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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Blue Bird Investment Corporation Name: 'he Royal Bank of Scotiand plc
internal n . .
Address:Loans Administration Unit
[ ] individual(s) [] Association _
Street Address: 2 1/2 Devonshire Squar
l::l General Partnership I:I Limited Partnership S i—-? 1
Corporation-State City:_London State:___Zip; EC2M48B |
[ ] other [[] Individual(s) citizenship, o

D Association

Additional name(s) of conveying party(ies) attached? [_]ves R]No D General Partnership i
L

3. Nature of conveyance: D Limited Partnership - =
|:| Assignment |:] Merger |:| Corporation-State : f
Security Agreement D Change of Name Other Corporation - United Kingdom
I:l Other If assignee is not domiciled in the United States, a domestic

representative designation is attached: Yes No

(Designations must be a separate documen assign

i - 12/09/2003 f f)
Execution Date: Additional name(s) & address( es) attached? ﬁ Yes lﬁ No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
(see attached schedule) (see attached schedule)
Additional number(s) attached Yes D No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ....................oonll
Name: dJacqueline M. Stelling
Internal Address: Trademark & Patent Counselors 7. Totalfee (37 CFR3.41)...........ceue.. $ 365.00

of America, P.C. Enclosed

D Authorized to be charged to deposit account

Street Address: 915 Broadway, 19th Floor 8. Deposit account number:
city: New York State: NY  zjp:10010
DO NOT USE THIS SPACE
9. Signature.
Jacqueline M. Stelling , December 17, 2003
N e ignin t
12/24/2005 DBIRHE T o7 TRA9cdemne - Date
Total number of pages including cover sheet, attachments{and docugént;
01 FC:8521 40.00 il documents to be recorded with required cover sheet information to:
02 FC:8522 325.00 Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
~
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SCHEDULE OF TRADEMARKS

REGISTRATIONS

Mark: Miscellaneous Design

Reg. No.: 1,047,625

Mark: Miscellaneous Design

Reg. No.: 1,273,440

Mark: BLUE BIRD

Reg. No.: 832,107

Mark: BLUE BIRD

Reg. No.: 732,400

Mark: BLUE BIRD and Design

Reg. No.: 1,292,132

Mark: BLUE BIRD LEASE ADVANTAGE and Design
Reg. No.: 2,766,284

Mark: BLUE BIRD LTC 40 LUXURY TOURING COACH and Design
Reg. No.: 2,257,613

Mark: BLUE BIRD and Design

Reg. No.: 742,910

Mark: BLUE BIRD WANDERLODGE and Design
Reg. No.: 1,278,875

Mark: WANDERLODGE

Reg. No.: 802,587

APPLICATIONS

Mark: BLUE BIRD and Design

Serial No.: 78/337,636

Mark: BLUE BIRD FINANCE ADVANTAGE and Design
Serial No.: 78/219,160

Mark: BLUE BIRD and Design
Serial No.: 78/241,682

Mark: BLUE BIRD VISION
Serial No.: 78/196,607

{00004051;v1}
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EXECUTION COPY

SECURITY AGREEMENT

DATED DECEMBER 9, 2003

Between

BLUE BIRD INVESTMENT CORPORATION

and

THE ROYAL BANK OF SCOTLAND plc,
as Secured Party

11398-01648 NY:120831.1
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THIS AGREEMENT is dated December 9, 2003
BETWEEN:
(H BLUE BIRD INVESTMENT CORPORATION (the Debtor); and

2) THE ROYAL BANK OF SCOTLAND plc, as Agent for the Finance Parties party to the Credit
Agreement described below (in that capacity the Secured Party).

BACKGROUND:

(A) The Debtor, the other Obligors, the Secured Party and the other Finance Parties are concurrently
entering into the Amendment and Restatement Agreement dated December 9, 2003 (the
Amendment and Restatement Agreement), pursuant to which a US$325,800,000 credit
agreement dated 14th September, 1999 (as amended by a supplemental agreement dated 14th
June, 2002) will be amended and restated on the Restatement Date (as so amended and restated,
the Credit Agreement).

(B) It is a condition precedent to the obligations of the Secured Party and the other Finance Parties
under the Amendment and Restatement Agreement that the Debtor enter into this Agreement and
grant the security described in this Agreement.

IT IS AGREED as follows:
1. INTERPRETATION
1.1 UCC and Credit Agreement Defined Terms

Any term defined in the Uniform Commercial Code as in effect from time to time in the State of
New York (the UCC) and not defined in this Agreement has the meaning given to the term in the
UCC. Any term defined in the Credit Agreement and not defined in this Agreement or the UCC
has the meaning given to the term in the Credit Agreement.

1.2 Other Definitions
In this Agreement:

Bailee means any bailee, processor, shipper, warehouseman, agent or other third party at any time
having possession of any Collateral.

Collateral means all personal property, wherever located, in which the Debtor now has or later
acquires any right title or interest, including all:

accounts,

chattel paper (including tangible chattel paper and electronic chattel paper),
goods (including equipment, inventory and fixtures),

health-care-insurance receivables,

instruments (including promissory notes),

investment property,
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documents,

deposit accounts (including the Wachovia Deposit Accounts),

letter-of-credit rights,

general intangibles (excluding Intellectual Property Collateral (defined below) and
including payment intangibles),

software,

supporting obligations, and

other assets (including the Intellectual Property Collateral),

and to the extent not listed above as original Collateral, proceeds and products of, and accessions
to, the foregoing.

Notwithstanding the foregoing, Collateral shall not include (i) any property, right or interest in
which a security interest may not be granted under applicable law or pursuant to the negative
pledge provisions contained in the agreements governing the Permitted Transactions, as such
agreements are in effect on the date hereof, subject to the condition contained in Clause 3.2(b) of
the Amendment and Restatement Agreement; and (ii) any personal property subject to an existing
financing statement filed in a Relevant State, as set forth in Schedule 1 hereto, provided that any
security interest covered by such financing statements is a security interest solely over goods
acquired by the Debtor in the ordinary course of business arising out of title retention provisions
in a supplier's standard conditions of supply entered into by the Debtor in the ordinary course of
its business,

Control Agreements has the meaning given to that term in Clause 2.4 (Control).
Event of Default has the meaning given to that term in Clause 5.1 (Events of Default).

Intellectual Property Collateral means each patent and patent application identified in
Schedule 2 attached hereto and made a part hereof (the Patents) and all other patents, patent
applications and patentable inventions, each registration and application identified in Schedule 3
attached hereto and made a part hereof (the Trademarks) and all other trademarks, service
marks, trade names, trade dress or other indicia of trade origin, trademark and service mark
registrations, and applications for trademark or service mark registrations and any renewals
thereof and including without limitation (i) the right to sue or otherwise recover for any and all
past, present and future infringements and misappropriations thereof, (ii) all income, royalties,
damages and other payments now and hereafier due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past or future infringements thereof), and (iii) all rights
corresponding thereto, throughout the world and all other rights of any kind whatsoever of the
Debtor accruing thereunder or pertaining thereto, and with respect to each of the foregoing
trademarks and service marks, together with the goodwill of the business connected with the use
of, and symbolized by, each trademark, service mark, trade name, trade dress or other indicia of
trade origin.

