﬁned‘by Revised
Article 9, and all property of each Grantor included therein at any time owned or acquired: goodg;
inventory; equipment; documents; instruments; documents of title; accounts; chattel paper; deposit
accounts: letter-of-credit rights; commercial tort claims; investment property, general intangibles; leases;
money; supporting obligations; and all products and proceeds of the foregoing; in cach case whercve:r
located. and whenever owned or acquired, and (B) the Agents’ Lien in all such property created under this
Agreement on the closing date shall continue in full force and effect on and under and pursuant to
Revised Article 9.

(b) The Agent may, at any time and from time to time, file financing statements,
continuation statements, and amendments thercto that describe the Collateral as "all assets” of each
Grantor, or words of similar effect, and which contain any other information required pursuant to Revised
Article 9 for the sufficiency of filing office acceptance of any financing statement, continuation statement,
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or amendment, and each Grantor agrees to furnish any such information to the Agent promptly upon
request. Any such financing statement, coniinuation statement, or amendment may be signed by the

Agent on behalf of any Grantor and may be filed at any time in any jurisdiction whether or not Revised
Article 9 is then in effect in that jurisdiction.

(c) Each Grantor shall, at any time and from time and to time, whether or not
Revised Article 9 is in effect in any particular jurisdiction, take such steps as the Agent may reasonably
request for the Agent (A) to obtain an acknowledgement, in form and substance reasonably satisfactory to
the Agent, of any bailee having possession of any of the Collateral, stating that the bailee holds such
Collateral for the Agent, (B) to obtain "control” of any lctter-of-credit rights, or electronic chattel paper
(as such terms are defined by Revised Article § with corresponding provisions thereof defining what
constitutes "control” for such items of Collateral), with any agreements establishing control to be in form
and substance reasonably satisfactory to the Agent, and (C) otherwise to insure the continued perfection
and priority of the Agent's security interest in any of the Collateral and of the preservation of its rights
therein, whether in anticipation of or following the effectiveness of Revised Article 9 in any jurisdiction,

(d) Nothing contained in this Section 8.18 shall be construed to narrow the scope of
the Agent's Liens or the perfection or priority thereof or to impair or otherwise limit any of the rights,
powers, privileges, or remedies of the Agent or any Lender under the Loan Documents.

[signature page follows]
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Each of the undersigned has caused this Guarantee and Collateral Agreement to be duly executed
and delivered as of the date first above written.

AMERICAN COIN MERCHANDISING, INC.

ACMI HOLDINGS, INC., formerly known as
CRANE MERGERCO HOLDINGS, INC.

MADISON CAPITAL FUNDING LLC, as Agent

By:
Title:
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Each of the undersigned has caused this Guarantee ana Collateral Agreement to be duly executed
nd delivered as of the date first above written.

AMERICAN COIN MERCHANDISING, INC.

By:
Title:

ACMI HOLDINGS, INC., formerly known as
CRANE MERGERCO HOLDINGS, INC.

By:
Title:

MADISON CAPITAL FUNDING LLC, as Agent

sy Toaiver | CCa Sy
Title: Managing Director
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A.

B.

C.

SCHEDULE )

INVESTMENT PROPERTY

PLEDGED EQUITY

Grantor (owner of Issuer Pledged Equity | Percentage | Certificate
Record of such Pledged Description of Issuer (Indicate
Equity) No.)
T

PLEDGED NOTES

Issuer Pledged Notes Description

such Pledged Notes)

[ Grantor (owner of Record of
i
]
|

OTHER INVESTMENT PROPERTY

Grantor

Investment Property Description
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SCHEDULE 2

FILINGS AND PERFECTION

( GRANTOR FILING REQUIREMENT FILING OFFICE
OR OTHER ACTION

T 7]
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SCHEDULE 4

A COLLATERAL LOCATIONS

GRANTOR | COLLATERAL | COLLATERAL LOCATION OWNER/LESSOR
(IF LEASED)
OR PLACE OF BUSINESS
(INCLUDING CHIEF
- EXECUTIVE OFFICE)

