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EXHIBIT B
TO THE
CREDIT AGREEMENT
MASTER GUARANTEE AND COLLATERAL AGREEMENT
made by
HEDSTROM CORPORATION
and certain of i1s Subsidiaries
in faver of
CREDJIT SUISSE FIRST BOSTON,
as Agent
Dated as of July 31, 2001
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FORM OF
MASTER GUARANTEE AND COLLATERAL AGREEMENT

This Master Guarantee and Collateral Agreement (this “Agreement”), dated
July 31, 2001, made by each of the signatories hereto (together with any other entity that may
become a party hereto a3 provided herein, the “Grantors”), in favor of CREDIT SUISSE FIRST
BOSTON, as Agent (in such capacity, the “Agent™ on behalf of the banks and other financizl
institutions or entities (the “Lenders™) from time to time partics to the Credit Agreement, of even
date herewith (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”™), by and among HEDSTROM CORPORATION (the “Borrower™), the Lenders and
the Agont,

o R A r— o

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make the Term Loans to the Borrower upon the terms and subject to the eonditions set forth
thetein;

WHEREAS, the Borrower is the parcnt company of each Guarantor;

WHEREAS, the Botrower and the other Grantors are engaged in refated busi-
nesses, and each Grantor will derive substantial direct and indirect benefit from the Term Loans
under the Credit Agreement; and

WHEREAS, it is a eondition precedent to the effectiveness of the Credit Agree-
ment that the Grantors shall have executed and delivered this Agreement to the Agent for the
benefit of the Lenders:

NOW, THEREFORE, in consideration of the premises and to induce the Apent
and the Lenders to enter into the Credit Agreement and to induce the Lepders to make the Term
Loans to the Borrower thereunder, sach Grantor hereby agrees with the Agent, for the benefit of
the Lenders, as follows:

SECTION 1. DEFINED TERMS

1.1, Definitions. (a) Unless otherwise defined herein, terms defined in the
Credit Agreement and used herein shall have the fneanings given to them in the Credit Agree-
ment, and the following tecms which are defined in the Uniform Commercial Code in effect in
the State of New York on the date hereof are used herein as so defined: Accounts, Chattel Paper,
Documents, Equipment, Farm Produets, Instruments and Inventory.

(b}  The following terms shall have the following meanings:

“Apreement™ this Master Guarantee and Collateral Agreement as the same may
be amended, supplemented or otherwise modified from time to time,
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and portions thereof, to which such Grantor is a party -or under which such Grastor has
y  any right, title or interest or to which such Grantor or any praperty of such Gruntor is

- subject, as the same may from time to time be amended, supplemented or otherwise
modified, including, without limitation, (i) ali rights of such Grantor to receive moneys
due and to become due to it thereunder or in connection therewit, (if) all rights of such
Grantor to damages arising thereunder and (jif) all rights of such Grantor to petform and
to exereise all remedies thereunder, in each ease 1o the extent the grant by such Grantor
of a security interest pursuant to this Agreement in jts right, title and interest in such con.
tract, agreement, instrument or indenture is not prohibited by such contract, agrezment,
instrument or indenture without the consent of any other party thereto, would not give
any other party to such contract, agreement, instrumient or indenture the right to terminate

derstood that the foregoing shall not be deemed to obligate such Grantor to obtain such
consenisy, provided, that the foregoing limitation shall not affect, limit, restriet or impair
the grant by such Grantor of a security interest pursuant to this Agreement in any Recaiv-
able or any money or other amount due or to become due under any such contract,
agreemernt, instrument or indenture.

“Qrantors™  as defined in the preamble hereto.

L1 LT - *
Guarantee™ as defined in subsection 2. 1{a),

“Guarantor_gl_:ligatiuns": with respect to any Guarantor, the collective reference
to (i) such Guarantor's guarantee of the Borrower Obligations pursuant to Section 2 and
(i) all obligations and liabilities of such Guarantor which may arise under or in connec-
tion with this Agreement or any other Loan Document to which such Guarantor is 2
party, in each case whether on aceount of guarantee obligations, fees, indemnities, costs,
©xpenses or otherwise (including, without limitation, all reasonable fees and disburse-
ments of counsel 1o the Agent or to the Lenders that are required to be paid by such
Guarantor pursuant to the terms of this Agreemant or any other Loan Document).