Lien means any security interest, lien, mortgage, pledge, encumbrance, charge, assignment,
hypothecation, agreement or arrangement having the effect of conferring security, adverse claim,
claim, or restriction on assignment, transfer or pledge.

Possessory Collateral means all Collateral consisting of:

3
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(a) certificated securities;
(b) instruments;

() tangible chattel paper, other than tangible chattel paper that has been legended in
compliance with Clause 4.3(c) (The Collateral); and

(d) negotiable documents.

Relevant States means the State of the Debtor’s incorporation, the State where the Debtor has its
chief executive office and the States in which Collateral consisting of goods is located.

Secured Obligations means the following (whether now existing or later arising):

(a) the Credits and all other amounts payable under the Finance Documents;

(b) all other present and future obligations and liabilities (whether actual or contingent and
whether owed jointly or severally or in any capacity whatsoever) of the Debtor and the
other Obligors under the Finance Documents;

(c) all obligations of the Debtor under this Agreement and the Control Agreements;

@ all amounts owed under any amendments, modifications, renewals, extensions or
novations of any of the foregoing obligations; and

(e) any of the foregoing that arises after the filing of a petition by or against the Debtor or
any other Obligor under the U.S. Bankruptcy Code of 1978, even if the obligations do not
accrue because of the automatic stay under section 362 of the U.S. Bankruptcy Code of
1978 or otherwise.

Wachovia Deposit Accounts means the Debtor's deposit accounts which are subject to the
Wachovia Security Interest.

1.3 Construction

(a) No reference to proceeds in this Agreement authorizes any sale, transfer or other disposition of
Collateral by the Debtor.

(b) Includes and including are not limiting.

(c) Or is not exclusive.

(d) All includes any and any includes all.

{e) The term law includes any law, statute, regulation, regulatory requirement, rule, ordinance,

ruling, decision, treaty, directive, order, guideline, regulation, policy, writ, judgment, injunction
or request of any court or other governmental, inter-governmental or supranational body, officer

or official, fiscal or monetary authority, or other ministry or public entity (and their interpretation,
administration and application), whether or not having the force of law.

(H A reference to a law is a reference to that law as amended or re-enacted.
4
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(2) A reference to an agreement is a reference to that agreement as amended, supplemented, restated
or novated.

(h) Clause headings used in this Agreement are for convenience only. They are not a part of this
Agreement and shall not be used in construing it.

2. CREATION AND PERFECTION OF SECURITY INTEREST
2.1 Grant

As security for the prompt and complete payment and performance of the Secured Obligations
when due (whether due because of stated maturity, acceleration, mandatory prepayment, or
otherwise) and to induce the Lenders to make available the Facilities, the Debtor grants to the
Secured Party for the benefit of the Finance Parties a continuing security interest in the Collateral.

2.2 Continuing security interest

(a) This Agreement creates a continuing security interest in the Collateral and will remain in full
force and effect until the irrevocable and indefeasible payment in full of the ultimate balance of
the Secured Obligations, regardless of any intermediate payment or discharge in whole or in part.

(b) If, at any time for any reason (including the bankruptcy, insolvency, receivership, reorganization,
dissolution or liquidation of the Debtor or any other Obligor or the appointment of any receiver,
intervenor or conservator of, or agent or similar official for, the Debtor or any other Obligor or
any of their respective properties), any payment received by the Secured Party or any other
Finance Party in respect of the Secured Obligations is rescinded or avoided or must otherwise be
restored or returned by the Secured Party or any other Finance Party, that payment shall not be
considered to have been made for purposes of this Agreement, and this Agreement will continue
to be effective or will be reinstated, if necessary, as if that payment had not been made.

23 Filing of financing statements

(a) The Debtor authorizes the Secured Party to prepare and file, at the Debtor's expense, financing
statements describing the Collateral, as well as continuation statements and amendments in
respect of those financing statements. The Debtor expressly authorizes the Secured Party, if it so
elects, to file financing statements with the collateral description "all assets of the Debtor", "all
personal property of the Debtor” or other words to that effect.

(b) Promptly after the filing of an initial financing statement in respect of the Collateral, the Debtor
shall provide the Secured Party with an official report from the Secretary of State of each
Relevant State which report establishes to the satisfaction of the Secured Party that the Secured
Party's security interest in any Collateral with respect to which a security interest can be perfected
by filing a financing statement is prior to all other security interests or other interests reflected in
the report,

24 Control

The Debtor and all other necessary parties shall, within 30 days after the date hereof, enter into
appropriate control agreements with the Secured Party in form and substance satisfactory to the
Secured Party (Control Agreements) and in accordance with Clause 3.2 (e) of the Amendment

5
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and Restatement Agreement, and shall take all other actions necessary for the Secured Party to
have control of any Collateral in which the Debtor has an interest on the date hereof consisting of?

(a) deposit accounts;

(b) investment property;

{c) letter-of-credit rights; and
(d) electronic chattel paper.

If after the date of this Agreement the Debtor acquires Collateral consisting of any of the
foregoing types of collateral, and this new Collateral is not covered by a then-existing Control
Agreement, the Debtor will promptly enter into a Control Agreement in respect of this new
Collateral and take all other actions necessary for the Secured Party to have control of this new
Collateral.

This Clause 2.4 shall not be applicable to the Wachovia Deposit Accounts.
25 Delivery of Possessory Collateral

The Debtor has delivered to the Secured Party (or as directed by the Secured Party) the originals
of all Possessory Collateral existing on the date of this Agreement, and the Debtor agrees to
deliver to the Secured Party (or as directed by the Secured Party), immediately upon receipt,
originals of any other Possessory Collateral arising or acquired by the Debtor after the date of this
Agreement. All Possessory Collateral delivered under this Agreement will be either duly
endorsed and in suitable form for transfer by delivery or accompanied by undated instruments of
transfer endorsed in blank, as directed by the Secured Party, and in form and substance
satisfactory to the Secured Party. The Secured Party will hold (directly or through an agent) all
Possessory Collateral and related instruments of transfer delivered to it until the Secured Party's
security interest has been released.

2.6 Notice of security interest

(a) The Debtor shall execute a notice in the form of Exhibit 1 (an Assignment Notice) in respect of
each account and each contract or agreement comprising a payment intangible to which it is a
party and deliver each of these notices to the appropriate account debtors and contract parties on
or before, with respect to each such account contract or agreement, the earlier of (i) the earliest
date on which an invoice or notice of payment due in respect thereof is sent by the Debtor to the
account debtor and contract party thereto occurring after the date of this Agreement or (ii) the
date which is 90 days from the date of this Agreement. The Debtor shall not be required to
execute or deliver an Assignment Notice pursuant to the preceding sentence in respect of any
account or agreement under the terms of which an amount less than $15,000 is owing to the
Debtor by the date on or before the termination date of such account or agreement (each an
Excepted Account); provided that the aggregate value of all such Excepted Accounts shall not
exceed $2,000,000 at any given time. On the date which is 90 days after the date hereof, the
Debtor shall deliver to the Secured Party a list of all accounts, contracts and agreements in respect
of which the Debtor was required to deliver an executed Assignment Notice pursuant to this Sub-
clause 2.6(a), together with a copy of each notice delivered pursuant to the foregoing. The
Debtor shall use reasonable efforts to cause each of these account debtors and contract parties to

6
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deliver to the Secured Party an acknowledgement in the form of Exhibit 2 (an Assignment
Acknowledgement), or otherwise in form and substance satisfactory to the Secured Party, within
30 days of the date an Assignment Notice is sent to such account debtor or contract party. The
Debtor will give notice to the Secured Party of each material account, contract or agreement
entered into after the date of this Agreement, and upon the Secured Party's request will send an
Assignment Notice to the relevant account debtor or contract party and use reasonable efforts to
cause that account debtor or contract party to deliver a signed Assignment Acknowledgement
promptly to the Secured Party.