B. COLLATERAL IN POSSESSION OF LESSOR,

BAJLEE, CONSIGNEE OR WAREHOUSEMAN
| GRANTOR COLLATERAL LESSOR/BAILEE/CONSIGNEE/ i
WAREHOUSEMAN
]
l L
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SCHEDULE §

INTELLECTUAL PROPERTY
PATENTS AND PAT NSES
Grantor Patent Number | Patent Application | Date Tl Date N
Number Patent | Patent
Issued | Applied
|
—
TRADEMARKS AND TRADEMARK LICENSES
Grantor Trademark | Trademark { Trademark Date of Date of
Number | Application | Reglstration | Application | Registration
Number Number
COPYRIGHTS
Copyright Copyright Copyright Copyright
Grantor lTJ‘)iItleg Application Registration Application
Number Number

L1
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ANNEX 1
FORM OF JOINDER TO GUARANTY AND COLLATERAL AGREEMENT
This JOINDER AGREEMENT (this "Agreement”) dated as of __Is exccuted by the

undersigned for the benefit of Madison Capital Funding, L i
| g, LLC, as Agent (the "Agent") in co ' i
that certain Guaranty and Collateral Agreement dated es of February 11, 2002 agmon; the g;:ig;np‘:g

thereto and the Agent (as amended, supplemented or medified from time to time, the "Guaranty and
" M M M N M )
Collatera] Agreement"). Capitalized terms not otherwise defined herein are being used herein as defined

in the Guaranty and Collateral Agreement.

Each Person signatory hereto is required to execute thi
te this Agreement pursu: ion 8.16
the Guaranty and Collateral Agreement, 8 pursunt to Section 8,16 of

NOW THEREFORE, in consideration of the i
‘ . . in premises and other good and valuable considerati
the receipt and sufficiency of which are hereby acknowledged, each signatory hereby agreesca: ?ol‘l:c::v?n’

1 Each such Person assumes all the obligations of a Grantor and a Guarantor under th
Guaranty and Collateral Agreement and agrees that such person or entity is a Grantor and a Guarantor ancei
bound as a Gra.nt.or and a Guarantor under the terms of the Guaranty and Collateral Agreement, as if 1t
had been an original signatory to such agreement. In furtherance of the foregoing, such Pcrson’ hcrcbly

assigns, pledges and grants to the Agent a security interest in all of its right, title and interest in and to the
Collateral owned thercby to secure the Secured Obligations.

2. Schedules 1, 2, 3, 4 and § of the Guaranty and Collateral Agreement are hereby amended
10 add the information relating to each such Person set out on Schedules 1, 2, 3, 4 and 5, respectively
hercof. Each such Person hereby makes to the Agent the representations and warranties set forth in thé
Guaranty and Collateral Agreement applicable to such Person and the applicable Collateral and confirms
that such representations and warranties are true and correct after giving cffect to such amendment to such
Schedules.

3. ln furtherance of ils obligations under Section 5.2 of the Guaranty and Coliateral
Agreement, each such Person agrees to execute and deliver to the Agent appropriately complete UCC
financing statements naming such person or entity as debtor and the Agent as secured party, and
describing its Collateral and such other documentation as the Agent (or its successors or assigns) may
require to evidence, protect and perfect the Liens created by the Guaranty and Collateral Agreement, as

modified hereby.

4, Each such Person's address and fax number for notices under the Guaranty and Collateral
Agreement shall be the address and fax number set forth below its signature 10 this Agreement.

S. This Agreement shall be deemed to be part of, and a modification to, the Guaranty and
Collateral Agreement and shall be governed by all the terms and provisions of the Guaranty and
Collateral Agreement, with respect to the modifications intended to be made to such agreement, which
terms are incorporated herein by reference, are ratified and confirmed and shall continue in full force and
effect as valid and binding agreements of each such person or entity enforceable against such person or
entity. Each such person or entity hereby waives notice of the Agent's acceptance of this Agreement.
Each such person or entity will deliver an executed original of this Agreement to the Agent.

