TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Corrective License to delete incorrect registration number 1995376previously
recorded at Reel/Frame 0797/0748.

CONVEYING PARTY DATA

Name

Formerly Execution Date Entity Type
| |

National Spirit Group, Ltd.

LIMITED

03/13/1991 PARTNERSHIP: TEXAS

RECEIVING PARTY DATA

|Name: ||NCNB Texas National Bank |
|Street Address: ||901 Main Street |
|Internal Address: ||7th Floor |
lcity: |Dallas |
|State/Country: ||TEXAS |
[Postal Code: 175202 |
|Entity Type: ||nationa| banking association: UNITED STATES |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: 1341584 CHEEROBICS
CORRESPONDENCE DATA
Fax Number: (901)680-7201
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (901) 680-7271
Email: jim.montgomery@butlersnow.com
Correspondent Name: James D. Montgomery
Address Line 1: P.O. Box 171443
Address Line 4: Memphis, TENNESSEE 38187

NAME OF SUBMITTER:

James D. Montgomery

Signature:

fJames D. Montgomery/

Date:

05/09/2005

900024309
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June 26, 1991

ViH FEDERAL ESEREN
Commissioner of Patents and Trademarks
Patent and Trademark Office -
Box Assignments Y
Washington, D.C. 20231 Do
Status: Lucy HERE IS
T gﬂ'
Re:  National Spirit Group, Ltd. - I
Dear Commissioner: -
Enclosed please find the following: 2
1. Your office’s Notice of Non-Recordation of Document, Control No. 8910/3436; =
iy —
- . -
2. A file-marked copy of the letter dated March 13, 1991 that was originally submitted 2o 3
in connection with the Notice of Sccurity Interest in Trademarks; 2 o
l’f’l ~d
3, The corrected and initialled Notice of Security Interest in Trademarks; = =
4, Your office’s Notice of Non-Recordation of Document, Control No. 3910/4233;, = ;_J
[0
5. A file-marked copy of the letter dated March 13, 1991 that was originally submitted
in connection with the License Agrecment;
6. The corrected and initialled License Agreemcent dated as of March 13, 1991 between
National Spirit Group, Ltd., as Licensor and NCNB Texas National Bank as
Licensee; and
7.

Two selb-addressed siamped posteards which are to be file-marked upon receipt of
these documents.  Please return the file-marked posteards.

Should you have any questions, please do not hesitate to call.

Sincerely yours,

1

AT ‘ K
3

Mavgaret Chance

Taogal Assistant
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March 13, 1991

Commissioner ofatcm,sand Trademarks { e
Patent and Trademark Office
Washington, D.C., 20231 o

LT

AYVKH-30VYHL

Re:  License Agreement dated as of March 13, 1991 betwccn National Spirit Gtc)upJ.,td
as Licensor and NCNB Texas National Bank as Licensce

Dear Commissioner:
Enclosed please find the following:
1. An originally executed License Agreement dated as of March 13, 1991 between
National Spirit Cmoup, Ltd. as Licensor and NCNB Texas National Bank as Licensee
which is to be filed in your office;

2. There are 20 Trademark Registration Numbers in this document:

3. A self-addressed, stamped posteard which your office needs to file-mark upon receipt
of this document; and

4. A self-addressed, stamped envelope for returning the original file-marked document.

Please return the file-marked License Agrecment in the attached scif-addressed stamped
envelope which has been provided for your convenience to the undersigned.

Should you hiw.c apy quwc'stions. please do not hesitate to call.

/ :\ Very truly yours,
oo . b ‘ ‘
i et LB { . .
e o é '”” ) \ \\ b iy (\ htemren

S ;"0 ‘Q('{" " Mu\rg'm: “hance
' .,,,/ Z"/ 1}{%"” Legal stant

i/

Foclosures

SR WLIT S

My ahsy R B
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MHVK-I0VHL

' LICENSE AGREEMENT

dated as of March 13, 1991

Between

NATIONAL SPIRIT GROUP, LTD.

as Licensor
and

NCNB TEXAS NATIONAL BANK
as Licensce
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LICENSE AGREEMENT

: . LICENSE AGREEMENT, dated as of March 13, 1991, by and between National Spirit
-JfQ} #\ Group, Ltd., a Texas limited partnership ("Licensor”™), and NCNB Texas National Bank, a national
Q(-j \W banking association organized under the laws of the United States of America ("Licensec™).

\

v

WITNESSETH:

WHEREAS, Licensor presently owns and will hereafter acquire right, title, and interest
{including rights and interests pursuant to licenses) throughout the world in various Trademarks,
Patents, Copyrights and Trade Secrets (hereinafter, collectively, the "Tntellectual Property®);

WHEREAS, NCNB Texas National Bank and Licensor have entered into a Loan
Agreement dated as of March 13, 1991 (as the same may be supplemented, amended and modified

from time to time, being the "Loan Agrecment”);

WHEREAS, as security for the payment and performence of the Obligations which are
owed by Licensor to Licensee pursuant to the Loan Documents, Licensor has agreed to grant or

e
-
—-

t
[

cause to be granted to Licensee, security interests in, and pledges and assignments of, all assets of } w
Licensor, including all cash, Inventory, Receivables, Equipment and the Intcllectual Property, a Ny
license to use the Intellectual Property and certain other collateral, to secure the Obligations; AR~
x &8

WHEREAS, Licenstc desires a license, to the extent not prohibited by applicable Laws, to o

use the Intellectual Property in all countries of the world solely upon the occurrence and during -

the continuance of an Event of Default solely to enable Licensce to exercise its rights and remedics
with respect to the Collateral under the Security Agreement;

WHEREAS, Licensor desire to grant Licensec the forcgoing license to so use the
Intellectual Property; and

WHEREAS, the parties acknowledge the excellent reputation for quality of products suld
under the Inteliectual Property, dnd desire: to safeguard, promote and enhance that reputation by
ensuring the future quality of materials, workmanship, and performance of the Inveniory with
respect to which Liceasee has been granted a security interest and pledge and assignment and may
exercise its rights and remedies under the Security Agreement and Intellectual Property Agreement,
upon the occurrence and during the continuance of an Event of Delnult.

AGREEMENT:

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
herein contained, and other good and valuable consideration, the receipt and sufficiency of which
arc hereby acknowledged, and intending 1o be legally bound, the partics hercto agrec as follows:
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ARTICLE L DEFIMITIONS
L1 "Collateral® has the same definition provided in the Security Agreement.

12 "Effective Duatc" means March 13, 1991,
1.3 "Equipment” has the same definition provided in the Security Agreement.

14 "Inieliectual  Property  Agreement” means the Intellectual Property Security
Agreement and Assignment dated as of March 13, 1991 between Licensor and

Licensee in the form of Fixhibis B attached hereto and incorporated herein.
L5 “Inventory” has the same definition provided in the Security Agreement.
1.6 "Rogeivables” has the same definition provided in the Security Agreement.

1.7 “Seeurity Agrecment” means the Security Agreement dated as of March 13, 1991
between Licensor and Licensee in the form of Exhibit A attached hereto and
incorporated herein,

1.8 Unless otherwisc defined in this Agrecment, all capitalized terms herein shall have
the same definition provided in the Intellectual Property Agreement and the Security
Agreement.

ARTICLE 1. GRANTS TO LICENSEE AND RELATED MATTERS

2.1 Subject to the terms hereof, Licensor hereby grants io Licensee an irrevocable
royalty-free right and license to use the Iniellectual Property workiwide including, without limitation,
the Intellectual Property identified in Schedule 1, but solely upon the occurrence of and during the
continuance of an Event of Default, and solely to enable Licensee to excrcise its rights and
remedics under the Sccurity Agrecment and Inteliectual Property Agreement with respect to
Collateral, including, without limitation, the right to use the Intellectual Property on o in
connection with the disposition, maintenance or further production, manufacturing or processing
of the Inventory as Licensce reasonaebly deems necessary or appropriate in the exercise of its rights
and remedies under the Security Agreement and Intellectual Property Agreement with respect 1o
Inventory.

The parties acknowledge and agree that the Intellectual Property is the sole and exclusive
praperty of Licensor, subject to the terms and conditions stated in this Agreement, the Security
Agreement and the Intellectual Property Agreement. Other than in connection with any security
interest in the Intellectual Property that Licensor has granted to Licensee pursuant (o the Security
Agrecment and the Intellectual Property Agreement or any rights and remedics of Licensee under

TRADEMARK
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the Security Agreement or the Intellectual Property Agreement, Licensee shall not challenge
Licensor's ownership of the Inteliectual Property. Licensor expressly retains all rights to license
third parties to use the Intellectual Property for any purpose whatsoever not in violation of the
Loan Documents and which are not exclusive so as to prevent Licensee from using any of the
Intellectual Property as provided in the Security Agreement and Inteliectual Property Agreement.

2.2 The license granted to Licensee hercunder shall include the right of Licensee to grant
sublicenses 1o others to use the Intellectual Property but solely upon the occurrence of or during
continuation of an Event of Diefault, and solely to enable such sublicensees to exercise any rights
and remedies of Licensee under the Security Agreement and the Intellectual Property Agreement
with respect to Collateral, including, without limitation, the right to grant sublicenses to others to
use the Intellectual Property on or in connection with the disposition, maintenance or further
production, manufacturing or processing of Inventory as Licensee reasonably deems necessary or
sppropriate in the exercise of the rights and remedies of Licensee under the Security Agreement
and the Intellectual Property Agreement. In any country where sublicenses are incapable of
registration or where registration of a sublicense will not satisfactorily protect the rights of Licensor
and Licensee, Licensee shall also have the right to designate other parties as direct licensees of
Licensor to use the Intellectual Property but solely upon the occurrence of or during the
continuance of an Event of Default and solely to enable such direct licensees to exercise any rights
and remedics of Licensee under the Security Agreement and the Intellectual Property Agreement
including, without limitation, the right to usc the Intellectual Property on or in connection with the
disposition, maintenance or further production, manufacturing or processing of Inventory as such
licensces reasonably deem necessary or appropriate and Licensor agrees to enter into direct wrilten
licenses with the partics as designated on the same terms as would be applicable to a sublicense,
and any such direct license may, depending on the relevant kocal requirements, be either (a) in licu
of a sublicense or (b) supplemental 10 & sublicense. In either case, the parties hereto shall
cooperate to determine what shall be necessary or appropriate in the circumstances. For each
sublicense to a sublicensee and direct license to a licensee, Licensor appoints Licensce its agent for
the purpose of exercising quality control over the sublicensee.

23 In connection with the assignment or other transfer (in whole or in part) of its
obligations under the Security Agrcement and the Intellectual Property Agreement to any other
Person, Licensee may assign the license granted herein without Licensor’s consent and upon such
assignment or transfer such other Person shall thereupon become vested with all rights and benefits
and subject to all obligations in respect thereof granted to or assumed by Licensee under this
Agreement.

2.4 The parties hereto shall iake reasonable action to preserve the confidentiality of the
Intellectual Property, provided, that Licensce shall not have any liability to any Person for any
disclosur of the Inteliectual Property upon and after any realization upon Collaters) under the
Security Agreement or the Intellectual Property Agreement.
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ARTICLE HL QUALITY CONTROL

3.1 Licensor shall refrain from uuing the Intellectual Property in a form and manner or for
a subject matter as to (8} reduce the value of the Intellectual Property or (b) cause injury to
Licensor's business, reputation or goodwill

3.2 Upon the occurrence of or during continuation of an Event of Default in which
Licensee exercises its rights or remedics under the license granted herein:

(2) Licensee may use the Trademarks licensed hereby in such form and manner as
previously used by Licensor, and shall notify Licensor of any matcrial change in the form or
substance of the display of a Trademark licensed hereby, Licensce shall take recasonable action
to apply trademark notice or other marking as may be required under applicable Law of each
territory and countsy where cach Trademark is used, or as oiherwise appropriate, in connection with
use of each of the Trademarks licensed hercunder. Licensec shall have the right to register any
and all Trademarks in any and all countrics on and after the Effective Date,

1

(b) Licensee may dispose of any Inventory and any other manufactured products under any
of the Intellectual Property licensed hereby, provided the Inventory and any other manufactured
products so disposed of by it or any other Person acting on behalf of lLicensee shall comply in any
material respect with (i) quality standards and specifications, including labelling specifications,
employed by Licensor in commerce prior to the Effective Date, or, where no such standards and
specifications exist, a level of quality comparable to the quality stanclards generally accepted for
other leading competitive brands of the same item of Inventory in the same markets from time to
time; or (i) a level of quality comparable to that which may be adopted by Licensor for its or its
other licensees’ products. Licensor shall have the right at all reasonable times to inspect such
Inventory and other manufactured products to determine the quality thereof under the Intellectus!
Properly. Licensee shall maintain quality control commensurate with the quality standards of
Licensor at the Effective Date,

ARTICLE IV. TERM AND TERMINATION

4.1 This Agreement is éffective as of the Effective Date and, unless sooner terminated
under the provisions set forth in this Anticle [V, is perpetual and irrevoeable, subject, however, to
the limitations on use imposed by Section 2.1

4.2 The license granted in Articli I] hereof with respect to any Intellectual Property may
be terminated only upon the event thut the Obligations which are owed by Licensor to Licensee,
and which are secured in part by the Collateral of Licensor under the Security Agreement and
the Intellectual Property Agrecinent and by the license granted herein, are finally and fully satisfied
and paid in accordance with all terms and conditions of the Loan Documents at the time of such
termination.  If after termination of this Agreement, there occurs e rescission of payment of any
of the Obligations or the restoration of such payments by Licensee or any other Person upon the
insolvency, bankruptey or reovganization of Licensor or any other Person, this Agreement shall be
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reinstated as though such payment had not been made and remain in full force and effect in
accordance with the terms of the preceding sentence.