(b) The Debtor has executed and delivered to each Bailee a notice in the form of Exhibit 3 (a Bailee
Notice). The Debtor shall cause each Bailee to deliver to the Secured Party an acknowledgement
in the form of Exhibit 4 (a Bailee Acknowledgement), or otherwise in form and substance
satisfactory to the Secured Party, within 45 days of the date of this Agreement, and if any Bailee
fails to deliver a Bailee Acknowledgement within that period, the Debtor wili immediately take
possession of all Collateral held by that Bailee. After the date of this Agreement the Debtor will
not permit any Bailee to hold Collateral unless and until it has delivered to that Bailee a Bailee
Notice and the Secured Party has received from that Bailee a signed Bailee Acknowledgement.

2.7 No liability
The Debtor represents, warrants and agrees that:

(a) its liabilities and obligations under contractual obligations that constitute part of the
Collateral shall not be affected by this Agreement or the exercise by the Secured Party of
its rights under this Agreement;

(b) neither the Secured Party nor any other Finance Party, unless it expressly agrees in
writing, shall have any liabilities or obligations under any contractual obligation that
constitutes part of the Collateral as a result of this Agreement, the exercise by the Secured
Party of its rights under this Agreement or otherwise; and

(c) neither the Secured Party nor any other Finance Party has or shall have any obligation to
collect upon or enforce any contractual obligation or claim that constitutes part of the
Collateral, or to take any other action with respect to the Collateral.

3. REPRESENTATIONS AND WARRANTIES
3.1 Representations and warranties

The Debtor makes the representations and warranties set out in this Clause 3 to each Finance
Party.

3.2 The Debtor

(a) The Debtor is incorporated in the State of Delaware.

(b) The Debtor's exact legal name, as it appears in the public records of its jurisdiction of
incorporation, is Blue Bird Investment Corporation. The Debtor has not changed its name,
whether by amendment of its charter, reorganization, merger or otherwise, since its date of
incorporation,
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(©) The Debtor's organizational identification number, as issued by its jurisdiction of incorporation, is
3397337.

(d) The Debtor's chief executive office is located at 2751 Centerville Road, Suite 3204, Little Falls
Centre II, Wilmington, Delaware 19808. The Debtor has not changed its chief executive office
within the past five years.

(e) The Debtor keeps at its address indicated in Clause 3.2 (The Debtor), paragraph (c) above its
corporate records and all records, documents and instruments constituting, relating to or
evidencing Collateral, except for the Possessory Collateral delivered to the Secured Party in
compliance with Clause 2.5 (Delivery of Possessory Collateral) above.

() The Debtor has no commercial tort claims in existence as of the date of this Agreement.
3.3 The Collateral

(a) The Debtor has exclusive possession and control of all Collateral except for Collateral subject to
a Control Agreement in compliance with Clause 2.4 (Control) above and Possessory Collateral
delivered to the Secured Party in compliance with Clause 2.5 (Delivery of Possessory Collateral)
above.

(b) Except as permitted under the Credit Agreement:

(i) the Debtor is the sole legal and beneficial owner of, and has the power to transfer and
grant a security interest in, the Collateral;

(i) none of the Collateral is subject to any Lien other than the Secured Party’s security
interest and the Agent's Lien created pursuant to the U.S. Stock Pledge Agreement to
which the Debtor is party;

(iii)  the Debtor has not agreed or committed to sell, assign, pledge, transfer, license, lease or
encumber any of the Collateral, or granted any option, warrant or right with respect to
any of the Collateral; and

(iv) no effective mortgage, deed of trust, financing statement, security agreement or other
instrument similar in effect is on file or of record with respect to any Collateral, except
for those that create, perfect or evidence the Secured Party's security interest.

() All Collateral consisting of goods is located solely in the States listed in Schedule 3 (States in
which Collateral Consisting of Goods is Located).

3.4 The Intellectual Property Collateral

(a) The Debtor is the legal and beneficial owner of the entire right, title and interest in and to the
Intellectual Property Collateral free and clear of any Lien, claim, option or right of others, except
for the liens and security interests created by this Agreement. No effective financing statement or
other instrument similar in effect covering all or any part of such Intellectual Property Collateral
or listing the Debtor or any trade name of the Debtor is on file in any recording office (including,
without limitation, the United States Patent and Trademark Office), except such as may have been
filed in favor of the Secured Party relating to the Finance Documents.
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(b) Set forth in Schedule 2 is a complete and accurate list of all U.S. patents owned by the Debtor.
Set forth in Schedule 3 is a complete and accurate list of all U.S. trademark and service mark
registrations and all U.S. trademark and service mark applications owned by the Debtor. The
Debtor has made all necessary filings and recordations previously due to protect and maintain its
interest in the patents, trademark and service mark registrations, trademark and service mark
applications set forth in Schedules 2 and 3.

() Each Patent and Trademark is subsisting and has not been adjudged invalid, unregistrable or
unenforceable, in whole or in part, and to Debtor’s knowledge, is valid, registrable and
enforceable. As of the date of this Agreement, the Debtor is not aware of any uses of any item of
Intellectual Property Collateral which could be expected to lead to such item becoming invalid or
unenforceable, including unauthorized uses by third parties and uses which were not supported by
the goodwill of the business connected with such Intellectual Property Collateral.

(d) The Debtor has not made a previous assignment, transfer or agreement constituting a present or
future assignment, transfer or encumbrance of any of the Intellectual Property Collateral. The
Debtor has not granted any license, release, covenant not to sue, or non-assertion assurance to any
person with respect to any part of the Intellectual Property Collateral.

(e) This Agreement creates in favor of the Secured Party for the benefit of the Finance Parties a valid
and perfected first priority security interest in the Intellectual Property Collateral of the Debtor,
securing the payment of the Secured Obligations, and all filings and other actions necessary or
desirable to perfect and protect such security interest have been duly taken.

® No consent of any other person and no authorization, approval or other action by, and no notice to
or filing with, any governmental authority or regulatory body or other person, is required (i) for
the assignment and grant by the Debtor of the security interest assigned and granted hereby in the
Patents and Trademarks, (ii) for the perfection or maintenance of the security interest in the
Patents and Trademarks created hereunder (including the first priority nature of such security
interest), except for the filing of financing and continuation statements under the UCC, and the
filing and recordal of this Agreement with the United States Patent and Trademark Office.

s Security interest

(a) This Agreement confers the security interest it purports to confer over the Collateral in favor of
the Secured Party, and, subject to the provisions of section 552 of the U.S. Bankruptcy Code, that
security interest is not liable to avoidance on liquidation or bankruptcy, composition or any other
similar insolvency proceedings.