[add signature block for each new Grantor)
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REVOLVING NDOTE

$2,000,000 February 2002

Chicago, Illinois

FOR VALUE RECEIVED, the undersigned El Acquisition Corporation, a
Delaware corporation (the "Borrower"), hereby promises to pay to the order of Antares
Capital Corporation ("Lender"), on or before the Revolving Termination Date (as defined in
the Credit Agreement referred to below), and at such earlier dates as may be required by the
Credit Agreement, the principal sum of TWO MILLION DOLLARS ($2,000,000), or, if less,
the aggregate unpaid principal amount of all Revolving Loans made to the Borrower by
Lender pursuant to the Credit Agreement. The Borrower further promises to pay to the order
of Lender intercst on the outstanding unpaid principal amount hereof from time to time
outstanding at the rate or rates per annum determined pursuant to the Credit Agreement,
payable on the dates set forth in the Credit Agreement. Payments of principal and interest on

this Revolving Note shall be in lawful money of the United States of America and in the
manner set forth in the Credit Agreement.

This Revolving Note is a "Revolving Note" referred to in, and is entitled to the
benefits of, the Credit Agrecement (as the same may be amended, modified or suppiernented
from time to time, the "Credit Agreement", capitalized terms used herein without definition
having the meanings ascribed thereto in the Credit Agreement) of even date herewith, by and
among the Borrower, Antares Capital Corporation, as agent for the Lenders, and the other
Lenders who from time to time are parties thereto, and the additional Loan Documents
which, among other things, provide for the acceleration of the maturity hereof upon the
occurrence of certain events and for prepayments in certain circumstances and upon certain
terms and conditions specificd therein. Notwithstanding any other provision of this
Revolving Note, interest paid or becoming due hereunder shall in no event exceed the
ynaximum rate permitted by applicable law.

The Borrower hereby expressly waives presentment, demand, notice of protest
and all other demands and notices in connection with the delivery, acceptance, pcrformance,
default or enforcement of this Revolving Note and the Credit Agreement, and an action fqr
amounts due hereunder or thereunder shall immediately accrue. This Revolving Note is
secured by and is entitled to the benefits of the liens and secgrity interests granted by the
Collateral Documents. This Revolving Note and interests herein may only be transferred to
the extent and in the manner set forth in the Credit Agreement,

y 3972.022
# 320786503 2/18/02 11:14 AM 6V$Q031.DOC
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This Revolving Note shall be governed by, construed and enforced in
accordance with the law of the State of [llinois.

E1 ACQUISITION CORPORATICN

By:
Title:

22-
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MCSW Drafi 2/7/02

SCHEDULE 1
INVESTMENT PROPERTY
A. LED 1
Grantor (owner of Issuer Pledged Equity | Percentage | Certificate
Record of such Description of Issuer (Indicate
Pledged Equity) No.)
ACMI Holdings, Inc. | Borrower common stock | 100% [ 1
(“Holdings™)

B.  PLEDGED NOTES - None.

C. PERTY ~ None.

#402504 v4 15086002

TRADEMARK
REEL: 002446 FRAME: 0463

TRADEMARK
"~ REEL: 002570 FRAME: 0463



SCHEDULE 1

FILINGS AND PERFECTION
GRANTOR FILING REQUIREMENT FILING OFFICE 1
OR OTHER ACTION
Borrower File UCC statement Delaware
Holdings File UCC statement Delaware

2402584 v4 \15065 002
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SCHEDULE 4

A. OLL
GRANTOR COLLATERAL COLLATERAL OWNER/LESSOR
LOCATION (IF LEASED)
OR PLACE OF BUSINESS
(INCLUDING CHIEF
EXECUTIVE OFFICE)
See Attachment 4
(all locations are
leased)
* %

** Qccasionally, products delivered from the Peoples Republic of China and other foreign
countries to Borrower’s Kent Washington location are delivered FOB shipping point and
accordingly may be at sea.