4.3 Upon termination of this Agreement, Licensce shall, and shall cause any sublicensee
to, ccase all use of any and all of the Intellectual Property and not thereafter use any of them in
any other manner whatsoever, subject o reinstatement under Section <.2.

4.4 Upon termination (or reinstatement) of this Agreement, the parties shall perform all
other acts which may be necessary or useful to render effective the termination (or reinstatement)
of the interest of Licensee in the Intellectual Property, including but not limited 1o the cancellation
of any registration or recordation (or the reinstatement by registration or recordation) of this
Agreement, or any summary thereof, or any registered user agreement.

ARTICLE V. RECORDATION OF AGREEMENT

5.1 The parties shall cooperate to determine what may or shall be required to satisfy the
laws ot regulations throughout the warld with tespect to the recordation and validation of this
Agreement, or otherwise to render this Agreement and the Intellectual Property effective, and shall
exccute all documents which may be necessary or desirabic to implement this Section 5.1, including
registered user statements or other documents suitable for filing with the appropriate government
authoritics of any country; provided, however, no such documents shall be recorded or registered
in any foreign country unless and until the occurrence of an Event of Default,

ARTICLE VI. REPRESENTATION AND WARRANTIES

6.1 Liccnsor represenis and warrants that it is the owner of the Intellestual Property
identified in Schedule | and has the right 10 grant the rights and license granted herein.

ARTICLE VII. LIABILITY INSURANCE

7.1 Licensor shall maintain lisbility insurance covering liabilities for its activities pursuant
to this Agreement, of at least such amounts as is required by the Loan Documents,

ARTICLE VHIL. MISCELLANEQUS

8.1 Failure of cither party to insist upon strict performance of the terms, conditions, and
provisions of this Agreement shall not be deemed o waiver of such terms, conditions or provisions
or a waiver of future complinnce therewith. No waiver of any terms, conditions, or provisions
hereof shall be deemed to have been made unless expressed in writing and signed by the waiving
party.

NHYE-30VHL
GG Lues LBL0 MY

8.2 Any sale, transfer or other disposition of ownership of any Intellectual Property by
Licensor shall be subject to this Agreement and any purchaser or transferce shall specifically state
in writing that it is assuming this Agreement and that it will be bound by all of the terms and
conditions of this Agreement (this sentence is not a consent by Licensee to any sale, transfer or

-6 -
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other disposition of any interest in Intellectual Property). After giving efiect to such sale, transfer
or other disposition, this Agreement shall be valid, binding, and enforceable in accordance with its
terms against such purchaser or transiisrce, A sale, transfer or other disposition of any shares of
the capital stock of Licensor shall not be deemed to be a sale, transfer or other disposition of
ownership of any Intellectual Property.

8.3 Except as otherwise may he expressly provided in this Agreement or any other Loan
Document, Licensee shall not be construed o be and shall not represent itself as an agent of
Licensor.

8.4 Every notice provided for in this Agreement to be given by one party to another party
shall be deemed given on the date reveived by hand delivery or registercd mail, postage prepaid,
to the address set forth below or such other address as may hereafter be designated by a party in
writing:

HuYi-30v81

To Licensor: Mational Spirit Group, Ltd.
* 9150 Markville Drive
Dallas, Texas 75243
LL.S.A

Attention: Mr. Jim Varnon
with a copy to:

. Best Associates, Inc.
415 Post Oak Boulevard
Suite 5§50

Houston, Texas 77027

Altention: Mr. Joe M. Bailey

To Licensee: NCNB Texas National Bank
' NCNB Plaza
901 Main Street
Tth Floor
Dallas, Texas 75202
US.A

Altention: Commercial Banking Group

8.5 This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Texas, U.S.A.

86 () Licensor bereby irrevocably submits to the non-exclusive jurisdiction of any
United States Federal or Texas State court sitting in Dallas County, Texas, US.A. in any action or

- 7.
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proceeding arising out of or relating 1o this Agreement, and Licensor hereby irrevocably agrees that
all claims in respect of such action or proceeding may be heard or determined in any such court
and hereby irrevocably waives any objection it may now or hercafter have as to the venuc of any
such suit, action or proceeding brought in such court or that such court is an inconvenient forum.

(b) Nothing in this section shall limit the right of Licensee to bring any action or
proceeding against Licensor or its property in the courts of any other jurisdiction.

(c) Any judicial procseding by Licensor against Licensee involving, direstly or
indircctly, any matter in any way arising out of, related to, or connected with this Agreement shall
be brought only in a court in Dallas County, Texas, U.S.A.

IN WITNESS WHEREOF, the parties have caused thi. Agreement to be executed by their
respective duly authorized officers on March 12, 1991, effective as of March 13, 1991,
NATIONAL SPIRIT GROUP, LTD.

By: National Cheer Corp.
a Texas corporation and its sole
General Partner

Dme, 4 By: N
58 A} M. Bailey, Vice Presid

Witness

HYVIH-30VY)

NCNB TEXAS NATIONAL BANK

o StV P

Donald P. Hellman, Vice President ~
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STATE OF TEXAS

s’ s s’

COUNTY OF DALLAS

Before me, a Notary Public in and for the State of Texas, on this day personally sppeared
Joe M. Bailey, known to me to be the person whose name is subscribed to the foregoing
instrument, and known to fae (o be the Vice President of National Cheer Corp., a Texas
corporation, general partner of NATIONAL SPIRIT GROUP, LTD,, & Texas limited partnership,
and acknowledged to me that he ececuted said instrument for the purposes and considerations
therein expressed, and as the act of said corporation and limited partnership.

Given under my hand and seal of office this 12th day of March, 1991.

Drega

Notary Public in and for the Staté of Texas

HUVH-30VYL

(Printed Name of Notary)
My Commission Expircs:

aaoooooocooommmmmoowocmm‘

HCRIA B GROGAN
Nofary Petie. Stata of Texag

CRONE0A0AB OO SOROIC COOCICCOD L

.9.
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STATE OF TEXAS )
)
COUNTY OF DALLAS )
Beforc me, a Notary Public ir: and for the State of Texas, on this day personally appeared
Donald P. Hellman, known to me to be the person whose name is subscribed to the foregoing
instrument, and known to me to be a Vice President of NCNB Texas National Bank, a national

banking association, and acknowledged to me that he executed said instrument for the purposes and
consideration therein expressed, and as the act of said national banking association.

Given under my hand and seal of office this 12th day of March, 1991,

Notary Public in and for the State of Texas

HEYH-30VHL

(Printed Name of Notary)
My Commission Expires:

oocomocoooammoooocowmooocm

NORMA B8 GRGGAN §
Notary T'ubhe. Stata of Texas
F8Y My Commission Exprres 10-15-1592 ¥

25epl
Lalle o l-lale olotetoto) G OOOTOCC OO 1,

- 10 -
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Schedule |
Intellectual Property

All trademarks, all designs and logotypes related to such trademarks, in any and all forms,
and all trademark registrations and applications for registration related to such trademarks of
Licensor, including, without limitation the trademark registrations and applications for trademarks
described below (“Trademarks™) and the goodwill of the businesses connected with use of, or
associated with, and symbolized by the ‘Trademarks; copyrights, copyright registration and application

for such registration of Licensor ("Copyrights™); patents, all inventions snd subject matter related
to such patents, and all applications for patents related to such patents of Licensor ("Patents”); and
wrade secrets of Licensor; (ii) any renewal, reissue, re-examination certificate, extension or the like
with respect to the Trademarks, Patents, Copyrights and trade secrets; (iii) all rights to use the
Trademarks as trade names or corporate names in all aspects of Licensor’s business; and (iv) all
proceeds and products of the foregoing together with any license in favor of or from Licensor of

any of the foregoing in whatever form.

Nature of
Interest of
(e.g. owner,

licensee)
Owner

Ovwmer
Owner

Owner

Owner

Copyrights

Copyright. Issug Date

Partners Stunis & Pyramids 1976
Cheerleader Tryout Scerets 1987
Partner Stunts and Pyramids

Catalogue of Cheerleader 1965
Supplies

Scholastic Paperback Book 1967
Reading Program Activity
Sheets

HUVR-20VEL

Country of Istue
USA

USA
USA

usAa

USA
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Natuge of
Interest
(¢.g., owner,

licensge)

Copyright Apyplications

Copyright Date qf
Anplication Appligation,
NONE

Country

of Application
e
- o}
3
x
g
pr 4
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Nature of
Interest of
(e.g. owner.
licensee

Owner

Qwner

Owner

QOwner

Dwaer

Qwner

Owner
Oomer
Qrwrnier
Owner
Ownet
Quaer
Crwner
Oy
Qe

Lrwpey

Registered Trademarks

Registered
Trademark,

Registration
—_—

Cheetleader 911,544

National Cheer- 1,132,169
Lesders Associ-
ation and Design

Superstar Drill 1,127,671
Team Camp

Superstar 1,127,670
Spirit Camps

NCA Logo 1,836,333
Cheerobics 1,341,584

NCA Logo 2019661

Cheerobics 1,395,849
Cheerobics 332,202
Cheerobics 133,407
Checetobics 1995377

Cheerobics 1,995,376
Cheerobics 2043903

Cheerobics 136,542
Cheerobics 131095

Checrobics 3& 802

Int'l Class
,;ﬁamﬂ.
28

16.41,200

41

41

41

=

45

Goods or

Services Date

Country of

Covered Registered __ Reg.

Pom Pons 04227/71 USA

Cheerleader 0401/80 USA

Instruction

Association

Membership

Operating 1211779 USA

Schools

Educsational 1211779 USA

Camps

Printed 09/27/8S  lapan

Matter

Teaching  06/1185 USA

Cheerleading

Shoes 01/26/88 Japan

Shoes 06/03/86 USA

Clothing 07/16/86  Taiwan

Uniforms 11/1086  Korea

Video Tapes 102787  Japan

Clothing 102787 Japan

Shoes 04/26/8 Jzpan

Shoes Q10987 Korea

Video Tapes 092386 Korea

Shoes 60186 Tabwan
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Owner Cheerobics 336.533 10 Video Tapes G8/16/86  Taiwan
Owner Spirit Leader 1606338 14182542  Jewely, 071780 USK:
Bags, Clothing,
Mail Orde’ Service »
X
b
£
iy
=
Trademark Applicitions =
Trademark
Nature of  Application
Interest relates to Int'l. Goods or Country
{e.g. owner, following Serial Class Services Date of

t

Owner NCA logo 3970184 17 Clothing 5/1/84 Japan
Owner NCA Loge  60269/84 24 Sporting 6/11/84 Japan
Gooxs
Patenis
Nature of Interest Registered Country of
{22, owner, lisonses) Patent No, Iisue Date  lssus

Nature of Intersat

None as at March 12, 1991

Serial Cousttey of
30 Eiling Diate I

MNoag as st Margh 12, 1991
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Trade Seerets Owned

‘jone as at March 12, 1991
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SECURITY AGREEMENT
dated as of March 13, 1991

Between

NATIONAL SPIRIT GROUP, LTD.

as Deblor
nnd

NCHNB TEXAS NATIONAL BANK
as Secured Party
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SECURITY AGREEMENT

SECURITY AGREEMENT. dated as of March 13, 1991, made by National Spirit Group,
Lid.. ¢ Texas limited partncrship, 9150 Markville Drive, Dallas, Texas 75243 ("Rebtor”), in favor

OF NCNB Texas National Bank. a national banking association, NCNB Plaza, 901 Main Street,

Dallas, Texas 75201 ("Secured. Party™).
RECITALS:

(1}  Secured Pany and Debtor have eutered into 8 Loan Agreement dated as of
March 13, 1991, (as the same may be supplemented, amended and modified from time 1o tume,
being the "Loan Agresment’)-

(2) It is the intention of the parties hereto that this Agreement creale a first priority
security interest securing the payment of the obligations set forth in Sectign 2 hereof.