“Cuarantors": the cojlective reference to each Grantor other than the Barrower,

“Intellectual Pro i the collective reference to all rights, priorities and privi-
leges relating to intellectual property, whether arising under United States, multinational
or foreign laws or otherwise, including, without limitation, the Copyrights, the Copyright
Licenses, the Patents, the Patent Licenses, the Trademarks and the Trademark Eicenses,
and all rights to sue at law or in equity for any infringement or other impairment thereof,
including the right to recejve all proceeds and damages tharefrom.

“lntercompany Note™: any promissory notc evidencing loans made by any Gran-
tor 1o the Borrower or any of its Subsidiaries.

“Interest Rate Agreement™; any interest rate swap, option, cap, collar or insur-
ance agregiment, any commadity or currency future or any other interest rate, commodity
or currency hedge agreement ar arrangement which is designed to provide protection
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indefeasible payment in full of the Borrower Obligations or () any other circurnstance whatso-
ever (with or without notice to or knowledge of the Borrower or such Guarantor) which consti-
‘tutes, or might be construed to constitute, an equitable or legal discharge of the Borrower for the
Borrower Obligations, or of such Guarantor under the Guaraniee, ig bankruptcy or in any other
instance. When making any demand hereunder or otherwise pursuing its rights and remedies
hereunder against any Guarantor, the Agent or any Lender may, but shall be under no obligation
to, make & similar demand on or otherwise pursue such rights and remedics &s it may have
against the Borrower, any other Guarantor or any other Person ot against any collateral security
or guatantee for the Borrower Obligations or any right of offset with respeet thereto, and any
failure by the Agent or any Lender to make any suth demand, to pursue such other rights or
remedies or to eollect any payments from the Borrower, any other Guarantor or any other Person
or 1o realize upon any such collatera] sSccurity or guarantee or i exercise any such right of offset,
or any reicase of the Borrower, any othar Guarantor or any other Person or any such collateral
secutity, guarantee or right of offset, shall not relieve any Guarantor of any obligation or liability
hereunder, and shall not impair or affect the rights and remedies, whether express, implied or
available as a matter of law, of the Agent or any Lender against any Guerantor. For the purposes
hereof “demand” shall include the commencement and comtinuance of any legal proceedings,

2-6.  Reinstalement. The Guarantee shall continue to be effective, or be rein-
stated, as the case muy be, if at any time payment, or any part thereof, of any of the Borrower
Obligations is rescinded or must otherwise be restored or returned by the Agent or any Lender
upon the insolvency, bankruptcy, dissolution, liguidation or reorganization of the Borrower or
any Guarantor, or upon ot as a result of the &ppeintment of a receiver, intervenor or conservator
of, or trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its
property, or otherwise, all as though such payments had not been made.

2.7.  Payments, Each Guarantor hereby guarantees that payments herennder
will be paid to the Agent without set-off or counterclaim in Dollars at the office of the Agent lo-
cated at Eleven Madison Avenue, New York, New York 10010.

SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transfers to the Agent, and hereby prants to the
Agent, for the ratable benefit of the Lenders, a lien on and security interest in, all of the follow-
ing properiy now owned or at any time hereafler acquired by such Graator or in which such
Granter now has or at any time in the future may acquire any right, title or interest (collectively,
the “Collateral™, s collateral security, for the prompt and ¢omplete payment and performance
when due (whether at the stated matuyj ty, by aceeleration or otherwise) of such Grantor's Obli-

pations;
(a8)  all Accounts;
(B)  all Chatte! Paper;
{<) any Collateral Aceount;
(dy sl Docuinants;
g
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{(e)  all Equipment,

() all General Intangibles;

()  all Instruments;

{b)  all Imellectual Property;

(i) all Inventory:

() all Pledped Sceurities;

(k}  Investment Property;

(1} all Supporting Obligations:

(m)  all books and records pertaining to the Collateral; and

{(n)  tothe extent not otherwise included, all Proceeds, invesiment securities
and products of any and all of the foregoing and all collateral security and guarantees
given by any Person with respect to any of the foregoing,

(0}  Notwithstanding the foregoing, the Collateral shall not include, with re-
spect to any Grantor, any General Intangible or Infellecival Property to the extent the
grant by suth Grantor of a security interest pursuant to this Agreement in its tights under
the license granting such rights in such General Intangible or Intellectual Propeny, as the
case may be, is prohibited by such General Intangible or Intellectual Property, as the case
may be, and despite reasonzble attempts o obtain the consant of the counter-party to such
license, such consent has not been obtained, provided, that the foregoing limitation shatl
not affect, limit, restrict or impair the grant by such Grantor of a security intorest pursuant
to this Agreement in any Account or any money or other amounts du¢ or to become due
under such General Intangible or Inteliectual Property, s the case may be, to the extant
provided in Sections 9-406 and 9-408 of the New York UCC as in effect on the date
kereof.