(b) The description of the Collateral contained in this Agreement is true, correct, and complete and is
sufficient to describe the Collateral for the purpose of creating, attaching, and perfecting the
security interest in favor of the Secured Party intended to be created by this Agreement.

() As of the first Utilisation Date, all necessary and appropriate deliveries, notices, recordings,
filings, and registrations have been effected to perfect a second-priority security interest in the
Wachovia Deposit Accounts (provided that Wachovia N.A. has consented to such security
interest and subject to Clause 34 of the Credit Agreement) and a first-priority security interest in
all other Collateral (other than for Intellectual Property Collateral comprising foreign patents,
patent applications, trademark or service mark registrations or trademark or service mark
applications), in each case in favor of the Secured Party in all relevant jurisdictions securing
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payment of the Secured Obligations, and the Secured Party has as of the first Utilisation Date, and
will continue to have until the Finance Parties have been repaid in full and the Secured Party's
security interest has been released, a duly and validly created, attached, perfected and enforceable
second-priority security interest in the Wachovia Deposit Accounts (provided that Wachovia
N.A. has consented to such security interest and subject to Clause 34 of the Credit Agreement)
and first-priority security interest in all other Collateral, (other than for Intellectual Property
Collateral comprising foreign patents, patent applications, trademark or service mark registrations
or trademark or service mark applications), in each case in all relevant jurisdictions securing
payment of the Secured Obligations. If Wachovia N.A. does not consent to the Debtor granting a
second-priority security interest in the Wachovia Deposit Accounts, the Debtor is under no
obligation to obtain such consent in order to provide the Secured Party with a second-priority
security interest in the Wachovia Deposit Accounts.

3.6 Times for making representations and warranties
The representations and warranties set out in this Clause 3 (Representations and Warranties):
(a) are made on the date of this Agreement; and

(b) are deemed to be repeated by the Debtor on the date of each Request, each Utilisation
Date and the first day of each Term with reference to the facts and circumstances then
existing.

3.7 Survival

The representations and warranties of the Debtor contained in this Agreement or made by the
Debtor in any certificate, notice or report delivered under this Agreement will survive each
Utilisation Date, the making and repayment of the Credits, and any novation, transfer or
assignment of the Credits.

4. UNDERTAKINGS
4.1 Undertakings

The Debtor covenants and agrees that, so long as any Bank has any commitment under the Credit
Agreement and until payment in full of the Secured Obligations, it will perform and observe each
of the undertakings in this Clause 4 (Undertakings).

4.2 The Debtor

(a) Except as otherwise provided in Clauses 20.10 and 20.11 of the Credit Agreement, the Debtor
will preserve its corporate existence and will not, in one transaction or a series of related
transactions, merge into or consolidate with any other entity, or sell all or substantially all of its
assets.

(b) The Debtor will not change the jurisdiction of its incorporation.

(c) The Debtor will not change its name without providing the Secured Party with 30 days' prior
written notice.

TRADEMARK
REEL: 002886 FRAME: 0527



(d) The Debtor will keep at its address indicated in Clause 3.2(c) above its corporate records and all
records, documents and instruments constituting, relating to or evidencing Collateral, except for
the Possessory Collateral delivered to the Secured Party in compliance with Clause 2.5 (Delivery
of Possessory Collateral) above.

(e) The Debtor agrees to permit the Secured Party and its agents and representatives, during normal
business hours and upon reasonable notice, to inspect the Collateral, to examine and make copies
of and abstracts from the records referred to in paragraph (d) above, and to discuss matters
relating to the Collateral directly with the Debtor's officers and employees.

() Upon request, the Debtor shall provide the Secured Party with such information concerning the
Collateral as the Secured Party shall reasonably request.

43 The Collateral
(a) Except as permitted by the Credit Agreement:
(i) the Debtor will maintain sole legal and beneficial ownership of the Collateral;

(i1) the Debtor will not permit any Collateral to be subject to any Lien other than the Secured
Party's security interest and will at all times warrant and defend the Secured Party’s
security interest in the Collateral against all other Liens; and

(iii) the Debtor will not, and is not authorized to, sell, assign, transfer, pledge, license, lease or
encumber, or grant any option, warrant, or right with respect to, any of the Collateral, or
agree or contract to do any of the foregoing; except that Debtor may license the
Intellectual Property Collateral in the ordinary course of its business.

(b) The Coilateral shall remain personal property at all times. The Debtor shall not affix any of the
Collateral to any real property in any manner which would change its nature from that of personal
property to real property or to a fixture,

(c) The Debtor shall mark conspicuously all Collateral consisting of chattel paper with a legend, in
form and substance satisfactory to the Secured Party, indicating that the Secured Party has a
security interest in the chattel paper.

(d) The Debtor shall pay when due (and in any case before any penalties are assessed or any Lien is
imposed on any Collateral) all taxes, assessments and charges imposed on or in respect of
Collateral and all claims against the Collateral, including claims for labor, materials and supplies.

(e) In any suit, legal action, arbitration or other proceeding involving the Collateral or the Secured
Party's security interest, the Debtor will take all lawful action to avoid impairment of the Secured
Party's security interest or the Secured Party's rights under this Agreement or the imposition of a
Lien on any Collateral.

4.4 The Intellectual Property Collateral

(a) The Debtor agrees that from time to time, at the expense of the Debtor, the Debtor will promptly
execute and deliver, and use commercially reasonable efforts to cause to be executed and
delivered, all further instruments and documents (including, without limitation, any consents,
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waivers or other action), and take all further action that the Secured Party reasonably believes
may be necessary, or that the Secured Party may reasonably request, in order to perfect and
protect any security interest assigned and granted or purported to be assigned and granted hereby
or to enable the Secured Party to exercise and enforce its rights and remedies hereunder with
respect to any part of the Intellectual Property Collateral. Without limiting the generality of the
foregoing, the Debtor will execute and file such financing or continuation statements, or
amendments thereto, and such other instruments or notices, as may be necessary, or as the
Secured Party may reasonably request, in order to perfect and preserve the security interest
assigned and granted or purported to be assigned and granted hereunder.

(b) The Debtor hereby authorizes the Secured Party to file one or more financing or continuation
statements, and amendments thereto, relating to all or any part of the Intellectual Property
Collateral without the signature of the Debtor where permitted by law. A photocopy or other
reproduction of this Agreement or any financing statement covering the Intellectual Property
Collateral or any part thereof shall be sufficient as a financing statement where permitted by law.