(3) It is a condition precedent to the effectiveness of the Loan Agreement that Debtor
shall have executed and delivered this Sccurity Agreement.

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable cousiderstion, the receipt and sufficiency of which is hereby acknowledged, aod in

order to induce Secured Party to meke the Advances under the Loan Agreement, Debtor heseby
agrees with Secured Party 25 follows:

1. Asignment snd. Grams of Security. Debtor hereby assigns, pledges and grants to
Secured Party & securily interest in, the entire right, title and interest of Debtor, in and to the
following. whether now owned or hereafter acquired ("Collateral’):

(8)  all equipment.in all of its forms, wherever located, now of herealter existing, ail

parts thereof and all accessions thersto (any and all such equipment, pants and accessions being the
"Eauipmenty

(b) il inventory in all of its forms, wherever located, now or hercafter edsting,
including, but pot limited o, (i) all raw materias and work in process therefor, finished goods
tiereof, and materials used or consumed in the manufacture or production thereof, (i) geods in
which Debtor has an interst in mass or a joint or other interest or right of any kind (fncluding,
without limitation, goods. in which Debtor has an interest or right os consignee), and (iil) goods
which are returned to or ropossesied by Debtor, and all accessions therew and products thereof
and documents therefor (any and ull such inventory, accessions, products and documents being the
“Tnventony™)
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(¢)  all accounts. contract rights, chattel paper, documents, instruments, deposit accounts,
general intangibles, tax refunds and other obligations of any kind owing to Debtor, now Or
hereafter existing, whether or not arising out of or in connection with. the .sale or lcase of goods
or the rendering of services, and all rights now or hercafter existing in and to all security
agreements, leases, and other contracts securing o otherwise relating to any such accounts, contract
rights, chattel paper, docutnents, instruments, deposit accounts, general intangibles or obligations
(any and ail such sccounts, contract rights, chattel papes, documents, instruments, deposit accounts,
general intangibles and obligations being the “Receivables™):

(d)  all know-haw, manuals, guides and other information retated to the maintenarnce,
use, production or disposition of any property described in this Seetion 1

(¢)  all other general intangibles, whether now existing or hereafter arising and wherever
arising, including, but not limited to, all (i) partaership, corporate, and other interests in and to
any Person, (ii) permits, licenses, contract rights, franchises, documenis, certificates, records,
customer lists, customer and supplier contracis, firm sales orders, bills of lading (negotisble and
non-negotiable), warehouse rectipts and other rights, privileges and goodwill obtained or used in
connection with the Collsreral, and (ifi) tax refunds and other refunds or rights to receive payment
from U. S. federal, state or local governments or foreign gavernments;

(f) sl bank and deposit accounts listed on Schiedule 1(f) hereto; and

ot

(g)  all proceeds and praducts of any and all of the foregoing Collateral (including, o
without limitation, proceeds which eonstitute property of the types described in this Section 1) and, =3
to the extent not otherwise included, all (i) payments under insurance (whether or not Secured
Party is the loss payee thereof), or any indemnity, warranty or guaranty, payable by reason of loss =
or damage to or otherwise with respect to any of the foregoing Collateral and (ii) cash.

Hy

2. Sceurity for Obligations. This Agreement creates a first priority security inferest
securing the payment and performance of any and all obligations now or hereafter existing of
Debtor and any otber Person (othizr than Secured Pany) under the Loan Agreement and Loan
Documents, including sny extensions, modifications, substitutions, smendments and rencwals
thereof, whether for principal, interest, fecs, premivm, expenses, indemnification or otherwise (all
such obligations of Debtor being the "Qbligations™. Without limiting the generality of the
{oregoing, this Agreement securcs the payment of all amounta which comstitute part of the
Obligations and would be owed by Debtor and any other Person (other than Secured Party) to
Secured Party under any Loan Document, but for the fact that they sre unenforceable or not
allowable due w0 the existence of a bankruptcy, reorganization or similar proceeding involving
Debtor or noy other Perion (including all such smounts which would become duc but for the
operation of the automatic stay under Section 362(a) of the United States Bankruptey Code, 11
U.S.C. §362(a), and the operation of Sections 502(b) and 506(b) of the Unitesd States Bankruptcy
Code, 11 US.C. $502 (b) and §508(b) or any analogous stay under any foreign law).

3. Debtor Rerasins Liabls. Anything herein to the contrary notwithstanding, (a) Debtor
shall remain lable under the contracts snd agreements included in the Collateral to the extent st

o
o
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forth therein to perform all of its duties and obligations thereunder to the same extent as if' this
Agreement had not been executed, (b) the exercise by Secured Party of any of the rights
hereunder shall not release Debtar from any of its duties or obligations under the contracts and
agreements included in the Collateral, and (c) Secured Party shail not have any obligation or
liability under the contracts and agreements included in the Collaterai by reason of this Agreement,
nor shall Secured Party be obligated to perform any of the obligations or duties of Debtor
thereunder or 10 take any action to collect or enforce any claim for payment assigned hereunder.

4. Delivery of Security Collateral. Al certificates or instruments representing or
evidencing the Collateral shall be delivered to and held by or on behalf of Secured Party pursuant
hereto and shall be in suitable form for transfer by delivery, or shall be accompanied by duly
executed instruments of transfer or assignment in blank, all in form and substance satisfactory to
Secured Party, Secured Party shall have the right, at any time in its discretion and without natice
1o Debtor, to transfer 10 or 1o register in the name of Secured Party or any of its nominees any
or all of the Collateral. In addition, Secured Party shall have the right at any time to exchange

certificates or instruments representing or evidencing Collateral for certificates or instruments of
smaller or larger denominationd.

5. Representations snd Warrgnties. Debtor represents and warrants, with respect to itself
and the Collateral, as follows:

(a) All of the Equipment and Inventory pledged by Debtor hereunder is located ot the
places specified on Schedule 5(a) hereto (as supplemented from time to time by Debtor by written
notice 10 Secured Party) or in transit to @ place specifiecd on Schedule S(a) hereto (ws
supplemeated from time to time by Debior by written notice to Secured Party) or in transit for
sale to a third-party purchaser that upon such sale will become the obligor under a Re:o:l:imllmﬂ.”i
The chief place of business of Debtor and the office where Debtor keeps all of its records
concerning the Roceivables, are located at 9150 Markville Roed, Dallas, Texas 75243, AUZ
promissary notes or other instruments evidencing the Receivables have been delivered and pledged T
to Secured Party duly endorsed and accompanied by such duly executed instruments of transfer o>
assignment as are necessary for such pledge, to be held as pledged collateral. ;;E

()  Debtor is the legal and beneficial owner of the Coilateral pledged by it froe and
clesr of any Lien, security interest, option ot other charge or encumbrance except for the security
interest created by this Agreement and permitted pursuant to Segtion 4.1 of the Losn
Agreepicat.  No effective fnsncing statement o other similar document used to perfest and
preserve a security interest under the Laws of any jurisdiction (a "Finansing Statemens i
all or sny part of the Collstersl is on file in sny recording office, except such as may have beon
filed in favor of Secured Party relating 1o this Agreement.  As of the date hereof, Debtoy has the
trade names set forth on Schedule S(b) (and wvo others). Debtor {including any corpovate or
parinership predecessor) hes not existed or vperated under any name other than "N, Spirit Group,
Lid.” or "National Spirit Group, Ltd."

{c) Debtor has exclusive possession and control of the Equipment and Inventory
pledged by it hereunder (other than Inventory (i) in transit from Debrod’s production facility to o

3
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warchouse listed on Schedule S(a), and (ii) located in a warehouse listed on Schedule S(a), ali of
which loventory is subject 10 a negotiable bill or bilis of lading issued by such warchouse).

(d)  This Agreement and the pledge of the Collateral pursuant hereto creates 3 u{alid
and perfected security interest in the Coltateral {other than deposit accounts in financial institutions
which are not Secured Party), securing the payment of the Obligations, and all filings and other
actions necessary or desirable to perfect and protest such necessary of desirable to perfect and
protect such security interest have been duly taken (or will be taken).

{(¢) No consent of any other Person (other than the conient of financial insti.tuuonz-
other than Secured Parfy at which Debtor maintains a deposit sccount) and no authorization,
approval or other action by, and no notice to of filing with, any governmental ‘amhoxity or
regulatory body ia required (i) for the pledge by Debtor of the Collateral pledged by it hereunder,
for the grant by Debtor of the security interest granted hereby or for the execution, detivery or
performance of this Agreement by Debtor, (if) for the perfection or maintenance of the pledge,
assignment and security interest created hereby (including the first priority nature of such pledge,
assignment and security interest) or (iii) for the excrcise by Secured Party of the rights provided
for in this Agreement or the remedies in respect of the Collsteral pursuant to this Agreement.

(f)  Debtor will possess all licenses and permits required for the operations of ils
business not later than June 11, 1991, All of such licenses and permits are described on Jghedule
5.

() Al loventory produced in the United States of America has been produced in

complisnce with the Fair Labor Standapds Act. —4
=3

(h)  There ate no conditions precedent to the effectivencss of this Agreement thast have §
not been satisfied or waived. -

e
T
6. Funher Asurances. (s) Debtor agrees that, where any agreement existing s of the 52
datc hereof or hereafter 1o which Debtor is a party contains any restriction prohibiting Debtor
from granting any secyrity injerest under this Agrecatent, Debior will uie its best efforts to obtain
the necessary consent to or waiver of such restriction from any Person 30 as to enable Debtor o
eifectively grant to Sesured Party such security interest under this Agreement.

()  Debtor agrecs tha from time to Ume, st the expense of Debtor, Debtar will
prompily execute snd deliver all further instruments and documents, and take all further action,
thet may be necessary or desirabde, or that Secured Party msy reasonably request, in order two
perfect and protect any pledge. sasignment or security interest granted or purported 1o be granted
heteby, and the priority thereof, or to enable Secuted Party to exercise and enforce its rights und
remedies beteunder with respest 10 any Collateral.  Without limiting the generality of the
foregoing, upon written request by Secured Party, Debtor wilk: (i) tmark conspicuously each chattel
paper included in the Receivabies, aod, at the roquest of Secured Party, each of its records
pertaining to the Collatersl with the followng iegead:

TRADEMARK
REEL: 003079 FRAME: 0667

L0 L6L0 T




S

mmmmmsmmmaswmmmmm
PURSUANT TO A SECURITY AGREEMENT DATED AS COF MARCH 13,
1991 (AS THE SAME MAY BE MODIFIED OR RESTATED) MADE BY
NATIONAL SPIRIT GROUP, LTD. IN FAVOR OF NCNB TEXAS NATIONAL
BANK, AS SECURED PARTY.

or such othier legend, in form and substance reasonably satisfactory to and as specified by Secured
Party, indicating that such chatiel paper or Collateral is subject to the pledge, assignment and
security interest granted hereby; (ii) if any Collateral shall be evidenced by a promissory note or
other instrument, deliver and pledge to Secured Party hercunder such note or instrument duly
indorsed and sccompanied by duly exccuted instraments of tesnsfer or assignment, all in form and
substance reasonably satisfactory to Secured Party; and (iii) execute and file such financing or
continuation statements, or amendmests thereto, and such other instruments of notices, as may be
necessary or desirable, or as Secured Party may reasonably request. in order to perfect and preserve:
the pledge, assignment and security interest granted or purported to be granted hereby,

(¢} Debtor hereby 'authorizes Secured Farty to file one or more financing or
continuation statements, and amendments thersto, relating to all or any pant of the Collateral
without the signature of Debtor where permitted by Law. A photocopy or other reproduction of
this Agreement or any (inancing statement covering the Coilateral or uny part thereof shall be
sufficient as & financing statement where permitted by Law.

(8)  Debtor will furnish to Serured Party from time to time statements and schedules
further identifying and describing the Collateral and such other reports in connection with the
Collateral ss Secured Parcty may reasonably request, 4l in reasonable detail.