SECTION 4. REPRESENTATIONS AND WARRANTIES

] To induce the Agent and the Lenders to enter into the Credit Agroement and to
induce the Lenders to make the Term Loans 10 the Borrower thereunder, each Grantor hereby
represents and warrants to the Agent and each Lender that:

4.1.  Representations in Credit Agreement, In the case of each Guarantor, the
representations and warranties set forth in the Credit Agreament as they relate (o such Guarantor
or to the Loan Documents to which such Guarantor is a party, cach of which is hereby incorpo-
rated herein by reference, are true and correct, and the Agent and each Lender shall be entitled to
rely on gach of them as if they were fully set forth herein, provided, that each reference in each
such representation and warranty 10 the Borrower’s knowledpe shall, for the purposes of this
subsection 4.1, be deemed to be a reference to such Guarantor's knowledge.

9
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der the Credit Agn:cmtm. from the date of payment by the Agent to the date reimbursed by the
relevant Grantor, shall be payable by such Grantor 1o the Agent on demand.

(dy  Each Grantor hereby ratifies all that said attomeys shail lawfully do or
cause to be done by virtue hereof. All powers, authorizations and agencies contained in this
Apresment are coupled with an interes! and are irrevocable until this Agreement is terminated
and the security interests created hereby are released.

72,  Duty of the Agent. The Apent’s sole duty with respect to the custody,
safekeeping and physical preservation of the Collateral in its possession, under Section $-207 of
the New York UCC or otherwise, shall be to deal with it in the same manner as the Agent deals
with similar property for its own account. Neither the Agent, any Leader nor any of their re-
spective officers, directors, employees or agents shall be liable for failure to demand, collect or
realize upon any of the Collateral or for any delay in deing so or shall be under any obligation 1o
sell or otherwise dispose of any Collateral upon the request of any Grantor or sny other Person or
io take any other action whatsoever with regard to the Collateral or any part thereof, The powers
conferred on the Agent and the Lenders hereunder are solely to protect the Agent's and the
Lepders’ 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 they actually receive 85 a result of the exercise of such powers, and neither thay nor any of
their officers, direclors, employees or sgents shall be responsible to any Grantor for any act ¢r
failure to act hereunder, except for their own gross negligence or willful miscondugt or their
breach of & Loan Document to which they are & party.

7.3.  Execution of Financing Statements. Pursuant to Section 9-509 of the New
York UCC and any other applicable law, cach Grantor authorizes the Agent to file or record fi-
nancing statements and other filing or recording documents or instruments with respect to the
Coliateral without the signature of such Grantor in such form and in such offices as the Agent
reasonably determines appropriate to perfect the security interests of the Agent undet this
Agreement. A phatageaphio or other reproduction of this Agreement shall be sefficient as 2 fi-
nancing statement or other filing or recording document or instrument for filing or recording in
any jurisdiction.

74.  Authority of the Agent, Each Grantor acknowledges that the rights and re-
sponsibilitics 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, judament or other
right or remedy provided for herein or resulting or arising out of this Agreement shall, as be-
tween the Agent and the Lenders, be governad by the Credit Agreement and by such other
agreements with raspect thereto as may exist from time to time among them, but, as between the
Apent and the Grantors, the Agent shall be conclusively presumed to be acling as agent for the
Lenders with full and valid authority 5o to sot or refrain from acting, and no Grantor shall be un-
der any obligation, or entitlement, to make any inquiry respecting such authority.
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LTG E TLeC#

IN WITNESS WHEREOF, each of the undersigned has coaused this
lateral Agreement to be duly executed and delivered as of the date

Master Guaranice and Caol-
first above written.

HEDSTROM CORPORATION

Name: pifeh,
Title; Fresid

ERO INDUSTRIES, INC,

PRISS PRINTS, INC.

