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EXECVUTION VERSION

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Ay -eement”), dated as
of March 31, 2004 is made by IRMC HOLDINGS, INC., a Delawarz corporation (the
"Parcnt"), and cach of Parcnt's Subsidiaries identified on the signature pages hereof (such
Subsidiaries, together with Parent, are referred to hereinafter each individuall 7 as a "Debtor” and
collectively as the "Debtors™), in favor of WELLS FARGO FOOTHILL, INC., a California
corporation, as the lead arranger, collateral agent and administrative agent or the Lenders (as

defined helow) (the "Secured Party™).
RECITALS

A The Debtors and the Lender Group (as defined belov) have entered into
the Loan and Security Agreement, of even date herewith (as amended, -estated, modified,
renewed or extended [rom time to time, the "Loan Agreement”), pursuant t¢ which the Lender
Group has agreed to make ccrtain financial accommodations to or for the benefit of the Debtors,
and pursuant lo which the Debtors have granted to the Secured Party for the benefit of the
Lender Group and the Bank Product Providers security intercsts in (among sther things) all or
substantially all of the general intangibles of the Debtors.

B. Pursuant to the Loan Agreement and as one of the corc.itions preecedent 0
the obligations of the Sccured Party and the Lenders under the Loan Agrc:ment, each of the
Debtors has agreed to execute and deliver this Agreement to the Secured Par:: for filing with the
PT() and with any other relevant recording systems in any domestic jurisdi: ion, and as further
evidence of and to cffectuate the Secured Party's existing security interests in the trademarks and
other general intangibles described herein.

ASSIGNMENT

NOW, THEREFORE, for valuable consideration, the recei;t and adequacy of
which are hereby acknowledged, each Debtor hereby agrees in favor of the St cured Party for the
benefit of the Lender Group as follows:

1. Definitions: Interpretation.

(a) Certain Defined Terms. As used in this Agreer ent, the followmg
terms shall have the following meanings:

"Debtor" and "Debtors" have the meanings ascribed to such terms in the
introductory paragraph of this Agreement.

"Event of Default” means any Event of Default under the Loa: Agreement or any
other Loan Docunient.
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"Lender Group" means, individually and collectively, each of the Lenders
(including the Issuing Lender), the Secured Party, the Term Loan B Administrative Agent and
the Syndication Agent.

"Lenders” means, individually and collectively, each of the ¢ nders identifiad on
the signature pages of the Loan Agreement, and any other Person made a party thereto in
accordance with the provisions of Section 14 thereof (together with their raipective successors
and assigns).

"Proceeds"” means whatever is receivable or received from or  pon the sale, lease,
license, collection, use, exchange or other disposition, whether voluntary or nvoluntary, of any
Trademark Collateral, including "procecds” as defined in UCC Sectior 9-102(a)(64), all
insurance proceeds, and all proceeds of Proceeds. Proceeds shall inclide (1) any and all
accounts, chattel paper, instruments, general intangibles, cash and other pro:zeds, pavable to or
for the account of any Debtor, from fime to time in respect of any of the Tr: demark Collateral,
(1) any and all proceeds of any insurance, indemmity, warranty or guaranty priyable to or for the
account of any Debtor from time to time with respect to any of the Trademark Collateral,
(n1i) any and all claims and payments (in any form whatsoever) made or due and payable to anv
Dcbtor from time to lime in connection with any requisition, confiscation, cor demnation, seizure
or forfeiture of all or any part of the Trademark Collateral by any Person a::ing under color of
governmental authonty, and (iv) any and all other amounts from time o it 1e paid or payablc
under or in connection with any of the Trademark Collateral or for or on acc:unt of any damage
or injury to or conversion of any Trademark Collateral by any Person.

"PTQ" means the United States Patent and Trademark Office.