—y

(¢)  Debtor shall not establish or maintain any deposit or similac bank account not listed ;3
on Schedule 1{f) unless Secured Party receives prior writien notice theteof, Debtor executes and =2
delivers to Secured Party assignmenits of such account in such form &3 Secured Party may request .,
and the Gnanciel institution in which such sccount will be maintainod delivers to Secured Party (if P
Secured Party so requests) acknowledgments of the assignment of such account in form and:}
substance reasonably satisfactory to Secured Party,

() In sddition to such other information as shall be specifically pravided for herein,
Debtor shall furnish to Secured Pasty such other information with respect to the Colisters) es
Secured Party may ressopably requesi from time to time in connection with the Colisteral, or the
protectivn, peeservation, maintenance or enforcement of the sgecurity interest or the Colisteral,
including, without Hmitation, alt documents and things in Debtor’s poasession, of subject to its
demand for possession, related to the production snd sale by Debtor, or any subsidiary, licensee or
subcontractar thereo!, of products or services sold by or under the authority of Debtor, including
by way of example, without limiting the interest granted by this Agreement: (i) all lists wnd
ancillary documents which identify and describe any of Deblor's customen, of those of its
subsidiaries ot lcenseen, for products sold or services rendered, including without limitation, such
caiating tists and ancillaty documents which contain cach customer's full name and address, the full
name nod address of all of its warehouses and branches, the idemity of the Person or Persons

P

(A
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having the principal responsibility on each customer's behalf for ordering products or semcu of
the kind supplied by Debtor, the credit, payment, discount, delivery and other sale terms applicable
10 such customer, together with detailed information setting forth the total purchases, by b“f!d--
product, style and size, and the patterns of such purchases; (ii) all product and service specification
Jdocuments and production and quality of services sold; (iii) all documents which reveal lhe_ names
and addresses of all sources of supply, and all terms of purchase and delivery, for all materials and
components uscd in the production of products of provision of services sold; and (iv) ail documents
constituting or concerning the then current or proposed advertising and promation by Debtor of
its subsidiaries, licensees or subcontractors of products or services sold, including, by way of example
and not in limitation, all documents which reveal the media used or to be used and the cost for all
such advertising conducted within the described period or planned for such products Or services,
In conncction with its enforcemeant of the security interest, Secured Party may use such information
or transfer it to any sssignee or sublicensee permitied hereunder for such asiignee's or sublicensec’s
use. Prior to the occurrence of an Event of Default which is continuing, Secured Party shall
maintain the confidentiality of the information delivered in this Section (0} using the same
standard of care as Secured Party cvercises with respect to the other financial information of
Debtor; provided Sesured Party shall have no duty o preserve the corfidentiality of any such
information with respect to any disclosure (i) to Secuted Party's regulators, auditors or attarneys,
(ii} made pursuant to the order of any governmental autbority, (iif) consented to by Debtor or
(iv) of any such information which was, prior to the date of such disclosure, disclosed by Debtor
to any third party and such party is not subject to any confidentiality or similar disclosure restriction
with respect to such information.

(2)  Debtor shall deliver to Secured Party, not later than June 14, 1991, evidence of
Debtor's receipt and unrestricted tight to use each license snd permit described in Section 3(f).

7. As to Equipment and Inventory

(s)  Debtor shall keep the Equipment and Inventory pledged by it hereunder (other than
Inventory sold in the ordinary course of business) at the places therefor specified in Section 3(8) =
or, upon thirty diys’ priot written notice 10 Secured Party, at such other places in such jurisdiction
where all action required by Section 6 shall have been taken with respect to the Equipment and 7
Inventory. e

e,
.

]
(b)  Debtor shall cause the Equipment pledged by it hereunder (o be maintained snd ™
preserved in the same condition, repsir and working order as when pew, ordinary wear and lear
excepted, aod shall forthwith, or in the case of any loss or damage to any of the Equipment s
quickly as precucable after the cccurrence thereol, make or cawse 1o be made all repaies,
replacements, and other improvements in connection therewith which are necessary or desirsble o
such end. Debtor shall promptly furnish to Sccured Party a statement respecting any losy or

damage which singly or in the sgyregste equals or excceds $25.000 to any of the Equipment
pledged by it hersunder.

(4] Dibtor shall pay promptly when due all property and ather taxes, asscssments and
sovernmental chirges or levies imposed upon, and all claims (including, claims for labor, materials

6
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and supplies) against, the Equipment and Inventory pledged by it hereundet, except such taxes as
ate being contested in good faith by appropriate procecdings for which adequate reserves have
heen established in accordance with generally accepled accounting principles, except where the
failute to file such returns, pay such taxes o cstablish such reserves (i) does ot involve unpaid or
allegedly unpsid amounts, in aggregate, in excess of £25.000 or (ii) does not result in any lien which
attaches o or possibly attaches to any “Collateral” a3 defined in the Intellectual Property Security
Agreement and Assignment dated as of March 13, 199}, between Debtor and Secured Party
("Intelicstual Property Agpsement’). Is producing the Iaventory, Debtor shall comply with all
requirements of the Fair Labor Standards Act.

8. Insurance. Debtor shail, at its own expense, maintain insurance with respect to the
Equipment and Inventory pledged by it hereunder in accordance with the terms set forth in Section
14 of the Loan Agreement. Debtor further covenants and agrees o keep the Collateral which
is Inventory, Equipment and other tangible personal propernty insured in such amounts, against such
risks and with such insurers as Secured Party may require, provided that none of such insurance
shall be in amounts less than the greater of (i) the replacement value and (ii) the original cost of
the covered property (less any déduction standard in the industry for such type of property). All
such policies of insurance shall be written for the benefit of Secured Party and Debtor, as their
interests may appear, and shall provide for at least thirty Business Duys’ prior written notice of
canceliation to Secured Party, At the request of Securexi Party, Debtor shall promptly furnish to

Secured Party evidence of such insurance in form and content satisfactory to Secured Party, - If
Debtor fails to perform or observe any applicable covenants a3 1o iosurance on apy of such

Collateral, Secured Farty may at its own option obtain insurance on only Secured Party’s interest
in such Collaternl, any premium thereby paid by Secured Party 1o becoms part of the Obligations,
bear interest st the rate then spplicable to Advances (regardless of whether any Advance is
outstanding). In the event Secuted Party maintains such substitute insurance, the additional
premium for such insurance shall be due on demand and payable by Debtor to Secured Party in
accordance with any notice delivered to Debtor by Secured Party. Debtor hereby grants Secured
Party a security intecest in any tefunds of uncamed premiums in connection with any cancellation,
adjusiment or termination of any policy of insuratice requited by Secured Party and in all proceeds
of such insurance and hereby sppoints Sceured Patty its attorney-in-fact to endorse any check of
draft that may be puyable to Debtor in order wo cotlect nuch refunds or procesds. Any such sums
collected by Sceured Party shall be credited, except o the extent applied to the purchass by
Secured Party of sirsilas insurance, to any amounts thea owing o0 the Obligations in accordance
with the Loan Agreement.

9. Plige of Pesfestion: Rerords: Collection of Receivables. (a) Debtor shall kecp its
chief place of business and chief executive office snd the office where it keeps its records
concerning the Reocivables, snd the originals of ail chattel paper that evidence Receivables, at the
location therefor specified in Section 5(n). Debtor will hold and preserve such records and chattet
paper and will permit represcatatives of Secured Party to inspect and make abstracis from and
copies of such records and chattel paper (i) if no Event of Defsult exists, upon reasonable prior
aotice to Debtor {(which notice does nead to be more than 48 bours in zdvance) at any time during
sormal business houss and (ii) upon the occurrence of an Event of Default which is continuing, at
any Lme.
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(b)  Except as otherwise provided in this subsectinn (b), Debtor shall continue to collect,
at its own expense, all amounts duc or 1o become due Debtor under the Receivables. In
connection with such collections, Debtor may take (and, at Secured Party's direction, shau‘take)
such action as Debtor or Secured Party may deem necessary or advisable 1o enforce collection of
the Receivables; provided, however, that Secured Party shall have the right (upon a Defauilt or sn
Event of Default which is continuing) (without notice to Diebtor) to notify the account debtors or
obligors under any Receivable of the assignment of such Receivable to Secured Party and to direct
such account debtors or obligors to make payment of all smounts due of 0 become due to Debtor
thereunder directly to Secured Party and, at the expense of Debtor, to enfore= collection of any
such Receivables, and to adjust, settle or compromise the amourt of paymaent thereof, in the same
manner and to the same extent as Debtor might have done. All amounts and proceeds (including
instruments) received by Debtor in respect of the Receivables shall be received in trust for the
benefit of Secured Party hereunder, and from and after the occurrence of an Event of Default,
shall be segregated from other funds of Debtor and shall be forthwith paid over to Secured Party
in the same form ss 50 received (with sny necessary indorsement) to be held as cash collateral and
cither (A) released to Debtor, if Sccured Party in its sole discretion so elects (any such election
sball not constitute any obligation of Secured Party to release any property at any other time) or
(B) applied as provided in Soction 14(h). Debtor shall not adjust, settle or compromise the amount
or payment of any Receivable, release wholly or partly nny account deblor or obligor thereof, or
allow any credit ot discount thereon, uniess (A) such adjustment, scttiement, compromise, relesse,
credit or discount is in the ordinary course of business in accordance with the terms of Debtor’s

established credit procedures and (B) no Default or Event of Defauit shall have occurred and be
continving,

10. Trangfors and Other Lista. (3) Debtor shall not (i) sell, assign (by operation of Law _,
or otherwiss) or atherwisc dispose of, or grant any option with respect Lo, any of the Collsteral, 0
except as permitted under Section 4.2 of the Loan Agreement (provided, Debtor may pot sell, o
assign or otherwise dispose of any interest in any "Coliateral”, a5 that term is defined in the
Intelleciual Property Agrecment, except as permitied in the Intellectual Property Agreement and ™
License Agreement dated as of March 13, 1991, between Debtor and Secured Party ("Lisense =2
Aggement”)), or (i) creats or permit to exist any Lien, security intereat, option or other charge
gt encumbrance upan or with respect ta any of the Collateral, except for the security interest under
this Agreament and s permitted under figction 4.1 of the Loan Agrecment.

11, \ inted Atornev-ig-Fact. Debtor hereby isrevocably appoints Secured
Party atiorney-in-fact, with full authority in the place and stead of Ciebtor and in the name of
Debior or otherwise, after an Event of Defauls which is continuing and thereater from time to
time in Secured Party's discretion, to take any sction and to execute agy instrument which Secured

Party may deem occessary of advisable to accomplish the purposes of this Agreement, inclading,
without limitation:

{a) t0 obtain and adjust insursnce required to be paid to Secured Party pursuaat
weetipn &

8
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(b)  to ask, demand, collect, sue for, recover, compromise, t_'w:ivg and give acquittance
and receipts for moneys duc and to become due under or in connestion with the Collateral,

(c)  to receive, indorse, and collect any drafts of other instruments, documents and
chatiel paper. in connection therewith, and

(d) 1o file any claims ot take any action of institute any proceedings which Secured
Party may deem necessary or desizable for the collection of any of the Collateral or atherwise t0
enforce compliance with the terms and cooditions of any Collaterat or the rights of Secured Party
with respect o any of the Collateral. The sppointment of Secured Party as attorney-in-fact is
coupled with an interest and is irrevecable prior to final psyment in full of the Obligations.

12. Secured Party May Pedorm. 1f Debtor fails to perform any agreement contained
herein. Secured Party may iself perform, or cause performance of, such agreement, and the
cxpenses of Secured Party incutred in connection therewith shall be payable by Debtor under

\3. Secured Psriy's Duties. The powers conferred on Secured Party hereunder ate solely
to protect its interest in the Collateral and shall not impose any duty upon it to exercise any such
powers. Except for the safe custody of uny Collatersl in its possession and the accounting for
moneys actually received by it hereunder, Secured Party shall have no duty s to any Cellateral,
as to ascertaining or taking action with respect to calls, conversions, cxchanges, maturities, tendery
or other maiters relative o any Collateral, whether or not Secured Party has or is deemed to bave
knowledge of such matters, of 88 to the taking of any necessary steps to preserve rights against
prior parties ot any other rights penaining to any reascriable case in the custcdy and preservation
of any Collaterst in its possession if such Collateral is scoorded trestiment substantially equal to that
which Sccured Party acoords its own property,  Exeopt s provided in the Seetion 12 hereof,
Secured Farty shall not have any duty or liability to protect or preserve any Collaters or to &
presetve rights pertaining thereto.  Nothing contained in this Agreement shall be construed s o
requiring of obligating Secused Party, and Secused Pacty shall not be required or obligated, o (i) &
present or Gle any clailn or notice or take any aciion, with respect to any Collateral or in
connection therewith or (i) potxfy Debtor of any decline in the valuo of any Collateral ‘

L6ELD U3

14. Remedics. If any Event of Default shall have occurred and be continuing:

(8)  Secured Party may xercise in respect of the Coliatersl, in sddition to other rights
and remadies provided for herein or otherwise available to it all the rights and remedies of »
secured party on default under the Uniform Commercisl Code in effect in the State of Texas at
that time (the "UCLCT) (whether or not the Uniform Commercisl Code applics to the sfected
Coliatera), and also may (i) requirz Debior to, and Delbtor hereby agrees that it will at its expense
and upon request of Secured Party fortbwith, assemble all or part of the Coliateral a8 directed by
Secured Party and make it available ta Sceured Party ot & place to be designated by Secured Pany
which is ressosably convenient to both parties at public or private sale, at any of Secured Party's
offices or elsewhere, for cash, on credit or for fulure delivery, and upon such other temns as
Socured Party may deem commercially reasonsble. Debtor sgrees that, to the extent notice of sale

4
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shall be required by Law, at least ten days’ notice to Debtor of the tiae and place of any public
sale or the time after which any private sale is 10 be made shall constitute reasonable npuﬁancm.
Secured Party shall not be obligated to make any sale of Collateral rejardicss of_ notice of sule
having been given. Secured Party may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without {urther notice, be
made at the time and place to which it was 30 adjourned.