BM
Name: Jrteple

Title:  Presy

LN
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IMPACT, INC.
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ATTACHMENT A

Tragamarks to be Recorded for Modgtrom Cotporation

4.8, Trademerk Registrations;
Sarial Numbar

76/258,187
76/182,107
T6/247,637
78/261,409
76/247,636
T6/122,805
16/164,730
75/088,372
T6/044, 308
T8/224,5314
T5/487,100
T8/088,912
75/782,106
751487 100
78/169.275

Raglstration Numbar
2,482 654
Z103,507
1,440,840
1,858,885
1,549,288
1,421,618
787,688
1,472,155
1,845,760
1,307,238
1,550,300
2,078,180
1,604,839
1,442,013
1,428,568
1.842.855
1,764,670
1,861,578
1,805,087
1,882 404
1.882,353
1,974,84¢
1,980,232

Page 1
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1,992,036
- 2030,779
2016257
1.887 6564
2,188,841
2,226,588
2,138,963
2,173,884
2,384 528"
876,934
1,538,514
1,338,17¢
1,382 485
1,621,987
1,326,124
378441
876,854
606,874
1,021,760
876,952
1,062,348 -
1,569,973
1,272,816
2,208,200
2,242,004
2,188 409

255,188

2338584.
2431314
2411582

2450593
1842856

18823863
2389502

Page 2
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Forglgn Trademark Ragistrations:

oun SerialNo.  Req.No,
AUSTRALIA 718,885
BRAZIL 318001156
CANADA
CANADA
CANADA
CANADA 1104474
CANADA 424,997
CANADA 359,569
CANADA 413,444
CANADA 448 541
CANADA, 488,070
CANADA 456,852
GANADA 460,545
CANADA 430,547
CANADA 487,858
CANADA 455,086,
CANADA 435,850
CANADA 47420
CANADA 539589
CANADA 181785
CANADA 181882
CHILE 530107
GHILE
CHINA 1.818.187
CHINA 1,318,187
COSTA RICA 104 758
Ep *0003598423
GB 1,502,269
Ga 2,010,872
aa 2,017,240
GB 2,102,120
Gb 2224834
HK 04502/1298
ISR, 108,840
JAPAN 4,260,804
JAPAN 1,281,725
MEXICO 435472
MEXICO 462,851
MEXICO 822054
NZ 267,751
VENEZUELA 10580/07
Page 3
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FROM WACETELL LIPTON ROSEN & KATZ

Searched:

ORECK HOLDINGS LLC

(FRIJIO. 1T 03 16:16/8T. 16:11/NC. 4861318246 P 18

WOOD SPLENDOR F-200

Status: REGISTERED

Goods/Services:

Int’L Class: 3 {U.5. Clags: 1,4, 8, 50, 51, 52)

FURNITURE POLISH

First Use: lanuary 5, 1998 In Commerge: lenuary 5, 19498
Registration No.: 2,742,148 Registered: Aprit 27, 1999
Serial No.: 15-414511 Filed: January 6, 1998
Published: Septenber 1, 1398

Disclaimer:
Additional Info:

Correspandent:

Registrant:

Applicant:

Assignment;

Assignoe:

Asstgrior:
Recorded:
Reelfframe:
Action:

Assignee:

A5$ignor:
Recorded:
Reeifframe:
Action:

Assignee:

"WooD”
FILED AS INTENT TO USE - ACTUAL USE CLAIMED

DAVID H DEITS

SEED AND BERRY LLP
6300 COLUMBIA CTR

701 5TH AVE

SEATTLE WA 98104.7092

ORECK HOLDINGS, LLC (DELAWARE LIMITED LIABILITY
COMPANY)

C/O CT CORPORATION SYSTEMS

1720 CAREY AVENUE

CHEYENNE, WY 82001

ORECK HOLDINGS, LLC (DELAWARE LIMITED LIABLLITY
COMFPANY)
CHEYENNE, WY

CREDIT SUISSE FIRST BOSTON, AS AGENT { BANK)

11 MADISON AVENUE

NEW YORK, NY 10010

HEDSTROM CORPORATION (DELAWARE CORP)
September 10, 2001 Assighed: hily 317, 200
2325/0729

SECURITY AGREEMENT

CONGRESS FINANCIAL CORPORATION (CENTRAL)
{(iLLINQIS CORP)

SWITE 2200

150 SOUTH WACKER DRIVE

CHICAGO, IL 80606

HEDSTROM CORPORATION (DELAWARE CORP.)