"Secured Obligations" means, with respect to each Debtor, all of the Oblizations,
including, without limitation, all liabilities, obligations, and undertakings owing by such Debtor
ta the Lender Group of any kind or description ansing out of or outstanding imder, advanced or
1ssued pursuant to, or evidenced by the Loan Agreement, any of the other Loan Documents, or
this Agreement, irrespective of whether for the payment of money, whether direct or indirect,
absolute or contingent, due or to become duc, voluntary or involuntary, wheil ¢r now ¢xisting or
hereafter arising, and including all interest (including interest that iccrues after the
commencement of any Insolvency Proceeding, whether or not the payment of such interest is
unenforceable or not allowable due to the existence of such Insolvency Procecding) and any and
all costs, fees (including attorneys fees), and expenses which such Debtor is required 1o pay
pursuant 1o any of the forcgoing, by law, or otherwise.

"Secured Parly" has the meaning set forth in the introductors paragraph of this
Agreement.

"Trademark Collateral" has the meaning get forth in Scetion 2.

"Trademarks” has the meaning set forth in Section 2.

"UCC" means the Uniform Commercial Code as in cflcet from time to time in the
State of New York.

6017035 ..2_
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"United States" and "TU.8." each mean the United States of Ammica.

{b) Terms Defined in UCC. Where applicable and :xcept as otherwise
defined herein, capitalized terms used in this Agreement shall have the meanings ascribed Lo
them in the UCC.

(c) Interpretation. In this Agreement, except to the extenl the context
otherwise requires:

(i) Any reference to a Section or a Schedu'e: 18 a reference to a
section hereof, or a schedule hereto, respectively, and to a subsect on or a clause 15,
unless otherwise stated, a reference to a subsection or a clause of the Section or
subsection in which the reference appears.

(1)  The words "hereof," "herein," "hereto," "hereunder” and the
like mean and refer to this Agreement as a whole and not merely to 11e specific section,
subsection, paragraph or ¢lause in which the respective word appears.

(t11)  The meaning of defined terms shall be ¢c ually apphicablc to
hoth the singular and plural forms of the terms defined.

(iv)  The words "including," "includes" an¢ "inclede" shall be
deemed 10 be followed by the words "without limitation."”

(v) References to agreements and other con? actual ingtruments
shall he deemed to include all subsequent permitted amendments, restatements,
supplements, refinancings, renewals, extensions, and other medificitions thereto and
thereof.

(vi)  References to statutes or regulafions are to be construed as
including all statutory and regulatory provisions consolidating, amendi1g or replacing the
slatute or regulation referred to.

(vii) Any captions and headings are for conve 1ence of reference
only and shall not alfect the construction of this Agreement.

(viii) Capitalized words not otherwise definct herein shall have
the respective meanings assigned to them in the Loan Agreement.

(ix) In the event of a direct conflict betwien the terms and
provisions of this Agreement and the Loan Agreement, it is the inter tion of the partics
hereto that both such documents shall be read together and construcd, 10 the fullest extent
possible, Lo be in concert with each other. In the event of any aciual, irreconcilable
conflict that cannot be resolved as aforesaid, the terms and provisions of the Loan
Agreement shall control and govern; provided, however, that the riclusion hercin of
additional obligations on the part of any Debtor and supplemental rigt ts and remedies in
favor of the Secured Party for the benefit of the Lender Group (whethe: - under federal law

96017035 3.
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or applicable state law), in each case in respect of the Trademark Ccllateral, shall not be
deemed a conflict with the Loan Agreement.

2. Security Interest.

(a) Assignment gand Grant of Security. To secure the prompt payment and

performance of the Secured Obligations, each Debtor hereby grants, transfer: and conveys to the
Secured Party, for the benefit of the Lender Group and the Bank Product Prcviders, a continuing
first pnionty secunty interest in all of such Dcbtor's right, title and interest 11, to and under the
following property, whether now cxisting or hereafier acquired or arising and whether registered
or unregistered (collectively, the "Trademark Collatcral"):