(b)  All cash proceeds received by Secured Party upon any sale of, collection of, or other
realization upon, all or any part of the Collateral shall be applied as follows:

Fist: To the payment of all out-of-pocket costs and expenses incurred in connection with
the sale of, collection of or other realization upon Collateral, including attorneys’ fees and
disbursements;

Sccond:  To the paymeant of the QObligations us provided in the Loan Agreement (with
Debtor remaining liable for any deficiency); and

Third: To the extent of the balance (if any) of such proceeds, to Debtor or other Person
legally entitled thereto.

(c)  All payments received by Debtor under of in connection with any Collatezal shall
be received in trust for the benefit of Secured Party, shall be segregated from other funds of
Debior and shall be forthwith paid over to Secured Party in the same form as sc received (with
any necessary indorsement).

1S, Indemnity ard Expenses. (a) Debior agrees to indemnify Secured Party from and it
against any and all claims, losses and lisbilities (inchwuling reasonable attorneys’ fecs) growing out 3
of or resulting from this Agreement {including, without limitation, enforcement of this Agreement), =2
expressly inciuding such claims, losses or liabilities ariting out of mere negligence of Secured Party

or Secured Party, except claims, losses or liabilities solely from Secured Party’s gross aegligence
or wiliful mitconduct.

{(b) Debtor will upon demand pay to Secured Party the smount of any and all
reasonable expenses, including the reasonable fees and expenses of it counsel and of any experts
and agents, which Sccured Party may incur in counection with (i) the administration of this
Agrecmaent, () the cusiody, preservation, use or opesation of, or the sale of, collection from, or
other restization upasn, eny of the Collateral, (iii) the excrcise or enforcement of any of the rights
of Secured Party or secured parties hereunder or (iv) the failure by Debtor to perform or observe
any of the provisions hereof.

16. Amendmenis: Etc. No amendment or waiver of any provision of this Agreement, and
no consent to any depasture by Debtor here from, shell in any event be effective unless the same
shall be in writing and signed by Secured Party, and then such waive: or consent shadl be effective
only in the specific instance and tor the specific purpose for which given.

G
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17. Continuing Secutity Interei. (3) This Agrecment shall create a continuing security
interest in the Collateral and shall (i) remais in full forcs and effect (except a8 provided in Section
17(b)) until the later of (x) the final payment in full of the Obligations amd all amounts paysble
under this Agreement and (y) the expiration or termination of the obligation of Secured Party to
extend credit to Debtor, (i) be binding upon Debtor, its successors and assigns, and (iii) inure to
the benefit of, and be enforceable by, Secured Party, and ils successors, transferrces and assigns.
Upon the later of the payment in full of the Obligations and all other amounts payable under this
Agrcement snd the expiration or termination of the obligation of Secured Party 10 extend credit
to Debtor, the security interest grantec hereby shall terminate and all rights to the Collateral shall
revert to Debtot (except as provided in Section 17(b)). Upon any such tenmination, Secured Party
will, at Debtor's expense, erecute and deliver to Debtor such documents as such Debtor shall
reasonably request to evidence such termination.

(b) Debtor agrees that, if at any time all or any part of any payment theretofore applied
by Secured Party to any of the Obligutions is or must be: rescinded or returned by any Person for
any reason whatsoever (including the insolvency, bankruptcy or reorganization of Debtor or any
other Person), such Obligations shall, for the purposes of this Agreement, to the extent that such
payment i or must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by Secured Party, and the security intereat granted hereunder shall
continue to be effective or be reinstated, as the case may be, as to such Obligations, all as though
such application by Secured Party had not been made. ‘

18. GOVERNING LAW; TERMS. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 5
EXCEPT TO ‘THE EXTENT THAT THE VALIDITY OR PERFECTION OF THE SECURITY >

PARTICULAR COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION =
OTHER THAN THE STATE OF TEXAS. UNLESS OTHERWISE DEFINED HEREIN ORZ;
IN THE LOAN AGREEMENT OR. NOTE AGREEMENT, TERMS USED IN ARTICLE 9 OF~
THE UOC ARE USED HEREIN AS THEREIN DEFINED.

19. WAIVER OF JURY TRIAL. SECURED PARTY AND DEBTOR HEREBY
WAIVE TRIAL BY JURY IN ANY JUDICIAL PROCEEDINGS INVOLVING, DIRECILY OR
INDIRECTLY, ANY MATTER (WHETHER IN TORT, CONTRACT OR OTHERWISE) IN
ANY WAY ARISING OUT OF, RELATED TO, OR CONNWECTED WITH THIS
AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER.

20. Secured Party’s Right to Use Agents. Sccured Party may excrcise its rights under this
Agreement through an sgent or other designee.

21. N Interference, Compensation ot Expensg. Secured Party may exercise its rights

under this Agreement (a) without resistance or intesference by Debtor and (b) without payment
of any rent, license fee or compensation of any kind to Debtor.

i1
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2. Waivers of Righys Iohibiting Eaforesment Debtor waives éﬂn ﬁc& s %lguﬂgé

provided in this Agreement, TO THE EXTENT PERMITTED BY AFPLI \
OR mmmnrﬁmmo IN CONNECTION WITH SECURED PARTY'S DISPOSITION OF
ALL PRIOR NOTICE AND

ANY OF THE COLLATERAL INCLUDING {’\.gl\; RAND s SUCH RIGHT
HEARING FOR ANY PREJUDGMENT REMED' EMEDIES AND: ANY
: TR THE CONSTITUTION OR ANY

THAT DEBTOR WOULD OTHERWISE HAVE UNDI

REQUIREMENTS wrm RESPECT TO THE ENFORCEMENT OF SECURED PARTY'S
RIGHTS HEREUNDER ard (b) all rights of redemption, appraisal or valuation.

23. Notices and Deliverics.

(3) iwerv. All notices, communications and u_xa'teriats to be given or
delivered pursuant to this Agreement shall, except in thosc cases whete giving notice by tglephonc
is expressly permitted, be given or delivered in writing. All written notices, communications and
materials shall be sent by registered or certified mail, postage prepaid, return receipt r‘equeued. by
telecopier, or delivered by hand. In the event of & discrepancy between any telephonic notice and
any written confirmation thereof, such written confirmation shall be deemied the effective notice
except to the extent Secured Party or Debtor has acted in reliance on such telephonic notice.

(b) Addresses. Al potices, communications and materials 1o be given or delivercd pursuant

to this Agreement shall be given or delivered st the following respective uddresses and telecopier
and telcphone numbers and to the suention of the following ipdividuals or departments:

(i) if to Debtor, to it at:

National Spirit Group, Lid.
9150 Markville Drive

Dalias, Texas 75243
Telecopier No.: (214} 690825
Telephone No.: (214) 231-6364
Attention: Mr. Jim Varoon
With a copy to:

R. Best Associstes, Inc.

515 Post Oak Boulevard

Sulte 530

Houston, Texas 77027

Attention: Mr. Joe M. Bailey

12
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{ii)  if to Securcd Farty, to it at

NCNB Plaza

901 Main Suees
Tth Floor

Dallas, Texas 75202

Telecopier Na.: (214) 508-0368
Telephone No.:  (214) 508-0324

Attention:  Commercial Banking Group

or at such other sddress or, telecopicr o telephone sumber or 10 the atiention of such other
individual or department as the party 1o which such information pertains may hereafter specify for
the purpose in & notice to the other specifically captioned *Notice of Change of Address”.

(c) Effestivencss. Lach notice, communication sod any matesial 1o be given or delivered
to Sumd?myancbwrpmmunmhwuhaﬂbeemﬁMcwdwmddeMo:
furnished (i) if seat by mail, on the seventh Business Day afier such notice, communication or
material is deposited in the mail, sddressed as sbove provided, (ii) if sent by telecopier, when such
potice, communication or material is transmitted to the appropriste guinbor determined as above
pmmmmkmmmemmwwh received or otherwise scknowledged, (jii)
ifsentbyhmddelimym-mnﬁghtmum,wbeulef%nlhcnddtmofﬂhemm
ma&wwﬂeﬂ,mﬁ(ﬁ)ﬂﬁmhm&p&mwmmmwthcindividuﬂouny
member of the department specified s the individual or department to vhose attention natices,
communications and matesials are o be given or delivered except that notices of 2 change of
address, telecopier or telephone number or individual or department to whose attention notices,
communications a0d materials ase to be given or delivered shall pot be elfective until received.

wanf

)
74. Suceessors and Astigns. All of the provisions of this Agrecment shall be binding and 2
inure to the benefit of the partivs thereto and their respective successorns and assigns. L

25. Lean Dosument. This Agroement is s Loan Document exccuted putsuant to the Loan ?};
Agrecment and shall (unless otherwise expremly indicated herein) be construed, administered and =
applied lo accordance with the terms and provisions thereof.

26. Definitions. Capitalized terms nat otherwise defined herein huve the meaning spesified
in the Loan Agreement, and, to the extent of any conflict, terms 23 defined in the Loan Agreement
shall control (provided, that a more expamive or explanatory definition shall not bs deemed &
<onflict).

13
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27. Obligations Not Affected. To the fullest extent permitted by applicable Law, the
obligations of Debtor under this Agreement shall remain in full force and effect without regard to,
and shall not be impaired or affected by:
ent to any Loan Document,

{a) any amendment or modification or addition or supplem
or transfer thereof;

any instrument delivered in connection therewith or any assignment

(b) any exercise, non-execciss, or waiver by Secured Party of any right, remedy, pcw ot
orivilege under or in respect of, or auy reiease of any guaranty, any collateral or the Collateral or
any part thereof provided pursuant (o, this Agreenient, any Loan Document;

(c) any waiver, conseat, extension, indulgenice or other action or inaction in respect of this
Agreemeat, any Loan Document or any assignment or transfer of any thereof; or

i nizati cadjustment, composition,
(d) any bankruptcy, insolvency, recrganization, arrangement, ready
liquidation or the like of Debtor or any other Person, whether or not Liebtor shali have notice or

knowledge of any of the foregoing.

28. Counterparti This Agreement may he executed in any.number of counterparis, each
of which when 0 executed and delivered shall b deemed an original, but all such cousterparts
together shall constitute but one and the same instrument.

14
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IN WITNESS WHEREOF, Debtor has cauied this Agreement to be duly executed and
delivered by its officer thereunto duly authorized as of the date first above writien.

DEBTOR:
NATIONAL SPIRIT GROUP, LTD.

By National Cheer Corp.

a Texas corporation, snd
its sole General Pastoer

By
Joe M. Bailey, Vice Prusident

SECURED PARTY:
NCNB TEXAS NATIONAL BANK

B

¥
Donsid P. Hellman, Vice President

HYVR-30VYHY
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EQUIPMENT AND INVENTORY LOCATION

Corporate Offices
9150 Markville
Dallas, Texas 75243
Dallas County, Texas

Ruse' Rouge Plant

1001 Cedarview Drive
Cedar Hill, Texas 75104
Dallas County, Texas

Hillguard Plant

11330 Hillguard Road
Dallas, Texas 75243
Dallas County, Texas
West Plant

125 South Main Street
West, Texas 76691
McLennon County, Texas

Athens Plant

1411 Flat Creek Road
Athens, Texas 75751
Henderson County, Texas
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IBARDE NAMES:

None other than those listed as registered trademarks in
Intellectual Property Questionnaire, Schedule 5.0% section

number S,

HUVH-30Y81
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Schedule 1(f)
BANK ACCOUNTS
Financial lostitution Account Number
NCNB Texas National Bank 01871611912.
for all accounts 0187161920
0187161938
018716187¢
1254844912
125484-492-0
125484.493-9
125484-494-7
125484-496-3
125484-499-8
125484-487-4
125484-490-4
ARG WO
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LICENSES AND PERMITS

None as of March 13, 1991
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INTELLECTUAL PROPERTY SECURITY AGREEMENT AND ASSIGNMENT

dated as of March 13, 1991

Between

NATIONAL SPIRIT GROUP, LTD
a8 Debtor

and

NCNB TEXAS NATICNAL BANK
as Secured Purty

TRADEMARK

8 s

g
¥
o
i)
ki

3

L8]