(c) The Debtor agrees that, should it obtain an ownership interest in any patent, patent application,
patentable invention, trademark, service mark, trade name, trade dress, other indicia of trade
origin, trademark or service mark registration, trademark or service mark application, which is
not now a part of the Intellectual Property Collateral, (i) the provisions of Clause 2.1 shall
automatically apply thereto, (ii) any such patent, patent application, patentable invention,
trademark, service mark, trade name, trade dress, indicia of trade origin, trademark or service
mark registration or trademark or service mark application (together with the goodwill of the
business connected with the use of same and symbolized by same), shall automatically become
part of the Intellectual Property Collateral, (iii) Schedules 2 and 3 hereto shall be automatically
updated to include any intellectual property which becomes part of the Intellectual Property
Collateral pursuant to Clause 4.4(c)(ii) above, which is a U.S. Patent or a U.S. Trademark, and
which is material to the Debtor's conducting its business and (iv) with respect to any ownership
interest in any patent, patent application, trademark or service mark registration, trademark or
service mark application that the Debtor should obtain, it shall give prompt written notice thereof
to the Secured Party in accordance with Clause 6.8 hereof. The Debtor authorizes the Secured
Party to amend in writing Schedules 2 and 3 hereto to reflect such updating pursuant to Clause
4.4(c)(iii) above and, upon request of the Secured Party, the Debtor shall acknowledge in writing
such amendment (provided that a failure of the Secured Party to make such amendment or of the
Debtor to provide such acknowledgement shall not affect the effectiveness of such updating or
such amendments).

d) With respect to each Patent and Trademark that is material to Debtor’s conducting its business,
whether now existing or later acquired by the Debtor, the Debtor agrees to take all necessary
steps, including, without limitation, in the United States Patent and Trademark Office or in any
court, to (i) maintain each such patent, trademark or service mark registration of the Debtor, and
(i) pursue each such patent application, trademark or service mark, including, without limitation,
the filing of responses to office actions issued by the United States Patent and Trademark Office,
the filing of applications for renewal or extension, the filing of affidavits under Sections 8 and 15
of the United States Trademark Act, the filing of divisional, continuation, continuation-in-part
and substitute applications, the filing of applications for re-issue, renewal or extensions, the
payment of maintenance fees, and the participation in interference, reexamination, opposition,
cancellation, infringement and misappropriation proceedings. Any expenses incurred in
connection with such activities shall be borne by the Debtor. The Debtor shall not, without the
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written consent of the Secured Party, discontinue use of or otherwise abandon any trademark or
service mark identified in Schedule 2 or 3 that is material to Debtor’s conducting its business, or
abandon any pending application for a letters patent, trademark or service mark registration
identified in Schedules 2 and 3 that is material to Debtor's conducting its business.

(e) The Debtor agrees to notify the Secured Party promptly and in writing if it learns (i) that any item
of the Intellectual Property Collateral that is material to Debtor’s conducting its business may be
determined to have become abandoned or dedicated or (ii) of any adverse determination or the
institution of any proceeding (including, without limitation, the institution of any proceeding in
the United States Patent and Trademark Office or any court) regarding any item of the Intellectual
Property Collateral that is material to Debtor’s conducting its business.

(H) In the event that the Debtor becomes aware that any material item of the Intellectual Property
Collateral is infringed or misappropriated by a third party, the Debtor shall promptly notify the
Secured Party and shall take such actions as the Debtor or the Secured Party deems reasonable
and appropriate under the circumstances to protect such Intellectual Property Collateral,
including, without limitation, suing for infringement or misappropriation and for an injunction
against such infringement or misappropriation. Any expense incurred in connection with such
activities shall be borne by the Debtor.

() The Debtor shall use commercially reasonable efforts to ensure proper statutory notice is used in
connection with its use of each of its U.S. patents, registered trademarks and service marks
contained in Schedules 2 and 3.

(h) The Debtor shall take all steps which it or the Secured Party deems reasonable and appropriate
under the circumstances to preserve and protect each item of its Intellectual Property Collateral
that is material to Debtor’s conducting its business, including, without limitation, maintaining the
quality of any and all products or services used or provided in connection with any of the
Trademarks (to the extent such products or services are used or provided by Debtor), consistent
with the quality of the products and services as of the date hereof, and taking all steps necessary
to ensure that all licensed users of any of the Trademarks use such consistent standards of quality.

(i) The Debtor agrees that it shall not (i) sell, assign (by operation of law or otherwise) or otherwise
dispose of, or grant any option with respect to, any item of the Intellectual Property Collateral of
the Debtor (other than sales, assignments, options and other dispositions permitted under the
terms of the Credit Agreement) or (ii) create or suffer to exist any Lien upon or with respect to
any of the Intellectual Property Collateral of the Debtor, except for the Liens created under the
Security Documents or permitted by the Credit Agreement.

4.5 Security Interest

The Debtor shall take all actions necessary to insure that the Secured Party has and continues to
have in all relevant jurisdictions a duly and validly created, attached, perfected and enforceable
second-priority security interest in the Wachovia Deposit Accounts (provided that Wachovia
N.A. has consented to such security interest and subject to Clause 34 of the Credit Agreement)
and first-priority security interest in all other Collateral (including after-acquired Collateral but
excluding Intellectual Property Collateral comprising foreign patents, patent applications,
trademark or service mark registrations or trademark or service mark applications). Immediately
upon acquiring rights in any such Collateral, the Debtor shall deliver possession of such
Collateral to the Secured Party or its designated agent to the extent the Secured Party is required
13
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4.6

5.1

5.2

under applicable law to perfect its interest in that Collateral by taking possession. If Wachovia
N.A. does not consent to the Debtor granting a second-priority security interest in the Wachovia
Deposit Accounts, the Debtor is under no obligation to obtain such consent in order to provide the
Secured Party with a second-priority security interest in the Wachovia Deposit Accounts.

Notices

The Debtor will give the Secured Party prompt notice of the occurrence of any of the following
events:

(a) any pending or threatened claim, suit, legal action, arbitration or other proceeding
involving or affecting the Debtor or any Collateral which could reasonably be expected to
materially impair the Secured Party’s security interest or the Secured Party’s rights under
this Agreement or result in the imposition of a Lien on any Collateral;

(b) any loss or damage to any material portion of the Collateral; or

(c) any representation or warranty contained in this Agreement is or becomes untrue,
incorrect or incomplete in any material respect.

[n each notice delivered under this Clause, the Debtor will include reasonable details concerning
the occurrence that is the subject of the notice as well as the Debtor’s proposed course of action,
if any. Delivery of a notice under this Clause will not affect the Debtor’s obligations to comply
with any other provision of this Agreement.

RIGHTS AND REMEDIES

Events of Default

Event of Default for purposes of this Agreement means:

(a) failure to comply with Clause 4.3(a) (The Collateral) above;

(b) failure to comply with any other provision of this Agreement, the U.S. Stock Pledge

Agreement to which the Debtor is party or any Control Agreement if the failure continues
for 10 days after notice from the Secured Party;

(c) failure, in any material respect, of any representation or watranty contained in this
Agreement or any Control Agreement to be true and correct on the date made or deemed
to be repeated,

(d) any attachment, execution or levy on any of the Collateral; or

(e) an "Event of Default", as that term is defined in the Credit Agreement.
Collections after an Event of Default
After the occurrence and during the continuation of an Event of Default, the Debtor will hold all

funds and other property received or collected in respect of the Collateral in trust for the Secured
Party, and will keep these funds and this other property separate and apart from all other funds
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and property so as to be capable of identification. The Debtor will deliver these funds and this
other property to the Secured Party in the identical form received, properly endorsed or assigned
when required to enable the Secured Party to complete collection. After the occurrence and
during the continuation of an Event of Default, the Debtor shall not settle, compromise, adjust,
discount or release any claim in respect of Collateral and shall not accept any returns of
merchandise.