(1) all common law, statc and fcderal 1ademarks, service
marks and trade names, corporate names, company names, business names, fictitious
business names, (rade styles, trade dress, logos, Internet domain narizs, other source or
husiness identifiers, designs and general intangibles of like natur:, now existing or
hereafter adopted or acquired, together with and including all licenss therefor held by
such Debtor, and all registrations and recordings thereof, and all applications filed or lo
be filed in connection therewith, including registrations and applicatinas m the PTO, any
state of the United States (but excluding ¢ach application o regis er any trademark,
service mark, or other mark prior to the filing under applicable law of a verified and
accepted Statement of Use (or the equivalent) for such trademark or s vice mark) and all
extensions or renewals thereof, including without limitation any of the foregoing
identificd on Schedule A hereto and any and all variations thercof (as such schedulc may
he amended, modified or supplemented from time to time), and the night (but not the
obligation) to register ¢laims under any state or federal {rademark lax or regulation and
to apply for, renew and extend any of the same, to suc or bring oppos:tion or cancellation
proccedings in the name of the applicable Debtor or in the name of the Secured Party for
past, present or future infringement or unconsented use thereof, anc all rights arising
therefrom throughout the world (collectively, the "Trademarks");

(1)  all clamms, causes of action and nighi: to sue for past,
present or [uture infringement or unconsented use of any Tradem:rks and all rights
arising therefrom and pertaining thereto;

(111)  all general intangibles (as defined in “he UCC) and all
intangible intellectual or other gimilar property of such Debtor of wy kind or nature,
whether now owned or hereafter acquired or developed, associated wivh or arising out of
any of the Trademarks and not otherwise described above, including .11l the goodwill of
the Debtors' business symbolized by the Trademarks or associated there with; and

(iv)  all products and Proceeds of any and all « { the foregoing.

(b) Continuing Security Interest. Each Debtor herelyy agrees that this
Agreement shall create a continuing secunty interest m the Trademark Co/lateral which shall
remaln in offeet untl terminated in accordance with Section 18,

96017055 _4-
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(¢) Incorporation into Loan Agreement. This Agreeinent shall be fully
incorporated into the Loan Agreement and all understandings, agreemesits and provisions
contained in the Loan Agreement shall be fully incorporated into this Ajreement. Withoul
limiting the foregoing, the Trademark Collateral described in this Agreement :hall constitute part
of the Collateral m the Loan Agreement.

(d) Licenses. Anything in the Loan Agreement or thi: Agreement to the
contrary notwithstanding, each Debtor may grant non-exclusive licenses of the Trademark
Collateral (subject to the security interest of the Secured Party therein) in th: ordinary course of
business consistent with past practice.

3. Further Assurances; Appointment of the Sccured Party o Attomoy-in-Fagl.
Each Debtor at its expensc shall cxecute and deliver, or cause to be execulz1 and delivered, lo
the Secured Party for the benefit of the Eender Group any and all documents and instruments, in
form and substance satisfactory to the Secured Party, and take any and all action, which the
Secured Party, in the exercise of its Permitted Discretion, may request fro:n time to time, (0
perfect and continue the perfection or to maintain the priority of, or provide nctice of the security
interest in, or maintain, preserve and protect the Trademark Collateral held by the Secured Party
for the benefit of the Lender Group and the Bank Product Providers and to accomplish the
purposcs of this Agrecement. Hach Debtor hereby irrevocably constitute: and appoints the
Secured Parly {and any of the Secured Party's officers or cmployees or agenl designated by the
Secured Party) as such Debtor's frue and lawful attorney-in-fact with full povi zr and authority (i}
to sigm the name of such Debtor on all or any of such documents or instrume: its and perform all
other acts that the Secured Party in the exercise of its Permitted Discrelion © eems necessary or
advisable in order to perfect or continue the perfection of, maintain the prior'y or enforceability
of or provide notice ol the security mnterest in the Trademark Collateral held b the Secured Party
lor the benelit of the Lender Group and the Bank Product Providers, and (11) .0 execute any and
all other documents and mstruments, and to perform any and all acts and thines for and on hehalf
ol such Dcbtor, which the Scourcd Party, in the exercise of its Permitted Discretion, may decm
neegssary or advisable lo perfect or continuc the perfection of, maintun the pnomnly or
enforeeability of, provide notice of the security interest in the Trademark Co lateral held by the
Secured Party or maintain, preserve and protect the Trademark Collateral ané to accomplish the
pumpases of this Agreement, including (A) after the occurrence and during he continvance of
any Hvent of Default, to defend, settle, adjust or institute any action, suit ¢r proceaeding with
respect (o the Trademark Collateral, (B) after the occurrence and duning the « ontinuance of any
Event of Default, to assert or retain any rights under any license agreemvnt for any of the
Trademark Collateral, including any rights of such Debtor arising under Section 365(n) of the
Bankruptcy Code, and (C) after the occwrence and during the continuanc: of any Event of
Default, to execute any and all applications, documents, papers and instrumeiits for the Sceurcd
Party to use the Trademark Collateral, to grant or issue any exclusive or nemi-exclugive license
with respect to any Trademark Collateral, and to assign, convey or otherwisi transfer title in or
dispose of the Trademark Collateral. The power of attomey set forth m this Section 3, beng
coupled with an interest, is irrevocable so long as this Agreement shall nol have lemrminated in