REEL: 003079 FRAME: 0683




TABLE OF CONTENTS

Page
I ASSIGNMENT AND GRANT OF SECURIT' INTEREST
1.01. Assignment and Grant of Security Interest ... .o e 1
1.02. Security for Qbligations . ......c.ceeee e 1
1.03. Validity and Priority of Security Interest .. ....coovvvmer e 2
1.04. Maintenance of Status of Security Interest, Collateral and Rights .. ... .... 2
(8) Required ACHOR ... .. v vvvnnninanemr e 2
(b) Protection of Collateral .. .......covvaiiar e 2
(€) Authorized ACHON . ..o vonr v 2
(d) State RegiStrations ..........oovenvonorotrtrnrtaren e 3
1.05. Debtor Remains Obligated: Secured Party Not Obligated . ............. 3
106 TErDUABHION .. oo vvvvvvnercrormeanrtomssssansass s tanens 3
1.07. Security Interest Absolute .. ... e 3
I1. REPRESENTATIONS AND WARRANIES
201, Organization; POWET . .. ..o convivnnrryrar sty 4
202. Authorization; Enforceability; Required Consents; Absence of Conflicts .... 4
2.03. Accuracy of QUESHIONRRIIE ... ... ooevne e 4
204, Rights of Deblor .. ...t niiiran i 4
205, POHfOCMION « v oottt e 4
2,06, State Registrations . . ... .......vonirr i 5
207 Other Property .. ... ... iuu e e ey 5
L QOVENANTS
3.01. Certain Matiers Relating 10 Preservation of Status of Security Interest ... .. 5
(a) ChiefExecutive Office . .. .....ooonvneerir e veo S
(®) Change of Name, Idettity, €16, . ..o ocinineieeareinernunres 3 2o
302, Preservation of Existence and Preservation of Enforceability ... ... .. LR
303, Requested Information .. .. ..oonnn i 4 o
3.04. No Disposition of Collateral ... . ... .o 63
305, Additional PIOPErty . ....... .. i =
tv. EVENT OF DEFAULT
401. Application of Proceeds .. ... . e 7
402 RemBtIEs .. .. 0. vt i e e e 7
(a) Powerof Sale ... ... ... .. .. i 7
() RECBIVET . ... it e 7
(c) Enforesment by Secused Party .. ... ..o i
(d) Sale Restrictions . . .. ... ... . i 8
403, Indemnity and EXpenses .. ... ... oo .. &
TRADEMARK

REEL: 003079 FRAME: 0684

BLMIN L6L0 N




301
5.02.

6.01.
6.02.
6.03.
6.04.
6.05.
6.06.
6.07.
6.08.

6.09.
6.10.
6.11.
6.12.
6.13.
6.14.
6.13.
6.16.
6.17.
6.18.
6.19.

V. INTERPRETATION

Definitionat Provision

......................... 8
{a) Ceriain Terms Defined by Reference .. . ... -0 ienes 8
(b) Otherdefined Terms .. ... ovvvurnn e 8
(c) Other Diefinitional Provisions . ........ ..oy i
Power Of AMOMREY . . o0 .vvuirv e r o rnr e snens i eosan 12
Expenses of Debtor's Agreements and Duties .......oooonvvneevnvne I
Secured Party's Right 1o Perform on Debtor’s Behald .. ............... 12
Secured Party’s Right to Use Agents . . ...occoeentnnvennnvonns 12
No Interference, Compensation or EXpense . ... oo vevvennienen 12
Limitation of Secured: Party's Obligations With Respect to Collateral .. .. .. 12
Rights of Secured Pasty under UCC and Applicable Law .............. 13
Waivers of Rights Inhibiting Enforcement . .. ......ooovve et 13
Notices and Deliveries ... ... ..covvravenonnensoracnaetaons 13
(a) Mannerof Delivery ... ... ..ot 13-
() Addresaes .. .. ... e 13
(c) Bffectiveness .. . ... ... .. ouuinenntrinrii i 4
(d) Designationof Notice . ... .covven i . 14
Rights and Remedies Cumulative . .......ooviiiviiiiiiiin 15
Ametdmants; WaIVETS . . .. ..o ivetcanarerotociriosasraneas 15
Agignpents ............ ot taenreaneeet e 15
GOVERNING LAW | ... i iiiii it csainanns veo A5
WAIVER OFJURY TRIAL ... ... v e 15
Consent to Jurisdiction; Waiver of Immunities .. .. ... .o 16
Severability of Provisions .. ........ociivinern iy 16
COUNEIPRITS . . . ..ttt it i vieaa e oo e 16
Successors and ASBEAS ... ... .. el c i 16
Loan Document ........... ... ... e e 16
Obligations Not Affected .. ... ... .0ttt 16
ENTIRE AGREEMENT . ... .. . it 17
e
P
Er
i
x
jond
i
ot 4

TN

TRADEMARK
REEL: 003079 FRAME: 0685

i

¥

fwug LEL0




INTELLECTUAL PROPERTY SECURITY AGREEMENT
AND ASSIGNMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT AND ASSIGNMENT, dated
as of March 13, 1991, between National Spirit Group, Lid., a Texas limited parme“rshnp ("Debtot"),
and NCNB Texas National Bank, a national banking sssociation ("Segured Party™).

RECITALS:

(1)  Secured Pary and Debtor have entered into a Loan Agreement dated as of 'March
13, 1991 (a8 the same may be supplemented, smended and modified from time to time, being the

“Losn Agreement)-
2) It is the intention of the parties hereto that this Agmmept create a first priority
security interest securing the payment of the obligations set forth in §icction 1.02 hereof.

(3)  Itis a condition precedent to the effectivencss of the Loan Agreement that Debtor
shall have executed and delivered this Agreement.

NOW, THEREFORE, in consideration of the premises set forsh herein and for other good
and valusble consideration, the recsipt and sufficicncy of which is hereby acknowledged, and in
arder to induce Secured Party to make the Advances under the Lonn Agreement, Debtor hereby
agrees with Secured Party as follows:

1. ASSIGNMENT AND GRANT QF SECURITY INTEREST -

101 Assigoment and Grant of Security Ingerest. Debtor hereby assigns, pledges and =
grants 1o Secured Party & security intercst in, the entire right, title and interest of Debtor, in and 2
to the Coltateral, , : 3

1.0k Security for Obligations. This Agreement creates a first priotity security interest
sccuring the payment and perfortoance of sny and all obligations now or herealter existing of
Debtor and suy other Person (other than Secured Party) under the Loan Agreement and Losn -
Documents, inciuding sny extensions, modifications, substitutions, amendments and remewahk
thereof, whether for principal, interest, fees, exponses, indemnification or otherwise (all such
obligations of Debtor snd such other Persons being the “Obligations”). Without limiting the
gencrality of the foreguing, to the extent not prohibited by lsw this Agreement secures the
payment of uil amounts which conatitute part of the Obligations and would be owed by Debtor and
any ather Person (ather than Secured Party) w Secured Party under any Loan Document, but for
the fact thal they sre unenforcabis or pot ajlownble due to the existence of a banlauptey,
reprganization or similer piocesding involving Debtor or any other Person (including sil such
amounty which woulkd breome due: but for the operntion of the sutomatic stay under Section 362(n)
of the United States Bunkruptey Code, 11 US.C. §362(s), and the opewtion of Sections 502(b)
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and S06(b) of the Unitedi States Bankruptcy Code, 11 US.C. § S02{b) and § 5SU6(b) or any
analogous stay under any foreign law).

1.03. Validity anc Prority of Security Interest. Debtor agrees that the Security Interest
shall at all times be valid, perfected, continuing and binding and enforceable against Debtor, in
accordance with the terms hereof, ay security for the Obligations, and that the Coliateral shall not
at any lime be subject to any Lien, other than Liens described in Section 4.1 of the Loan
Agreement.

1.04. Maintenance of Statys of Security Interest. Collatcral and Rights,

(a) Required Action. Debror shall take all action that may be necessary or that Secured
Party may reasooably request, so as at all times (i) to maintain the validity, perfection,
enforceability and priority of the Security Interest in the Collaterr{! in conformity with the
requirements of Section 1.03 (excluding only Excluded Property), and (ii) to protect and preserve,
and to ensble the exerciie o enfarcement of, the rights of Secured Party hereunder (excluding
only Excluded Property), including (A) immediately discharging all Liens, other than Liens
descrived in Section 4 of the Loan Agreement, (B) executing and delivering the notice in the form
of Schedule 1LOMAMIMIB, (C) caccuting and delivering the notice in the form of Sglmhﬂg
1L.O4(=)D(B)-C, (D} executing and delivering the notice in the form of Schedule 1.04(a)Gi)B):
D and (E) exccuting and delivering financing or continuation statements, instruments ot pledge,
notices and instructions in each case in form and substance reasonably satisfactory to Secured Party. ,
: 29
(b) Protection of Collateryl. Debtor shall protect, preserve, renew and maintain, in cach>»
case in & manner consisient with ressonably resposuible business and legal practices, all d;hmog';‘w
Debtor in the Collateral (excluding only Exciuded Property), including the duty 1o prosecute and/or
defend against any and all suits concerning infringement o dilution of the Collateral, any 3 E;
against Debtor asserting the invalidity of the Collateral and any suits claiming injury to the ilpe
associated with any of the Collateral, unless Delitor determines in good faith that prosecution or
defense of such suit is not in its tusiness interests and Secured Party, in its reasonable judgment,
agrees with such detenninstion. Any expunses incurred in protecting, prescrving, renewing and
maintsining the Collateral shall be: borne by Debtor. To the maximum extent permitted by Laws,
after a Defsult or Event of Defnult shall have occurred and be continuing, Secured Party shall
have the right, without taking titke to any Collateral, to bring suit to enforce sny or all Colisteral
or its Security Interest in any or all of the Coliateral, in which eveni. Debtor shall, at the request
of Secured Party, do sny and ail lawful acts. and execute any and all proper documents required by
Secured Party in aid of such enforcemens. All reasonable costs, expenses and other mooeys
advanced by Secured Party in connection with the foregoing shall, whether or not there are then
outstanding aay Advances unier the Loan Agresment, be treated an Obligations, but tho msking
of any such sdvances by Secured Party shall not relieve Debtor of uny default hereunder.

(¢} Authorizesh Action. Secured Party is hereby authorized to file one or more finsncing
of continustion statements or amendments thereto and instruments of pledge, notices and
instructions without the signature of or in the nsme of Debtor. A carbon, phatographic or other

_ TRADEMARK
REEL: 003079 FRAME: 0687

POl L6L0 Y



reproduction of this Agreement or of any financing statement filed in connection with this
Agreement shall be sufficient as a financing siaicment.

istrat) ; intai ified in ¢ icable Law
(d) State Regisurations. Debior shall renew or maintain, as sqcczﬂgd in any 'apphga _
and shall make any filings necessary to renew or maintain cach registration described in Section

2.06.

1.05. Debtor Remainy Obliated; Secured Party Not Obligaied. The grant by Debtar to
Secured Party of the Security Interest shell oot relieve Debtor from the performance of any term,
covenant, condition or agreement on its part to be performed or observed (including by virtue of
the exercise by Secured Party of any of its rights bereunder), or {rom any liability to any Person,
under or in respect of any of the Collateral or impose any obligation on gec.:uted Party or any
Secured Party or impose sny liability on Secured Party for any act or omission on the part of
Debtor relative thereto.

106, Termigation.

(3) In the event that (i) the License Agreement shall bave been tcrm§nat§:d pursuani to
a written termination by Secured Farty delivered to Debtor, and (ii) the Obligations shall bave
been fimally paid in full, snd all commitments by Secured Party to extend credit shall heve been
terminated and Secured Party shall have delivered to Debtor a written termination agreement
(which Secured Party agrees to promptly exccute and deliver upon satisfaction of the conditions set
forth in clsuse (i) bereof), then this Agreement shall also terminate and be of no {urther force
and cifect (cxcept as provided in Section_1.00(b))-

(5) Debtor agrues that, if ut any time all or any part of any payment theretofore applied
by Secured Party to any of the Obligations is or must be rescinded or returned by any Person for
any reason whatsoever (including the insolvency, bankruptcy or reorganization of Debtor or any o
other Person), such Obligations shull, for the purposes of this Agreement, to the extent that such >
payment is or must be rescinded or retumed, be deemed to have continued in existence, 3
notwithstanding such application by Secured Party, and the Security Interest granted hereunder -
shall continue to be efliective or b reinstated, a3 the case may be, as to such Obligations, ¢ll es 2
though such application by Secureid Party had not been made, x

1.07. Security Interest Absolute. All rights of Secured Party and the Security Interest
granted 1o Secured Party herevnder, and all obligations of Debtor hereunder, shall, to the extent
permitted by Laws, be atsolute and unconditional, irrespective of

(s) any lack of validity or enforeeability of any Loan Document;
(b) any change in the tisae, munner or place of payment of performance of, or in any

ather term of, all or any of the Obligations or any other amendment to or waiver of or any
consent to departure from any Loan Document;
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(¢) any exchange, release or non-perfection of any collateral (including the Collateral or
any part thereof), or any release of or amendment to o waiver of or consent to departure from
any guaranty, for all or any of the Obligations: or

{d) any other ciscumstances which might otherwise constitute a defense available. to, or &
discharge of, Debtor, a guarantor, third party grantor of a Lien or any other Person which is, or
the property of which is, liable for any of the Qbligations.