5.3 Secured Party’s rights upon default

(a) Upon the occurrence and during the continuation of an Event of Default, the Secured Party may,
in its sole discretion, take any of the following actions, in each case at the Debtor’s expense, and
without prior notice to the Debtor except as required under applicable law:

(i) transfer or assign to, or register in the name of, the Secured Party or its nominees any of
the Collateral;
(ii) exercise all consent and other rights relating to any Collateral;

(iii) perform or comply with any contractual obligation that constitutes part of the Collateral;

(iv) receive, endorse, negotiate, execute and deliver or collect upon any check, draft, note,
acceptance, chattel paper, account, instrument, document, letter of credit, contract,
agreement, receipt, release, bill of lading, invoice, endorsement, assignment, bill of sale,
deed, security, share certificate, stock power, proxy, or instrument of conveyance or
transfer constituting or relating to any Collateral;

(v) assert, institute, file, defend, settle, compromise, adjust, discount or release any suit,
action, claim, counterclaim or right of set-off relating to any Collateral;

(vi) execute and deliver acquittances, receipts and releases in respect of Collateral; and

(vii)  exercise any other right or remedy available to the Secured Party under applicable law,
the other Finance Documents, or any other agreement between the parties.

(b) The Debtor agrees that the Secured Party will have, with respect to the Collateral, in addition to
the rights and remedies described in this Agreement, all of the rights and remedies available to a
secured party under applicable law and under the UCC (whether or not the UCC applies to the
affected Collateral and regardless of whether or not the UCC is the law of the jurisdiction where
the rights or remedies are asserted) as if those rights and remedies were fully set forth in this
Agreement.

(c) The Secured Party may exercise the rights and remedies described in this Agreement and those
available under applicable law in such order, at such times and in such manner as the Secured
Party may, in its sole discretion, determine from time to time. The Secured Party may at any time
and from time to time release or relinquish any right, remedy, or security interest it has with
respect to a particular item of Collateral without releasing, relinquishing, or in any way affecting
its rights, remedies, or security interests with respect to any other item of Collateral.

(d) The Debtor irrevocably constitutes and appoints the Secured Party, with full power of
substitution, as the Debtor's true and lawful attorney-in-fact, in the Debtor's name or in the
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Secured Party's name or otherwise, and at the Debtor’s expense, to take any of the actions
authorized by this Agreement or permitted under applicable law upon the occurrence and during
the continuation of an Event of Default, without notice to or the consent of the Debtor. This
power of attorney is a power coupled with an interest and cannot be revoked. The Debtor ratifies
and confirms all actions taken by the Secured Party or its agents under this power of attorney.

(e) The Secured Party may comply with any applicable state or federal law requirements in
connection with a disposition of Collateral and compliance will not be considered adversely to
affect the commercial reasonableness of any sale of Collateral.

4)) The grant to the Secured Party under this Agreement of any right or power does not impose upon
the Secured Party any duty to exercise that right or power. The Secured Party will have no
obligation to take any steps to preserve any claim or other right against any person or with respect
to any Collateral.

(g) All risk of loss, damage, diminution in value, or destruction of the Collateral will be borne by the
Debtor.

(h) The Debtor agrees that the sale, transfer or other disposition under this Agreement of any right,
title, or interest of the Debtor in any item of Collateral will operate to permanently divest the
Debtor and all persons claiming under or through the Debtor of that right, title, or interest, and
will be a perpetual bar, both at law and in equity, to any claims by the Debtor or any person
claiming under or through the Debtor with respect to that item of Collateral.

5.4 No marshaling

The Secured Party has no obligation to attempt to satisfy the Secured Obligations by collecting
them from any other person liable for them and the Secured Party may release, modify or waive
any collateral provided by any other person to secure any of the Secured Obligations, all without
affecting the Secured Party's rights against the Debtor, The Debtor waives any right it may have
to require the Secured Party to pursue any third person for any of the Secured Obligations.
Except to the extent required by applicable law, the Secured Party will not be required to marshal
any collateral securing, or any guaranties of, the Secured Obligations, or to resort to any item of
collateral or any guaranty in any particular order, and the Secured Party’s rights with respect to
any collateral and any guaranties will be cumulative and in addition to all other rights, however
existing or arising. To the extent permitted by applicable law, the Debtor irrevocably waives, and
agrees that it will not invoke or assert, any law requiring or relating to the marshaling of collateral
or any other law which might cause a delay in or impede the enforcement of the Secured Party's
rights under this Agreement or any other agreement.

6. MISCELLANEOUS
6.1 Further assurances

At any time and from time to time upon the request of the Secured Party, the Debtor will execute
and deliver such further documents and instruments and do such other acts as the Secured Party
may reasonably request in order to effect fully the purposes of this Agreement, to create, perfect,
maintain, and preserve a second-priority security interest in the Wachovia Deposit Accounts
(provided that Wachovia N.A. has consented to such security interest and subject to Clause 34 of

the Credit Agreement) and a first-priority security interest in all other Collateral, in each case in
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favor of the Secured Party for the benefit of the Finance Parties, to facilitate any sale, transfer or
other disposition of Collateral and to make any sale, transfer or other disposition of Collateral
valid, binding, and in compliance with applicable law.

6.2 Costs and indemnity

(a) The Debtor will pay to the Secured Party on demand all costs incurred by the Secured Party for
the purpose of enforcing its rights under this Agreement, including:

) costs of foreclosure and of disposition and sale of the Collateral;
(ii) costs of maintaining or preserving the Collateral or assembling it or preparing it for sale;
(ili)  costs of obtaining money damages; and

(iv) fees and expenses of attorneys employed by the Secured Party for any purpose related to
this Agreement or the Secured Obligations, including consultation, drafting documents,
sending notices or instituting, prosecuting or defending litigation or arbitration.

(b) The Debtor agrees to indemnify the Secured Party, the other Finance Parties and their respective
affiliates, directors, officers, representatives and agents from and against all claims, liabilities,
obligations, losses, damages, penalties, judgments, costs and expenses of any kind (including
attorney's fees and expenses) which may be imposed on, incurred by or asserted against any of
them by any person (including any Finance Party) in any way relating to or arising out of:

() this Agreement;

(ii) the Collateral;

(i) the Secured Party’s security interest in the Collateral;
(iv) any Event of Default;

) any action taken or omitted by the Secured Party under this Agreement or any exercise or
enforcement of rights or remedies under this Agreement; or

(vi) any sale or other disposition of or any realization on Collateral,

but the Debtor will not be liable to an indemnified party to the extent any liability results from
that indemnified party's gross negligence or willful misconduct. Payment by an indemnified
party will not be a condition precedent to the obligations of the Debtor under this indemnity.

(<) This Clause 6.2 will survive the initial Utilisation Date, the making and repayment of the Credits,
any novation, transfer or assignment of the Credits and the termination of this Agreement.