accordance with Section 18.

4. Rgprescntations and Warranties. Each Deblor jointly and i :verally represents
and warrants to each member of the Lender Group, as follows:

G661 7055 5.
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(2) No Other Trademarks. Schedule A sets forth a tru:: and correct hist of
all Trademarks that are registered, or for which any application for registration has been filed
with the PTOQ or any corresponding ot similar frademark office of any other U 8. jurisdiclion, and
that are owned by such Dchtor.

(h) Trademarks Subsisting. Each of the Trademarks li ited on Schedule A
is subsisting and has not been adjudged invalid or unenforceable, in wlole or in pan, all
maintcnance fees required to be paid on account of any Trademarks have b zen timely paid for
maintaining such Trademarks in force, and, to the best of such Debtor's knevledge, each of the
Trademarks is valid and enforceable.

(c) Ownership of Trademark Collateral; No Violatior. (1) Each Debtor
has rights in and good and defensible title to its interests in the existing Trade1nark Collateral, (i1)
with respect (o the Trademark Coltateral shown on Schedule A hereto as owned by it, such
Debtor i3 the sole and exclusive owner thereof, free and clear of any Liens (o her than Permutted
Tiens), and (iii) with respect to any Trademarks for which such Debtor is ¢i her a hicensor or a
licensce pursuant to a license or licensing agreement regarding such Tradem:ck Collateral, each
such license or licensing agreement is in full force and effect, such Debtor is rot in default of any
of its obligations thercunder and, other than (A) the parties to such liccnses or licensing
agregments, or (B) in the case of any non-exclusive license or license agreer cnt entered into by
such Debtor or any such licensor regarding such Trademark, the parties to a1y other such non-
cxclusive licenses or license agreements entered into by such Debtor or anv such licensor with
anv other Person, no other Person has any rights in or to any of the Trademari Collatcral.

(d) No_Infringement. To each Debtor's kmowledg:, (i) no material
infringement or unauthorized use presently is being made of any of the Trad: mark Collateral by
any Person, and (i1) the past, present and contemplated future use of the Tradcmark Collateral by
such Dehtor has not, docs not and will not infringe upon or violate any right, srivilege or license
agreement of or with any other Person.

(¢) Powers. Each Debtor has the unqualified right, por-er and authority to
pledge and to grant to the Secured Party a security intercst in all of its Tridemark Collateral
pursuant to this Agreement, and to execute, deliver and perform its obligat ons in accordunce
with the terms of this Agrecement, without the consent or approval of any other Person.