Debtor represents and warrants as {ollows:

201. Qreapization; Powsy. Debtor is s limited partnership duly organized, validly existing
and in good standing under the laws of Texas and has the limited partnership power and suthority
to own its property and to carry on its business as now being and hereafter proposed to be

conducted, .

2.02. Autharization: Enforceabilicy. Required Consents: A0
the power, and has taken all necossary action (inclwding any necesssry partnership action) to
authorize it, to execute, deliver ani perform in accordance with its terms this Agreement aod to
cxecute and deliver all financing statements and other filings contemplated hereby. ) This
Agreement has been duly exscuted and delivered by Debtor and is the legal, valid and binding

obligation of Debtor, caforcesble in sccordance with its terms.  The execution, delivery and -
performance in scoordance with its terts by Debtor of this Agreement does not and (sbsent any >
change in any Law) will got () require any Governmental Approval or any other consent or
approval, including any consent or approval of any parincr of Debtor, other than those 2
Governmental Approvals, consents or approvals tisted on Schedule 202 hereto which have bwn%
duly obisined and remain in full force and effect, or (b) violate or conflict with, result in a breach==
of, constitute & default under, or result in or require the creation of any Lien (other than the

Security Interest) upon any assets of Debtor (other than a Lien on the Collateral or any portion

thereof) under any such contract or agrocment or applicable Laws,

2.03. Assuracy of Questinnnaire. The Questionnsire is, as of the date hercof, compiete

and correct in sll material respects.

204. Rights off Debtor. Debtor is the legal and beneficial owner of the Collateral free
and ciear of any Licn or other charge or encumsbrance, including, without limitation, pledges,
assignments, licenses, shop rights and cowsnents by Debtor not to sus any Person, except for the
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security interests and assignment created by this Agreement. No effective financing statement or
other instrument similar in eifect naming Debtor as "debtor® covering ail or any part of the
Collateral is on file in any recording office. except such as may have been filed in favor of Secured

Party relating to this Agreement.

2.08. Bm This Agreement will create in favor of Secured Party valid and perfected
security interests in the Collsteral upon making the filing of Scheduies 1.04(a)(i)BY-B.-C angd-D
and such security interests will be « first priority security interest,

206. State Registrations. Schedule 2,06 lists each and all registrations and applications
of Debtor with the applicsble authority of each indicative state with respect to any Trademnxks.

Goodwill, Patents, Copyrights and Trade Secrets,

207. Other Property. On the date hereof, Debtor has no interest in any Patents which’
are registered or subjest to any application for registration and Debtor does not believe, sfter
appropriate review of all relevant facts and circumstances, that any registration or filing with
respect Lo any interest Debior may have in any property which may constitute Patents is necessary
to the operation of Debtor's existing and anticipated business.

() Chicl Executive Office. Debtor shall not change its chief executive office and the
office where the books and records relating to the Collateral are kept from National Spirit Group,
Lid,, 9150 Maskville Road, Dallas, Texaz 75243 without (i) giving Siecured Party thirty days’ prior
written notice thereof and (ii) performing all acts required by Secured Party to preserve the Lums
herein granted and the priority ard perfection theceof.

(b) Change of Name, Jdentity, ic, Debtor shall not chanje its name, identity or limited >
partoership structure without (i) giving Secured Party thirty days’ prior writien notice thereof and’x
(if) performing all acts required by Secured Party to preserve the Licns herein granted and the
priority and perfection thereof,

3.02. Preservation of Existence \ i geability. Debtor shall, s0 long
as sny of the obligstions remsin oumandmg. (l) pruem and rasintain its limited pantsership
existence and (b) take sll action and obtain sl consents and Govisrnment Approvals required 2o
that its obligations under this Agreement will at all times be legal, valid snd binding and
enforceable in accordance with its termss.

H-30vy

3.03. Reguested Information In sddition to such other Information as shall be specifically
provided for herein, Debtor shall fumish to Secured Perty such other Information with respect to
the Collateral a3 Secured Party may reasonably request from time to time in connection with the
Collateral, or the protection, preservation, mainienance or enforcement of the Security Interest
ar the Collateral, including, withoart lmitation, sil documents and things in Debtor’s possession, or

- 5.
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subject t0 its demand for possession, related to the production and sale by Debtor, or any
subsidiary, licensee or subcontracior thereof, of products or services sold by or under the authonity

of Debtor in connection with the Collateral, including by way of example, without limiting the
interest granted by this Agreesent: (i) all lists and ancillary documenis which identify and descnl?c
any of Debtor's customers, or licensees, for products sold or services tendered under or in
connection with the Colisteral, including without limitation, such existing lisis and ancillary
documents which contain each customer’s full name and address, the full name and address of. all
of its warchouses and branches, the ideatity of the Person or Persons having the principsl
responsibility on each customer's behslf for ordering products or u:wim.oi the kind supplied by
Debtor, the credit, paymeat, discount, delivery and other sale terms applicable to such customer,
together with detsiled information setting forth the total purchases, by brand, product, style and
size, and the patterns of such purchases; (i) all product and service: spec:ficamn documem: and
production and quality of services sold under or in connection with the Collateral; (iii) all
documents which reveal the names and addresses of all sources of supply, and all terms of purchase
and delivery, for all materials and components used in the production of products or rovision of
services, sold under or in connection with the Collateral; and (iv) all documents constituting ot
concerning the then current 'or propoted advertising snd promotion by Debtor, licensces or
subcontractors of products or services sold undes o in connection with the Collateral, including,
by way of example and not in limitation, all documents which reves! the media used or to be used
and the cost for all such advertising conducted within the described period or planned for such
products or sepvices. In connection with its enforcement of the Sccurity Interest, Secured Pasty
may use such Information or transfer it to any assignee or sublicensee permitted hereunder for
such assignee’s or sublicensee’s use. Prior to the occurrence of an Event of Default which is
continuing, Secured Pacty shall maintain the confidentislity of the information delivered in this
Section 303 using the same standard of care as Secured Party exercises with respect to the other
financial informntion of Debtor; provided Secured Party shall bave no duty to preserve the 3
confidentiality of soy such information with respect to any disclosure (i) to Secured Party's 2
regulators, suditors or sttorneys, (ii) made purvant to the order of any governmental authority, rh
(i) consented to by Debtor or (iv) of any such information which was, priot to the date of such =
disclosure, disclsed by Debtor to any third party and such party is not subject to any%
confidentiality or similer disclosure restriction with respect to such information, >
104, No Disgosition of Collateral. Debtor shall not sell, transfer or otherwise dispose of

any of the Collateral or any intereat therein, or grant any license thereunder (other than under or
as permitied by the License Agrecment).

3.05. Additionsl Property. Prior to the spplication for, use or acquisition or any interest
in any property which is within the definition of "Collateral” or modification, reformulation or other
alteration to any such interest, Debtor shall execute and deliver ty Secured Party all documents
and instruments Secured Party may require to grant to Secured Party a perfected fimt priority
Lien therein and to subject 1o sll of suzh interest to this Agreemeat, including but not limited 10
any new, supplementary or additional {ilings in the form of Schedule 1LOMaMIMB)-B, -C, or -D.
Debtor shall execute and deliver to Secured Pacty such amendments. modifications and suppiements
1o the License Agreement and additional license agreements as Secured Party may require.
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(v. EVENT OF DEFAVLT

Upon the occurrence and during the continuance of an Event of Default:

4.01. Application of Proceeds. All cash proceeds received by Secured Party upon any sale
of, coliection of, o other realization upon, all or any part of the Collateral shall be applied as
{ollows:

Fint: To the payiment of all out-of-pockes costs and expenscs incurred in conn?ctiun with
the sale of, collection of or other realization upon Colleteral, including attorneys’ fees and
disbursements;

Second: To the payment of the Obligations as provided in the Loan Agreement (with
Debtor remaining lisble for any deficiency): and '

Thicd: To the extent of the balance (if any) of such procees, to the payment to Debtor
or other Person entitled therelo.

402 Remedics

(s) Powet of Sale. Secured Party (i) may sell the Collaterat at public or private sals, sl
any of its offices or elsewhere, for cash (including for this purpose, should Secured Party be the
successful purchaser at aay such sale, the canceliation of sny of the Obligations) or on eredit or
for future delivery, and at such price of prices and upon such other terms as it may i
commercially reasonable, () shall not be obligated to make any sule of Colisteral regandiess -
notice of sale baving been given. aud (ili) may adjourn any public or private sale from time to times]
by snnouncement at the time and place fixed therefor, and such sale may, without further noticez
be made at the time and plsce to which it was so adjourned; provisied, however, that, t?wmﬁ
of the Collsteral constituting » Trademark is assigned or sold, rather than licensed, it shall béx
assigned or sold only a3 an entircty, Secured Party may be \he purchaser at any sale of the
Collaterul and may pay all or any part of the purchase price thereof by cancelling pars or all of the
Obligations. To the fulicst extent permitted by applicable Law, Debtor hereby waives the right to
object to the manner of sufficiency of advertising, refurbishing of the Collatersl, or solicitation of
bids in connection with any sales or other disposition of the Collateral, Debtor hereby expressly
waives snd releases, o the fullest extent permitted by applicable Luw, any right of redemption on
the part of Debtor. If any notificetion of intended disposition of any of the Collateral i required
by law, such notification, if mailed, shall be deemed ressonsbly and properly given if mailed at least
five days before such disposition, postage prepaid, sddressed to Debtor either at the address shown
below, or 6t any other nddress of Debtor sppearing on the records of Sccured Party.

(1) Rscsiver. Secured Party may obtain the appointment of a receiver of the Collateral.
() Enforement by Secured Party. Secured Party may, without notice to Debtor asd at

such time or times as Secured Party in its sole discretion may determine, excrcise any or all of
Debiar's rights in, to and under, or in any way connexted with of related to, any or all of the

- 7-
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Collateral. including (i) eaforcing the perfonnance of, and exercising any or all of ch_t.or's n'g:hts
with respect 1o the Collatecal, in each case by legal proceedings or otherwise and (ii) settling,
adjusting, compromising, cxtending, renewing, discharging und releasing any or all of, and any legal
proceedings brought with respect to any of all or, Debtor's rights with respect to the Collateral.

(d) Sale Restrictinng. Debtor agrees that, in any sale of any of the Collateral, Secured
Party is authorized to comsply with sny limitstion or restriction in connection with such sale as
counsel may advise Secured Party is necessary in order to avoid any violation of applicable Law
(inciuding compliance with such procedures as may restrict the number of prospective bidders or
purchasers, require that such prospective bidders end purchasers have certain qualifications, and
restrict such prospective bidders and purchmiers to Persoms who will represent and agree that they
are purchasing for their own account or investment and not with a view to the distribution or
tesale of such Collateral), or in order to obtain any required approval of the zale or of the
purchase by any governmental or regulatory authority or official, and Debtor further agrees that
such compliance shall not result in such sale being considered or deemed not to have been made
in a commercially reasonable manner, nor shall Secured Party be lisble or accountable to Debtor
for any discount allowed by reason of the fact that such Collateral was sold in compliance with any
such limitation or restriction.

4.03. Indemnite and Expenses.

(a) Debtor agrees to indemnify (which shall be payable from time to time on demand)
Secured Party from and against any and all claims, losses snd liabilities growing out of or resulting
from this Agreement (including enforcemens of this Agreement), expressly including such claims, o5
losses, or liabilities arising out of mere negligence of Secured Party, except claims, losses or =
liabilities resulting solely from Secured Party's gross negligence or willful misconduct. A

b4

(b) Debtor will upon demand pay 1o Secured Party the amount of any and alf reasonable %
cxpenses, including the reasonable fees and disbursements of itz counsel and of any experts and>%
ageats, which Secured Party may incur in connection with (i) the administration of this Agreemeat,
(ii) the custody, preservation, use or operstion of, or the sale of, collection from, or other
realization upon, any of the,Collateral, (iii) the exercise or enforcement of any of the rights of

Secured Party bereunder, or (iv) the failure by Debtor to perform or observe any of the provisions
hereof,

V. INTERPRETATION
5.01. Definitioral Provision.
(a) Certain Terns Defined by Reference. The terms "collateral®, "inventory”, “rights”, snd

"serurity interest® shall have the mesnings ascribed thereto in the UCC, or, when capitalized, the
meanings specified in subsection (b} below.

(b} Qther defined Terms For purposes of this Agreement:

.
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*Agresinens” means this Agreement, including all schedules, annexes and exhibits hereto.