6.3 Successors

This Agreement shall be binding upon and inure to the benefit of the Debtor and the Secured
Party and their respective successors and assigns, except that the Debtor may not assign or
transfer all or any part of its rights or obligations under this Agreement without the prior written
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6.4

6.5

6.6

6.7

6.8

(a)

consent of the Secured Party, and any assignment by the Debtor in violation of this provision
shall be void and of no effect. The Debtor waives and will not assert against any assignee of the
Secured Party any claims, defenses or set-offs which the Debtor could assert against the Secured
Party except for defenses which cannot be waived under applicable law.

Amendments and waivers

Any term of this Agreement may be amended or waived only by the written agreement of the
Debtor and the Secured Party.

Rights cumulative

The rights and remedies of the Secured Party under this Agreement:

(a) may be exercised as often as necessary;
(b) are cumulative and not exclusive of its rights under applicable law; and
(<) may be waived only in writing and specifically.

The Secured Party's delay in exercising, or failure to exercise, any right or remedy under this
Agreement is not a waiver of that right or remedy.

Severability

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, that shall not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement; or

(b) the legality, validity or enforceability in any other jurisdiction of that or any other
provision of this Agreement.

Counterparts

This Agreement may be executed in counterpart, and this has the same effect as if the signatures
on the counterparts were on a single copy of this Agreement.

Notices

All notices or other communications under or in connection with this Agreement shall be given in
writing. Any such notice will be deemed to be given:

() if by mail or courier, when delivered; and
(i1) if by facsimile, when sent with confirmation of transmission,

except that a notice given on a non-working day or after business hours in the place of receipt will
only be deemed to be given on the next working day in that place.
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(b)

<)

(d)

6.9

(a)

(b)

(©

The address and facsimile number of the Debtor are:

Blue Bird Investment Corporation
c/o Henlys Group plc

1 Imperial Place

Elstree Way

Borehamwood

Hertfordshire WD6 1JJ

Fax: Number: (011) 44 20 8905 1769 (Finance Director)
(011) 44 20 8207 2477 (Company Secretary)
Attention: Finance Director and Company Secretary

The address and facsimile number of the Secured Party are:
(i) in respect of operational and mechanical matters:

The Royal Bank of Scotland plc
Loans Administration Unit

2 V2 Devonshire Square
London EC2M 4BB

Fax Number: (011)44 207615 7673
Attention:  Neil Burrough

(ii) in respect of non-operational matters (waivers):

The Royal Bank of Scotland plc
Syndicated Loans Agency
Level 7

135 Bishopsgate

London EC2M 3UR

Fax Number: (011) 44 20 7375 4564
Attention:  Malcolm Reynolds

Either party may change its address or facsimile number for notices by a notice to the other party

given in accordance with this Clause 6.8 (Notices).

Jurisdiction

For the benefit of the Secured Party, the Debtor agrees that the courts of England have
jurisdiction to settle any disputes in connection with this Agreement and accordingly submits to

the jurisdiction of the English courts.

For the benefit of the Secured Party, the Debtor agrees that any New York State court or Federal
court sitting in the City and County of New York has jurisdiction to settle any disputes in
connection with this Agreement and accordingly submits to the jurisdiction of those courts.

Without prejudice to any other mode of service, the Debtor:
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(i) irrevocably appoints:

(A) The Company as agent for service of process in relation to any proceedings
before the English courts in connection with this Agreement; and

(B) Corporation Service Company, 1177 Avenue of the Americas, 17" Floor, New
York, New York 10017 as its agent for service of process in relation to
proceedings before any courts located in the State of New York in connection
with this Agreement;

(ii) agrees to maintain an agent for service of process in England and in the State of New
York until all Commitments have terminated and the Loans and all other amounts
payable under the Finance Documents have been finally, irrevocably and indefeasibly
repaid in full;

(iii) agrees that failure by a process agent to notify the Debtor of the process will not
invalidate the proceedings concerned;

(iv) consents to the service of process relating to any proceedings by a notice given in
accordance with Clause 6.8 (Notices) above; and

) agrees that if the appointment of any person mentioned in paragraph (c)(i) above ceases
to be effective, the Debtor shall immediately appoint a further person in England or the
State of New York, as the case may be, to accept service of process on its behalf in
England or the State of New York, respectively, and, if the Debtor does not appoint a
process agent within 15 days, the Secured Party is entitled and authorized to appoint a
process agent for the Debtor by notice to the Debtor.

(d) The Debtor:

(1) waives objection to the English and New York State and Federal courts on grounds of
personal jurisdiction, inconvenient forum or otherwise as regards proceedings in
connection with this Agreement; and

(ii) agrees that a judgment or order of an English or New York State or Federal court in
connection with this Agreement is conclusive and binding on it and may be enforced
against it in the courts of any other jurisdiction.

(e) Nothing in this Clause 6.9 limits the right of the Secured Party or any other Finance Party to bring
proceedings against the Debtor in connection with this Agreement:

(i) in any other court of competent jurisdiction; or
(ii) concurrently in more than one jurisdiction.
6.10 Complete Agreement
This Agreement contains the complete agreement between the parties on the matters to which it

relates and supersedes all prior commitments, agreements and understandings, whether written or
oral, on those matters.
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6.11 Waiver of Jury Trial

THE DEBTOR AND THE SECURED PARTY (FOR ITSELF AND ON BEHALF OF THE
OTHER FINANCE PARTIES) WAIVE ANY RIGHTS THEY MAY HAVE TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. In
the event of litigation, this Agreement may be filed as a written consent to a trial by the court.

6.12  Governing Law

This Agreement is governed by the laws of the State of New York, except to the extent that the
validity, perfection or enforcement of any security interest granted under this Agreement or any
remedy in respect of any particular Collateral is mandatorily governed by the law of another
jurisdiction.

The undersigned, intending to be legally bound, have executed and delivered this Agreement on the date
stated at the beginning of this Agreement.
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SIGNATORIES

Debtor
BLUE BIRD INVESTMENT CORPORATION

By:

Secured Party

THE ROYAL BANK OF SCOTLAND plc, as Agent for the Finance Parties

By: 'Q \J‘_

22

TRADEMARK
REEL: 002886 FRAME: 0539



12/09/2003 06:17 FAX 4788222776 BB LEASING o003

SIGNATORIES

Debtor
BLUE BIRD INVESTMENT CORPORATION
By:
Mgk A Coppe
Sec¥£ Party
THE ROYAL BANK OF SCOTLAND ple, as Agent for the Finance Parties

By:
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SCHEDULE 1
PERMITTED LIENS

‘one.
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SCHEDULE 2

PATENTS

None.