B. COLLATERAL IN POSSESSION OF LESSOR,

BAILEE SEM
None.

402584 v4 115935002
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Attachment 4

[insert lease schedule]

#402584 v4 115935 002
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Attachment 5
Country Elled Issued  Appln-No,  lssue-No, Inventor Tigde
us. 04/21/1989  01/23/1990 794,709 1,579,191  American Coin Sugar Loaf (Int’] Class 28)
Merchandising, Inc.
U.s. 12/18/1989°  10/09/1990 011,920 1,616,544  American Coin Toy Shoppe
Merchandising, Inc.
U.S. 12/20/1989  11/27/1990 012,435 1,624,588  American Coin Sugarloaf (Int'l Class 9)
Merchandising, Inc.
us. 02/12/1993  10/05/1993 358,293 1,796,313  American Coin Fun Shoppe
A Merchandising, Inc.
uU.s. 09/27/1993" 10/24/1995 440,944 1,930,216 American Coin Treasure Shoppe
Merchandising, Inc.
U.s. 07/18/1994  01/23/1996 550,221 1,950,388  American Coin Sugar Loaf and Design (Class 9 and
Merchandising, Inc. 28)
U.s. 07/18/1994  01/07/1997 550,417 2,028,133  American Coin Sugarloaf (in Class 42)
Merchandising, Inc.
U.s. 07/18/1994  02/20/1996 550,424 1,957,176  American Coin Sugarloaf and Design (Class 42)
Merchandising, Inc.
U.S. 07/18/1994  07/18/1995 550,421 1,905,902 American Coin Sugarloaf (Class 35)
Merchandising, Inc.
uU.S. 07/03/1997  03/23/199% 319,445 2,233,463  American Coin Shoppe
Merchandising, Inc.
us. 02/02/1998  10/19/1999 426,799 2,287,231  American Coin Kid Shoppe
Merchandising, Inc.
u.s. 07/09/1998  06/27/2000 515,800 2,263,104 American Coin Shoppe of Stickers
Merchandising, Inc.
Canada  0S5/09/1995 05/11/1996 782315 458,658 American Coin Sugar Loaf
Merchandising, Inc.
Canada  05/09/1995 05/31/1996 782314 458,657 American Coin Fun Shoppe
Merchandising, Inc.
Canada  05/09/1995  08/09/1996 782316 461,041  American Coin Toy Shoppe
Merchandising, Inc.
Canada  05/09/1995  09/27/1996 782313 463,802  American Coin Treasure Shoppe
Merchandising, Inc.
[us) 03/06/1997 1 400,428 14305  American Coin Sugarloaf (words and design)
Merchandising
[US) 06/29/1998 L 100,051 14798  American Coin Sugarloaf Great Plains
Merchandising
[US) 08/08/1997 ] 200,913 Not Antl;cu:l Coin Sx;lgl)rloaf of Louisiana, Inc. (word
available  Merchandising only
[us) 10/18/1995 (] 800,637 1,414,804 Amcrican SOin Sugarloaf of Nebrasks, Inc.
Merchandising
[US]  03/06/1957 (] 000,588 1,531,129  American Coin Sugarloaf of Denver, Lac.
Merchandising
(US] 03/30/1900 L] 702,013 343,139 Amcn}';a:l Coin Sugarloaf of New York
Merchandising
[Us) 08/17/1990 ] 081,941  90,081704 :Anxr‘i;u; _C_o'm Mesa Toy Company
erchandising .
sy 10231995 ] e R e Sugarlonf of New Mexico, Inc.
erchandising
(Us} 03/06/1997 ] 900,582 "%: 6 :‘mm Com Sugarloaf of El Paso, Inc.
9 6 erc! ising

The Company reasonably belicves that it possesses common law trademark rights to the following marks:

$402584 v \159353 1002
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American Coin Merchandising, Inc,
American Coin

ACMI

Toy Mart

Test of Skill

In addition, the Company may possess state law trademark rights to the above and other marks.