(f No Violation. The execution, delivery and performance by each
Dehtor of this Agrecment do not violate any provision of law or the articles of incorporation or
by-laws of such Debtor or result in a breach of or constitute a material default under any
contract, obligalion, indenture or other instrument to which such Debtor is 3 party or by which
such Dchtor may be bound.

(g) Authorization. This Agrcement has been duly athorized, executed
and delivered, and constitutes, a legal, valid and binding agreement of each Debtor, enforceable
in accordance with its tcrms, except as enforcement may be limited by cquitisle principles or by
hankrupley, insolvency, reorganization, moratorium, or similar laws reléling to or hmrling
creditors' rights generally.

$601703.5 -6-
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5. Covcnants. Each Debtor covenants that so long as this Areement shall be in
effect, such Debtor shall:

(a) Complianee with Law. Comply, in all material respects, with all
applicable statutory and regulatory requirements in connection with any and all of the Trademark
Collateral and give such notice of trademark, prosecute such material clairrs, and do all other
acts and take all other measures which may be reasonably necessary or deiirable to preserve,
proteet and maintain such Trademark Collateral and all of such Debtor's rights therein, including
diligently prosecute any material trademark application pending as of the dai of this Agreement
ar thereafter;

(b) Compliange with Agreement. Comply with cact of the terms and
provisions of this Agreement, the Loan Agreement, and the other L.oan [ocurients, and not enter
into any agreement (for cxample, a license agreement) which is inconsistent with the obligations
of such Debtor under this Agreement without the Secured Party's prior writter consent; and

(¢) Lien Protection. Not permit the inclusion in anv coniract to which
such Debtor becomes a party of any provision that could or might impair or  revent the creation
ol security interests in favor of the Secured Party, for the benefit of the Ler der Group and the
Bank Product Providers, in such Debtor's rights and interest in the Trademark Collateral, and
such Debtor will promptly give the Secured Party written notice of the occiirence of any cvent
that could have a material adverse effect on any of the Trademark Collar:ral, including any
petition under the Bankruptey Code filed by or against any licensor of any o!" he Trademarks for
which such Debtor 15 a licensee.

6. Future Rights. For so long as any of the Secured Oblig itions shall remain
outstanding, or, if carlicr, until the Secured Party shall have released or termirated, in whole but
not in part, its interest in the Trademark Collateral, if and when any Debtor sliall obtain nghts to
any new Trademarks, or any reissue, renewal or extension of any Trademarl:s, the provisions of
Section 2 shall automatically apply thereto and the applicable Debtor shall give to the Secured
Party prompt notice thereof. Each Debtor shall do all things deemed necesiiry or advisable by
the Secured Party to ensure the validity, perfection, priority and enforceabitity of the sccurity
interests of the Secured Party in such future acquired Trademark Collatcral. If any Deblor
refuges to execute and deliver, or fails timely to execute and deliver, any of he documents it is
requested to execute and deliver by the Secured Party in copnection herewith, gach Debtor
hereby authorizes the Sccured Party to modify, amend or supplement the Schedules hereto and to
re-cxcoule this Agreement from time to time on such Debtor's behalf and as 1i:. attorney-in-fact to
include any future Trademarks which are or become Trademark Collateral ard to cause such re-
executed Agreement or such modified, amended or supplemented Schedules o be filed with the
PTO.

7. Dulies of the Secured Party and the Lender Group. Notwithstanding any

provision contained in this Agreement, neither the Secured Party nor any ¢*her member of the
Lender Group shall have a duty to exercise any of the rights, privileges or powers afforded to 11,
nor be responsible to any Debtor or any other Person for any failure to do so o- delay in doing so.
Except for the accounting for moncys actually received by the Secured ’arty or any other
member of the Lender Group hercunder or in connection herewith, neither the Sccured Party nor
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any other member of the Lender Group shall have a duty or hability to exer:ise or preserve any
rights, privileges or powers pertaining to the Trademark Collateral.

8. Events of Default. The occurrence of any "Event of Defanlt” under the Loan
Agreement or any other Loan Document shall constitute an Event of Default | ereunder.