24

TRADEMARK
REEL: 002886 FRAME: 0542



SCHEDULE 3

TRADEMARKS
Country Trademark Class | Status Registration | Reg. Date Application No.
(IC) No.
United Bird Design 12 Registered | 1,047,625 07-Sep-1976 | 73/050,230
States of
America
Bird Design 12 Registered | 1,273,440 10-Apr-1984 | 73/417,010
BLUE BIRD 12 Registered | 832,107 18-Jul-1967 | 72/243,081
BLUE BIRD 12 Registered | 732,400 05-Jun-1962 | 72/123,516
BLUE BIRD and Design 12 Registered | 1,292,132 28-Aug-1984 | 73/417,011
BLUE BIRD and Bird 12 Pending 78/337636
Design
BLUE BIRD FINANCE 36 Published 78/219,160
ADVANTAGE and Design
BLUE BIRD LEASE 36 Registered | 2,766,284 23-Sep-2003 | 76/375,411
ADVANTAGE and Design ’
BLUE BIRD LTC 40 12 Registered | 2,257,613 29-June-1999 | 75/248,121
LUXURY TOURING
COACH and Design
BLUE BIRD and Design 12 Pending 78/241,682
(oval)
BLUE BIRD and Design 12 Registered | 742,910 01-Jan-1963 | 72/124,163
(license plate)
BLUE BIRD VISION 12 Published , 78/196,607
BLUE BIRD 12 Registered | 1,278,875 22-May-1984 | 73/422,692
WANDERLODGE and
Design
WANDERLODGE 12 Registered | 802,587 25-Jan-1966 | 72/215,381
25
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SCHEDULE 4
STATES IN WHICH COLLATERAL CONSISTING OF GOODS IS LOCATED

ane.
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EXHIBIT 1
FORM OF ASSIGNMENT NOTICE

To: [Relevant party]

[Date]
Dear Sirs,

We give you notice that, by a Security Agreement dated December 9, 2003 (the Security Agreement),
made by Blue Bird Investment Corporation (we or us) in favor of The Royal Bank of Scotland pic as
agent for the Finance Parties referred to in the Security Agreement (the Secured Party), we have granted
a first-priority security interest to the Secured Party in all of our right, title and interest in, to and arising
under the [®] dated [®] by and between [®] (the Assigned Obligation).

We irrevocably instruct and authorize you, without any further authorization from us or notice to us:

(a) to disclose to the Secured Party such information relating to the Assigned Obligation as the
Secured Party may at any time and from time to time request;

(b) to comply with the terms of any written notice or instructions received by you from the Secured
Party in any way relating to, or purporting to relate to, the Assigned Obligation, including without
limitation instructions relating to the payment of moneys under the Assigned Obligation; and

(<) to send copies of all notices and other information required or permitted to be sent to us under the
Assigned Obligation to the Secured Party as follows:

The Royal Bank of Scotland plc
Loans Administration Unit

2 2 Devonshire Square

London EC2M 4BB

Fax Number: (011) 4420 7615 7673
Attention:  Neil Burrough

Please note that under the terms of the Security Agreement, we are permitted to exercise our rights under
the Assigned Obligation unless and until you receive a notice or instruction from the Secured Party to the
contrary. In the event you receive conflicting instructions from us and from the Secured Party, you are
instructed to follow the instructions of the Secured Party.

Please also note that these instructions may not be revoked or amended without the prior written consent
of the Secured Party.
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This letter shall be governed by and construed in accordance with the law of the State of New York.

Please confirm your agreement to the above by sending a signed copy of the attached acknowledgement
to the Secured Party with a copy to ourselves.

Yours faithfully,

BLUE BIRD INVESTMENT CORPORATION

By:
Title:
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EXHIBIT 2
FORM OF ASSIGNMENT ACKNOWLEDGEMENT

To: The Royal Bank of Scotland plc
as Agent

Re: [®] (the Assigned Obligation)

Dear Sirs

We confirm that we have received from Blue Bird Investment Corporation (the Debtor) a notice dated
[®] informing us that the Debtor has granted to you a first-priority security interest in all of the Debtor's
right, title and interest in, to and arising under the Assigned Obligation.

We confirm that:

(a) we accept the instructions and authorization contained in that notice and we undertake to act in
accordance with and comply with the terms of that notice;

(b) we have not received notice of any interest or claim of any third party in or to the Assigned
Obligation; and
() we will not permit any sums to be paid to the Debtor or any other person under or pursuant to the

Assigned Obligation if we receive instructions from you to the contrary.
[Relevant party]

By:
Title:
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To:

EXHIBIT 3
FORM OF BAILEE NOTICE

[Relevant party]

[Date]

Dear Sirs,

We give you notice that, by a Security Agreement dated December 9, 2003 (the Security Agreement),
made by Blue Bird Investment Corporation (we or us) in favor of The Royal Bank of Scotland plc as
agent for the Finance Parties referred to in the Security Agreement (the Secured Party), we have granted
a first-priority security interest to the Secured Party in all property (the Property) belonging to us that is
now or later in your possession, including without limitation the following:

[®]

We irrevocably direct you to hold possession of the Property for the Secured Party's benefit. In addition,
we irrevocably instruct and authorize you, without any further authorization from us or notice to us:

(a)

(b)

(c)

(d)

to disclose to the Secured Party such information relating to the Property as the Secured Party
may at any time and from time to time request;

to comply with the terms of any written notice or instructions received by you from the Secured
Party in any way relating to, or purporting to relate to, the Property, including without limitation
instructions relating to the delivery of the Property;

to permit the Secured Party and its agents and representatives, at any reasonable time and from
time to time, to inspect the Property, to examine and make copies of and abstracts from your
records concerning the Property and to discuss these records and other matters relating to the
Property with your officers and employees; and

to send copies of all notices and other information required or permitted to be sent to us with
respect to the Property to the Secured Party as follows:

The Royal Bank of Scotland plc
Loans Administration Unit

2 2 Devonshire Square

L.ondon EC2M 4BB

Fax Number: (011) 44 20 7615 7673
Attention:  Neil Burrough

Please note that under the terms of the Security Agreement, we are permitted to exercise our rights with
respect to the Property unless and until you receive a notice or instruction from the Secured Party to the
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contrary. In the event you receive conflicting instructions from us and from the Secured Party, you are
instructed to follow the instructions of the Secured Party.

Please also note that these instructions may not be revoked or amended without the prior written consent
of the Secured Party.

This letter shall be governed by and construed in accordance with the law of the State of New York.

Please confirm your agreement to the above by sending a signed copy of the attached acknowledgement
to the Secured Party with a copy to ourselves.

Yours faithfully,

BLUE BIRD INVESTMENT CORPORATION

By:
Title:
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contrary. In the event you receive conflicting instructions from us and from the Secured Party, you are
instructed to follow the instructions of the Secured Party.

Please also note that these instructions may not be revoked or amended without the prior written consent
of the Secured Party.

This letter shall be governed by and construed in accordance with the law of the State of New York. '

Please confirm your agreement to the above by sending a signed copy of the attached acknowledgement
to the Secured Party with a copy to ourselves. :

Yours faithfully,

BLUE BIRD INVESTMENT CORPORATION
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EXHIBIT 4
FORM OF BAILEE ACKNOWLEDGEMENT

To:  The Royal Bank of Scotland plc
as Agent

Dear Sirs

We confirm that we have received from Blue Bird Investment Corporation (the Debtor) a notice dated
[®] informing us that the Debtor has granted to you a first-priority security interest in all property (the
Property) belonging to the Debtor that is now or later in our possession.

We acknowledge and confirm that:

(a) we are holding possession of the Property for your benefit;

(b) we accept the instructions and authorization contained in that notice and we undertake to act in
accordance with and comply with the terms of that notice;

(c) we will not deliver the Property to the Debtor or any other person if we receive instructions from
you to the contrary; and

(d) we have not received notice of any claim or interest of any third party in or to the Property.

[Relevant party]

By:
Title:
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