The Company independently developed software (known as the “Smart System”) for revenue tracking.

#402584 v4 \15955 002
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SCHEDULE §

PATENTS AND PATENT LICENSES

INTELLECTUAL PROPERTY

[ Grantor Patent Number | Patent Application Date Date
Number Patent Patent
Issued Applied
TRADEMARKS AND TRADEMARK LICENSES
Grantor Trademark Trademark | Trademark Date of Date of
Number Appliration | Reglistration | Application | Registration
Number Number
*See Attachment §
COPYRIGHTS
Grantor Copyright Copyright Copyright Copyright
r Title Application Registration Application
Number Number
*See Attachment 5 —
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ANNEXI

FORM OF JOINDER TO GUARANTY AND COLLATERAL AGREEMENT

. This JOINDER AGREEMENT (this "Agreement™) dated as of is executed by the
undersigned for the benefit of Madison Capital Funding, LLC, a8 Agent (the "Agent") in connection with

that certain Guaranty and Collateral Agreement dated as of February __, 2002 among the Grantors party
thereto and the Agent (as amended, supplemented or modified from time to time, the "Guaranty and

ggﬂgmm;mgm"). Capitalized terms not otherwise defined herein are being used herein as defined
in the Guaranty and Collateral Agreement.

Each Person signatory hereto is required to execute this Agreement pursuant to Section 8.16
of
the Guaranty and Collateral Agreement. P

NOW THER_EF ORE, in ;onsidcration of the premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, each signatory hereby agrees as foilows:

1. Each such Perscn assumes all the obligations of a Grantor and a Guarantor under the
Guaranty and Collateral Agreement and agrees that such person or entity is a Grantor and a Guarantor and
bound as a Grantor and a Guarantor under the terms of the Guaranty and Collateral Agreement, s if it
had bzen an original signatory to such agreement. In furtherance of the foregoing, such Person hereby

assigns, pledges and grants to the Agent a security interest in all of its right, title and interest in and to the
Collateral owned thereby to secure the Secured Obligations.

2. Schedules 1, 2, 3, 4 and § of the Guaranty and Collateral Agreement are hereby amended
to add the information relating to each such Person set out on Schedules 1, 2, 3, 4 and 5, respectively,
hereof. Each such Person hereby makes to the Agent the representations and warranties set forth in the
Guaranty and Collateral Agreement applicable to such Person and the applicable Collateral and confirms
that such representations and warranties are true and correct after giving effect to such amendment to such
Schedules.

KR In furtherance of its obligations under Section 5.2 of the Guaranty and Collateral
Agreement, cach such Person agrees to execute and deliver to the Agent appropriately complete UCC
financing statements naming such person or entity as debtor and the .Agent as secured party, and
describing its Collateral and such other documentation as the Agent (or its successors or assigns) rtnay
require to evidence, protect and perfect the Liens created by the Guaranty and Collateral Agreement, as

modified hereby.

4 Each such Person's address and fax number for notices under thc_Guaranty and Collateral
Agreement shall be the address and fax number set forth below its signature to this Agreement.

d a modification to, the Guaranty and
is Agreement shall be deemed to be part of, an ic
C Hatcril' Agrc:r:‘:nt gaild shall be governed by all the terms and provisions of the Guaranty and
20

. . . . .

i i d confirmed an
4 herein by reference, arc ratified an : \ ull force ar”
cffect as valid and binding sgreements of each such person of entity enforceable against such p
;ntity. Each such person or entity hereby waives notice

of the Agent's acceptance of this Agrecment.
L . N
Each such person of entity will deliver an executed original of this Agreement to the Agen

{add signature block for each new Grantor)
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