9. Remedies. From and after the occwrrence and during the: continuation of an
Event of Default, the Secured Party shall have all rights and remedies availuble to it under the
Loan Agreement, any other Loan Documents and applicable law (which righ s and remedies are
curnulative) with respect to the security interests in any of the Trademark Ccllateral or any other
{Colateral. Each Debtor hereby agrees that such rights and remedics include the right of the
Sceured Party as a sceured party to sell or otherwise disposc of the Tradeniirk Collateral after
default, pursuant to UCC Section 9-610. Each Debtor hereby agrees that the secured Party shall
al all times have such royalty-free licenses, to the extent permmtted by aw and the Loan
Documents, for any Trademark Collateral that is reasonably necessary to petmit the exercise of
any of the Secured Party's rights or remedies upon and during the continuaace of an Event of
Default with regpect to (among other things) any asset of such Debior inn which the Secured Party
has & sccurity interest, including the Secured Party's rights to sell or license ¢eneral intangibles,
inventory, tooling or packaging which is acquired by such Debtor (or its su:zessor, assignee or
trustce in bankruptey). In addition to and without limiting any of the f:regoing, upon the
occuwrrence and during the continuance of an Event of Default, the Sccured Farty shall have the
right but shall in no way be obligated to bring suit, or to take such other aciion as the Sceurcd
Party deems necessary or advisable, in the name of any Debtor or the Secur:zd Party, to enforce
or protect any of the Trademark Collateral, in which event such Debtor shall, : t the request of the
Sccurcd Party, do any and all lawful acts and execute any and all documeris required by the
Secured Party in aid of such enforcement. To the extent that the Secured Pary shall elect not to
bring suil o enforce such Trademark Collateral upon the occurrence and duriag the continuance
ol an Event of Default, the applicable Debtor agrees to use all reasonabl: measures and its
diligent cfforts, whether by action, suit, proceeding or otherwise, to prever the mfnngement,
misappropriation or violations thereof by others and for that purpose etrecs dilhgently to
mainlain any action, suit or proceeding against any Person necessary to prevent such
Infmngement, MISAppropriation or violation,

10. Binding Effect, This Agreement shall be binding upon, inire to the benelit of
and be enforceable by each of the Dehtors and the Secured Party and their res pective successors
and assigns.

11. Notices. All notices and other communications hereunder shall be in writing
and shall he mailed, sent or delivered in accordance with the Loan Agrecement.

12. Governing Law and Venue: Jury Trial Waiver. This A greement shall be
governed by, and construed and enforced in accordance with, the laws of the ¢ tate of New York,
gxcept to the extent that the validity or perfection of the security interests herz ander in respect of
any Trademark Collateral are govermned by federal law, in which case such ¢l vice of New York
law shall not be deemed to deprive the Secured Party of such nights and remnedics as may be
avatlable under federal law.  The parlies agree that all actions or proccedings arising in
conneclion with this Agreement shall be tried and litigated only in the stite of New York;

96R1 705.5 -8-
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provided, however, that any suit secking enforcement against any pledged collateral may be
brought, at the Secured Party’s option, in the courts of any jurisdiction  here such pledged
collateral may be found or where it is necessary to bring suit in order to ot tain subject matter
jurisdiction. Each Debtor and the Secured Party waives, to the extent permit’ :d under applicable
law, any right each may have to assert the doctrine of forum non conveni:ns or to object to
venue to the extent any proceeding 1s brought in accordance with this Sectio 12. Fach Debtor
and the Secured Parly hereby waives its right to a jury trial of any claim or cause of action based
upon or arising out of this Agreement or any of the {ransactions contemplat:d herein, including
contract claims, tort claims, breach of duty claims, and all other common law or statutory clauims.
Each Debtor and the Secured Party represents that each has reviewed this walver and cach
knowingly and voluntarily waives its jury trial rights following consultation with legal counsel.
In the evenl of litigation, a copy of this Agreement may be filed as a written (onsent to a trial by
the court.