August 22, 2001 Assignad: huly 31, 2000
235710332

PATENT, TRADEMARK & COPYRIGHT MORYGAGE

BANK ONE ({LOUISIANA CORP.)
201 ST. CHARLES AVENUE
NEW ORLFANS, LA 70170

§ 003 CCH CoRSEARTH

" Page 348 of 343
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% ik Searched: ORECK HOLDINGS LLC
H ‘
i Assignor: ORECK CORPORATION (DELAWARE CORP)
: Assignor: CQRECK HOLDINGS, LLC (DELAVWARE CORP)
Recorded: March 24, 15899 Assigned: february 25, 1999
Reellframe: 1873/0517
Action: SECURITY INTERTST
{ :; TENDED LIFE X-TENDED LIFE F-201
! Status:  PENDING INITIALIZED  Date: December 6. 2002
‘ Goods/Services; f,,,‘-"'
i Int'l. Class: 7 (LS. Class: 13,1 Y21, 23, 31, 34, 35)
: AIR CLEANER FOR COMMERCIAL AND RESIDENTIAL USE; FILTERS AND
ACCESSORIES SOLD THEREWITH
First Use: March 26, 2002 In Cornmerce: March 26, 2007
Serial No.: 78-189538 Filed: ‘ November 27, 2002

Add'LUS. Reg 1,119,923 1128184 :
No.(s).:

Correspondent:  CURTIS I OLLILA
/t%JEGRE & BENSON, LLP
. 1900 FIFTEENTH STREET
~ BOULDER CO USA 80302

-

-
-

Applic/arﬁ: ORECK HOLDINGS, LLC (DELAWARE LIMITED LIABILITY
IOINT STOCK COMPANY) ‘
C/O CT CORPORATION SYSTEM1720. CAREY AVENUE
CHEYENNE, WY 82001 -

w1 CORSEARST Page 340 of 349
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N

UNITED STATES
PATENT AND

s N . -
*xx |RADEMARK COFFICE

SEFTEMEER X3, 2G03 Under Sccrotary of Commeroe For intellectual Froperty and
ETAS Director of the United States Patent and Trademark Office

WLIRK Washington, DC 20231

AVERY MOSELEY WWW.LSpiC.gov

51 WEST =ZND 8'I'.

Ve ¥oRR, T 10013 AN AUV RT AT

A1024326223A*

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATICN CF DOCUMENT

DOCUMENT ID NG.: 102432622

THE ENCLOSED DOCUMENT HAS BEFN EXAMINED AND FOUND NON-RECORDAELE BY THE
ASSIGNMENT DIVISION Of THE U.S. PATENT AND TRADEMARK QFFICE. THE REASCN(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUEMITTED FCR
HECORDATION MUST BE ACCOMPANIED BY A NEW CCVER GHEET REFLECTING ‘I'HE
CORREDT TNFORMATION TO BE RECORDED ANLw THE DOQCUMENT ID NUMBER REFERENCED
ABOVE .

THE ORTGINAL DATE OF FILING OF THIS ASSTIGNMENT DOCUMENT WILL BE MAINTALNED
IF RESUBMITTELDR WITIH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THISE NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCTMENT MUST TNCTUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY (USE THE CERTIFLED FROCEDURES UNDER 37 CFR 1.8

OR 1.10 FCR RESUEMISSION QF THE RETURNED PAPERS, IF THEY DESIRE ‘10O HAVE
THE BENEFTT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTE TO: U.5. PATENT AND TRADEMARK OFFTCE, ASSTONMENT
DIVIZION, BOX ASSIGNMENTS, CG~-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.{, 20231, TF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDIJAL WHOSE NAME APPEARS ON THIS NOTICE AT

TOL-308-9723.

1. 'rie COVER SHEET SUBMITTED FOR RECORDING IS NOT ACCEPTABELE. THE PERSON
SUBMITTING THE DOCUMENT MUST SIGN AND DATE THE DOCUMENT.

ANTIONE ROYALL, EXAMINER
ASSTGNMENT DIVISION
OFFICE OF PURTTC RECORNDS
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