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TRADEMARK COLILATERAL AGREFEMENT

This 15th day of September, 2004, RC2 SOUTH, INC. (formerly known as Racing
Champions South, Inc.), a North Carolina corporation ( “Debtor™), with its principal place of
business and mailing address at 9115 Harris Corners Pkwy, Suite 200, Charlotte, North Carolina
28269, in consideration of ten dollars ($10.00) and other good and valuable comnsideration, the
receipt and sufficiency of which is hereby acknowledged, assigns, mortgages and pledges to
HARRIS TRUST AND SAVINGS BANK, an Illinois banking corporation ( “HTSE”) with its mailing
address at 111 West Monroc Street, Chicago, IHinois 60603, acting as administrative agent
hereunder defined for the Secured Creditors defined in that certain Security Agreement
hereunder defined (HTSB acting as such administrative agent and any successor or SUCCESSOrs to
HTSB acting in such capacity being hereinafter referred to as “Agen™), and grants to Agent a
continuing security interest in, the following property:

(i}  Each trademark, trademark registration and trademark application listed on
Schedule A-1 hereto, and all of the goodwill of the business connected with the use of,
and symbolized by, each such trademark, trademark registration and trademark
application; and

(11}  Each trademark license listed on Schedule A2 hereto and all royalties and
other sums due or to become due under or in respect of each such trademark license,
together with the right 1o sue for and collect all such royalties and other sums; and

(tif)  All proceeds of the foregoing, including without limitation any claim by
Debtor against third parties for damages by reason of past, present or future infringement
of any trademark or trademark registration listed on Schedule A-1 hereto or of any
trademark licensed under a trademark license listed on Schedule A2 or by reason of
injury to the goodwill associated with any such trademark, trademark registration or
trademark license, in each case together with the right to sue for and collect said
damages;

to secure performance of all Securcd Obligations of Debtor as set out in that certain Amended
and Restated Security Agreemcent bearing even date herewith between Debtor, certain affiliates
of the Debtor and the Agent, as the same may be amended, modified, supplemented or restated
from time o time (the “Security Agreement™).

Notwithstanding anything herein to the contrary, this Trademark Collateral Agreement
shall not operate as a sale, transfer, conveyance or other assignment to A gent of any applications
by Debtor for a Trademark based on an intent to use the same if and so long as such application
is pending without a Statement of Use having been liled and accepted (such pending applications
which are based on intent to use being hereinafter referred to collectively as “Intent-To-Use
Applications™), but rather, if and so long as Debtor’s Intent-To-Use Application is pending
without a Statemecnt of Use having been filed and acccpted, then this Trademark Collateral
Agreement shall operate only o create a security interest for collateral purposes in favor of
Agent on such Intent-To-Use Application as collaleral security for the Obligations. When a

1716462.01.06.18 TRADEMARK
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Statement of Use is filed and accepted by the Trademark Office, then that application shall cease
to be partly exempted from this Agreement.

Debtor does hereby further acknowledge and affirm that the i ghts and remedies of Agent
with respect to the assignment, mortgage, pledge and security interest in the trademarks,
trademark registrations, trademark applications and trademark licenses made and granted hereby
are more fully set forth in the Security Agreement.

IN WITNESS WHERFOF, Debtor has caused this Trademark Collateral Agreement to be
duly executed as of the date and year last above written,

RC2 S6uTH, INC. (formerly known as Racing
Champions South, Tnc.)

N 2D Y

NSy Y. A
itle: _(AVEL Fupaicmre. s ie et

Accepted and agreed 1o at Chicago, THinois as of the day and year last above written.

HARRIS TRUST AND SAVINGS BANK, as
administrative agent

By

Name:
Title:

TRADEMARK
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Statement of Use is filed and accepted by the Trademark Office, then that application shall cease
to be partly exempted from this Agreement.

Debtor does hereby further acknowledge and affirm that the ri ghts and remedies of Agent
with respect to the assignment, mortgage, pledge and security interest in the trademarks,
trademark registrations, trademark applications and trademark licenses made and granted hereby
are more fully set forth in the Security Agreement.

IN WITNESS WHEREOF, Debtor has caused this Trademark Coliateral Agreement to be
duly executed as of the date and year last above written.

RC2 SOUTH, INC. (formerly known as Racing
Champions South, Inc.)

By

MName:
Title:

Accepted and agreed to at Chicago, Illinois as of the day and year last above written.

HARRIS TRUST AND SAVINGS BANK, as

By
Name: ANDREW T. CLAAR
Title: VICE PRESIDENT
TRADEMARK

e REEL: 002948 FRAME: 0630



C09ANM Chanman and Cutler No.1997 P. B

SCHEDULE A-1
TO TRADEMARK COLLATERAL AGREEMENT

REGISTERED TRADEMARKS
AND TRADEMARK APPLICATIONS

FEDERAL TRADEMARK REGISTRATIONS

TRADEMAREK REGISTRATION NUMRER
PRESS PASS (& design) 1,826,022
PRESS PASS (word only) 1826923

PENDING FEDERAL TRADEMAREK APPLICATIONS

NONE

TRADEMARK
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SCHEDULE A-2
TO TRADEMARK COLLATERAL AGREEMENT

TRADEMARK LICENSES

NONE

TRADEMARK
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