13. Entire Agreement; Amendment. This Agreement and the Loan Agreement,
together with the Schedules hereto and thereto, contain the entire agreemen!: of the parties with
respect to the subject matter hereof and supersede all prior drafts and comumnut ications relating to
such subject matter. Neither this Agreement nor any provision hereof may be modified,
amended or waived except by the written agreement of the parties as provided in the Loan
Agreement. Notwithstanding the foregoing, the Secured Party may re-cxecutc this Agreement or
modify, amend or supplement the Schedules hereto as provided in Section 6 hrcol.

14. Severability. If one or more provisions contained 1n ths Agreement shall be
invalid, illegal or uncnforceable in any respect in any jurisdiction or with respect to any party,
such invalidity, illegality or unenforceability in such jurisdiction or with rerpect to such party
shall, to the fullest extent permitted by applicable law, not invalidate ¢: render illegal or
uncnforccable any such provision in any other junsdiction or with respect to any other party, or
any other provisions of this Agreement.

15. Counterparts.  This Agreement may be executed 11 any number of
counterparts and by different parties herefo in separate counterparts, each >f which when so
executed shall be deemed to be an original and all of which taken together thall constitute but
one and the same agreement.

16. Loan Aareement. Each Debtor acknowledges that the rights and remedies of
the Secured Party held for the benefit of the Lender Group and the Bank Proc uct Providers with
respect Lo the security interest in the Trademark Collateral granted hereby are 1nore fully set forth
in the Loan Agreement and all such rights and remedies are cumulative.

17. No Inconsistent Requirements. In the event of a direct cc nflict between the
terms and provisions contained in this Agreement and the terms and provisiciis contained in the
Loan Agreement, it is the intention of the parties hereto that such terms and provisions in such
documents shall be read together and construed, to the fullest extent possitls, to be mn concert
with cach other. In the event of any actual, irreconcilable conflict that caniot be resolved as
aforesaid, the terms and provisions of the Loan Agreement shall control and govern.

B01705 5 9.
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18. Termination. Upon the payment and performance in full in cash of the
Secured Obligations, including the cash collateralization, expiration, or :ancellation of all
Secured Obligations, if any, consisting of letters of credit, and the full and :inal termination of
any commitment to extend any financial accommodations under the Lo:n Agreement, this
Agreement shall terminate, and the Secured Party shall execute and deliver such releases and
other documents and instruments and take such further action reasonably requested hy the
Debtors, including any necessary filings with the PTO, all without represciitation or warranty
and at the Deblors' sole cosl and expense, as shall be necessary (o evidence the termnation and
release of any interest, including the continuing first priority security interests granted,
transferred and conveyed by the Debtors to the Secured Party hereunder.

[Signature page follows]

Q6017055 -10-
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IN WITNESS WHEREOQF, the parties hereto have duly exccute: this Agreement,
as of the date first above written.

DEBTORS:

ALLIED INTERSTATE, INU .,
2 Minnesota corporation

o Mol ey

Name f‘» S H ”
Title: 5= Uﬁrm@

COLLECTECH SYSTEMS, INC,,
a California corporation

o L el Lo

Name: P/ e, c_-J-?- h)d/f
Title: bm*wr

FIRST CONTACT, INC.,,
a Minnesota corporation

N
Néme: (-7 7R ;\qum i
Title: 5 <ret r—v“‘()’"

By:

INTELLIRISK MANAGEMINT
CORPORATION,
a Delaware corporation

By: / ZZL
Name: F \.G‘-wu"?— r‘

Title: # red ""“k.-f”

IRMC HOLDINGS, INC.,
a Delaware corporation

T

Tltle: ’ \S wraim ,

Tradyr \ark Security Agreerment
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LTF HOLDINGS (CANADA) LLC,
a Delaware limited liability c: npany

oy L T el e, /;/

” Rame: g //,7‘, LS M

Title:
jf.}_. S:e,. _~—:]
LTF HOLDINGS, INC,, -
a Delaware corporat.icm

4 é;”
By
Name: 9/5\@1 Pr

Title: Se-rev ,.q,,_

SECURED PARTY:

WELLS FARGO FOOTHIIL. _, INC.,
a California corporation, as Ay mnt

By:

MName:
Title:

Tralir wrk Sccurity Agreement
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LTF HOLDINGS (CANADA) LLC,
a Delaware limited liability ¢ >mpany

By:
Name:
- Title:

LTF HOLDINGS, INC.,
a Delaware corporation

By:

Name:
Title:

SECURED PARTY::

WELLS FARGO FOOTHI. L, INC.,

m(corpmatmn 5 Agent

Name! Gzt
Title: Vie= ﬂ‘m

TRADENARKe <
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STATE OF )
: } s8
COUNTY OF )
on Ml 21 U, before me, LAV Jl CVZF\H" , , Notary

Public, personalty appeared _ 7. MIZMALL NAgh _, personally known 1o rae (or proved to
e on the basis of satisfactory evidence) to be the person(s) whose name(s) is/ae subseribed to
the within instrument and acknowledged to me that he/she/they execute:l the same in
his/her/their authorized capacity(ics), and that by his/her/their gignature(s) on th instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the insrument.

WITNESS my hand and official seal.

LAUR?EN 4. CRAFT | g !
Notary Public, State of New York W 4 %-:4’ .
P / v

No. 01CRB100168

- Qualified in New York County Signature
dmemission Expires October 14, 2007
[SEAL]
STATE OF )
: ‘ ) ss

COUNTY OF )

On _ s , before me, , Notary Public,
personally appeared , personally known to me (or aroved to me on

the basis of satisfactory evidence) to be the person(s) whose name(s) is/are 5 ibscribed to the
within instrument and acknowledged to me that he/she/they executed the sam : in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

[SEAL]

Trac': natk Sscurity Agteement
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STATE OF )
) ss
COUNTY OF )
On L , before me, , Notary
Public, personally appeared » personally knowr: to me (or proved to

me on the basis of satisfactory evidence) to be the person(s) whose name(s) s/are subscribed to
the within imstrument and acknowledged to me that he/she/they execated the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) or the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the: instrument.

WITNESS my hand and official seal.

Signature
[SEAL]
STATE OF #X~ “\? (= )
el e ) ss
COUNTY OF ~&- Y/ )
On M3 Ak 3o, 2ecfbefore me, r%;..ﬂl W, fﬁ;ﬂw _» Notary Public,
personally appeared fhy o3 Hea e o , personally known to me (or proved to me on

the basis of satisfactory’ evidence) to be the person(s) whose name(s) is/arc subscnbed to the
within instrument and acknowledged to me that he/she/they executed the sune in histher/their
authorized capacity(ies), and that by his’her/their signature(s) on the instrument the person(s), or
the cntity(ics) upon behalf of which the person(s) acted, executed the instrums:it.

WITNESS my hand and official seal.

G
Signal'l.ll‘e T AV -y
rﬁw_m LA :

S Motary Public, State » NewYok |
: No. 01CAGOR. 77 ;

Dualified 11 New Yol County ,
Commission Expires Mz 17, 2007

CIE

(SEAL)

Lﬂ_d-—\---—\‘ B B i ey e e ek e i TS
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EXECUTION VERSION

SCHEDULE A
to the Trademark Security Agreement

Trademarks

Collectech Systems, Inc. Trademarks and Servicemarks:

Application/

Description Registration No, [ 1e Dates
COLLECTECH SYSTEMS 1,729,831 11,03/1992
R'M RECEIVABLES 2,054,330 04/22/1997
MANAGEMENT INSTITUTE
and design [Cancelled 01/24/04)

A/R METRICS 2,179352 08/34/1998
COLLECTECH SYSTEMS 2,374,396 08/ )8/2000

and Design

TRADEMARK
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