“Bankrypicy Code™ means 11 U.S.C.8§ 101-1330 (1991), as amended. or any successor

statuie,

*‘Collateral” means Debtor's rights, title and interests, (whatever they may be) in each of the
following, in each case whether now or hereafter existing or now owned or hercafter acquired by
debror and whether or not the same is subjest to Article 9 of the UCC, and wherever the same
may be located:

(i) the Trademarks and Goodwill;
(if) the Copyrights;
(ili) the Patents;

(iv) the Trade Secrets;

(v) any rencwal, reissue, re-examination certificate, extension or the like with respect to
the Trademarks, Patents, Copyrights and Trade Secrets;

(vi) all rights to use the Trademarks as trade nimes or assumed names in sll aspects of
its business;

(vii) all proceeds and products of the foregoing together with any license in favor of or
from Debtor of any of the foregoing in whatever form. The inclusion of “proceeds” of Collateral g!
in the definition of "Collateral® shall not b deemed a vonsent by Secured Party to any sale orf)
other disposition of any Collatcral not otherwise specifically perniitted by the terms hereof &

I
*Copyright’ means any copyright, copyright registration and applications for suchg!
registration, including but not limited to the copyrights listed on Anpex C-1 attached heseto, ali
subject matter relatedt to such copyrights, in any and all forms, and all copyrights and applications
for copyrights related to such copyrights, including those copyrights and applications listed in Annex
(=2 attached bereto,

‘Bvant of Defaull’ means (i) those events described as a “Default” or an "Event of Default®
87in the Loan Agreement, or (ii) the Rejection of the License Agreement.

*Exnluded Property’ means any property which is within the definition of Copyrights,
Trademarks or Pateats and either (A)(i) has ot been ard i3 not subject 10 any existing registration
or filing or application {or any registration ot filing with any spplicable Governmental Authority
and (i) Debtor does not belicve, alter sppropriate review of all relevant facts and circumstances,
that any registration or filing with respect to such property is necessary o the operation of
Diebior's existing and anticipated busineis ss of any date of determination or (B) is property which

LY.
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Debtor determines, after appropriate review of all relevant facts and circumstances, is not necessary
to the operation of Debtor's existing and anticipated business as of the date of such determination
and Secured Party, in its reasonable judgment, agrees with such determination.

“Goodwill® means the goodwill of the businesses connected .wi(h the use of (or associated
with) and symbolized by the Trademarks, but not any other goodwill.

‘Governmental Approval® means any authorization, consent, approval, license or exemption
of, registration ot filing with, or report or notice to, any Tribunal. _

“Information” means data, certificates, reports, staicments (including financial statements),
documents and ather information in form (including electronic media) acceptable to Secured Party.

"License Agreement” means the License Agreement dated as of March 13, 1991 between.:
Debtor and Secured Party.

"Lign" means, with respect to any property or asiet (or any income or profits iherefrom)
of any Person (i each case whether the same is consensual or nonconsensual or arises by contract,
operation of law, legal process or otherwise) (i) any morigage, lien, pledge, attachment, levy,
priority or other security interest or encumbrance of any kind thereupon or in respect thereof and
(i) any arrangement, express or implied, under which the same is subordinated, trassferved,
sequestered or otherwise identified 30 #5 1o subject the same, or make the same available for, the
payment oc performance of any obligation in pricrity to the psyment of the ardinary, unsecured
creditors of such Person.

Toan Dosument' means the Loan Agreement snd each agreement, centificate and other
documents delivered to any Person pursuant to the Loan Agrecment.

“Obligations® s defined in Soction 102

"Ratenti’ means all patents, all inventions and subject matter related to such patents, in any
and all forms, snd all patents and applications for patents related to such patents, including but not
limited to the patents listed on Annex A-1 sttached bereto, all inventions and all subject matter
refsted to such patents, in any and &b forma, and all patents snd spplications for pateats reluted
to such patents, including those patents and applications listed on Angex A-Z attached hereto,

HYVH-30vY1

Perior” means an individual, a corporation, & partnerthip, an association, s trust or any
other entity of organization.

“‘Oueationnaire” means the Questionasire in the form attached hereto as Schedule S01
cumuted and delivered by Debtor 1o Secured Party in conpection with this Agreement.

- W)
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"Rejestion” means. with respect to the License Agreement in respect of any item of

Collateral (other than Exciuded Property), the entry of an ordes in any proceeding authorizing the
rejection by Debtor (of a trustee for Debtor or Debtot as debtor-in-possession) of the License
Agreement or any anslogous event in sny proceeding under the laws of any jurisdiction; pravided,
however, that nothing contained in this Agreement shall be deemed to be an acknowledgment or
an agreement by any party hereto that the License Agreement may be rejected under any law
including the Baniruptcy Code or subject to any analogous cvent under any similor law of any
jurisdiction other than the Unrited States.

*Secyrity Interest® means the continuing security interest of Secured !farty and assigament
1o Secured Party in the Collateral intended to be effecied by the tcrms of this Agreement or any
financing and coatinustion statements or other filings contemplated hereby.

"Tragde Scerets” means those genersl intangibles (sometimes known a3 “trade secreta”) listed
on Annex D hereto.

] " means all trademarks, all designs and logotypes related to such trademarks,
in any and all forins, and all trademark registrations and applications for registration related to such
trademarks, including but not limited to the trademarks listed on Anpex B-1 attachied hereto, and
all trademark registeations and applications for registration related to such trademarks, inchading

those registrations and applications listed on Annex B-2 sttached hereto. —_
pre)

*UCC® means Chaptes 9 of the Tesas Business and Commerce Code s in effect from time 25

to time in the State of Texas. ':';:'

(¢} Qther Definitiona! Provisions. (i) Ewcept as otherwise specified herein, all rek‘emj:é
herein (A) to any Person shall be deemed o include such Person's successors and assigns, (B) to
any applicable Law referred to herein shall be deemed references to such applicable Law as the
samc may have been or may be amended or supplemented from time to time and (C) to this
Ajgreement of oitber agreement defined or refierred 10 herein shall be deemed a reference to this
Agrecmment or other agreement as the terms thereof may have been or may be amended,
supplemented, vaived or otherwise modified from time to time.

(i) Whenever the cuntext 10 requires, the neuter gender includes the masculine or
feminine, the masculine gender includes the (eminine, and the singular number includes the plural,
and vice veria.

(i) Except as otherwise indicaterd, any reference herein to the "Collateral’, the
“Obligations” or sny other collective or plural term shall be deemed to be a reference to each and
every item included within the category described by such collective or plural term, so that a
reference to the “Collatersi” or the "Qbligations” shall be deemed a reference to any or all of the
Collateral or the Obligations. as the case may be,

1t -
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(iv) Capitalized terms not otherwise defined herein have t'hc meaning specified in the
Loan Agreement, and, 10 the exient of any conflict, terms as dcﬁncd in the Loan Agreement shall
contral (provided, that a more expansive of explanatory definition shall not be deemed a conflict).

5.02. Power of Atiomey. Each power of attorney, license and other authorization in favor
of Secured Party or any other Person granted by or pursuant to this Agrecment shall be deemed
to be irrevocable snd coupled with an interest.

V1. MISCELLANEQUS

6.01. Expenss: biog's tieg. Secured Party shall not be liable for
the costs and expenses of Debtor arising out of Debtor’s perforrance o observance of the terms,

conditions, covenants amd agreements to be observed or performed by Debtor under this
Agreement.

.

6.02. Secured Party's Right to Pe ) Behalf. If Debtor shall fail to observe
or perform any of the terms, conditions, covenants and sgreements to be observed or performed
by it under this Agrecment, Secured Party rony (bus shall not be obligated to) do the same or
cause it to be done or performed or observedd, either in its name or in the name and on bebalf of
Debtor, and in the event that Debtor shall have failed to obsesve or perform any of the terms,
conditions, covenants and sgreements t0 bie observed or performed by it under this Agreement,
then chtorhu&yauzhms‘acmed!'wmdom.mchmrhembylpminuwew:g
Party, and any other Person Secured Party may designate, as Debtor's attorney-in-fact to do, or 7
cause (o be dons, in the name, piace and stesd of Debtor in any way in which Debtor itself could &2
do, ot cause 10 be doce, any or all things accessary to obscrve or perform the terms, conditions, ...
covenants and sgreemenis to be observed or performed by Debtor under this Agreement. In >
addition, Debtor hereby irrevocably appoints Secured Party as Debtar’s attorney-in-{act to execuie 5
and deliver in Debtor's name snd stead 10 any purchassr at any sele held under Sestion 402
hercof any and all documents and instruments of assignment, traasfer and conveyance necessary or
approptiate to transfer 10 such purchaser the Collateral sold at such sale.

6.03. Seeured Pacys Right to Use Agenta. Secured Party may execcise its rights under
this Agreement through sn agent or other designes.

No_lntedercnce, Compesation. ot Expenge.  To the extent not prohibited by
applicable Lawn, Secured Party may exercise its rights under this Agreement (8) without resistance
or interference by Debtor and (b) without payment of sny rent, license fee or compensation of sny
kind to Deblor.

605. Limitation of Secured Party's Obligations With Respect to Collateral. (a) Except
as provided in the License Agresment (inchuding quality control matters), Secured Party shall not
have auy duty or liability to protect or preserve any Collaters) or to preserve rights pertaining
thereto.

12
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(b) Nothing contnied in this Agreement shall be construed as requiring of obligating
Secured Party, and Secured Party shall not be required or obligated, to (i) preseat or file any
claim or notice or take any action, with respect to any Collateral or in connection therewith or (if)
notify Debtor of any decline in the value of any Collateral.

6.06. Righis of Seeured Panty upder UCC and Applicable Law. Sccured Party shall have,
with respect to the Collaters), in addition to all of their tights under this Agreemgm. (a) the rights
of & secured party under the UCC, whetber or oot the UCC would otherwise apply to the
collateral in question, and (b) the rights of a sscured party under all other applicable Laws.

RIGHT THAT DEBTOR WOULD OTHERWISE HAVE UNDER THE CONSTITUTION OR
ANY STATUTE OF THE UNITED STATES OR OF ANY STATE, AND ALL OTHER
REQUIREMENTS AS 70 THE TIME, PLACE AND TERMS OF SALE OR OTHER
REQUIREMENTS WITH RESPECT TO THE ENFORCEMENT OF SECURED PARTY'S
RIGHTS HEREUNDER and (b) ali rights of redemption, appraisement or valuation.

6.08. Notices and Deliverics. =

(s) Manoer of Delivery. Al notices, communications and materials (including all =
Information) to be given or delivered pursusat to this Agreement shall, except in those mwherv .
anmwmkmaﬂypemitwd.beﬁmmdeﬁmedinwﬁﬁng. All written 33
notices, communications and materials shall be sent by registered or certified mail, postage prepaid, 32
teturn receipt requested, by telecopies, or delivered by hand. In the event of a discrepancy
between any telephonic notice and any written confirmation therenl, such written confirmation shall
be deemed the effective notice exoept to the extent Secured Party or Debtor has acted in reliance
on such telepbonic notice.

(b)  Addresscs. All notices, communications and materisls to be given or delivered
pursuant 1o this Agreemsent shall be given or delivered et the following respective addressts and
tclecopicr and telephone numbers and 1o the atteation of the following individuals or departments:

{i) if o Debtor, to it at:
National Spirit Group, Ltd.
9150 Markville Drive
Dallas, Taxas 75243
Telecopier No.:  214/690-0825

Telephone No..  214/231-6364
Attentiom: Mr. Jim Varnon

L 13
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With & copy 1o:

R. Best Associates, Inc.
515 Post Oak Boulevard
Suite 550

Houston, Texas 77027

Attention:  Mr, Joe M. Bailey
(ii) if to Sexurcd Party, to it at

NCNB Plaza

901 Main Strect

Tt Floor

Dallas, Texns 75202

Telecapicr No.: ' (214) 508-0368
Telephone No.: (214) 508-0324

Aitention: Commercial Banking Group

or at such other address, telesopier or telepbons number o to the attention of such othes
kwwwmdwmmxumapwmwmmmmﬁmimmyhemﬂwmm
the purposs in & notice t0 the otber specifically captioned "Notice of Change of Address’, -
p-e
p )

(¢} Effectivencss. Each notice, communication and any material to be given or delivered
1o Secured Party of the Dieblor pursuant to this Agreement shall be effective or deemed delhmdﬁ?
or furnished (f) if sent by mail, on the seveath Business Day afiee such noﬂmcomuniuﬁoaorg
material is deposited in the mad, sddressed as above provided, (i) if sent by telecopier, when such:
notice, communication or matcrial is transmitted to the appropriate number determined as
mwhmmmmm-wwmmnmmmmmcﬁwmz
wmm«mmx,mm.mmnmmammmmnaumw
pwﬂdedmmu:pmpmwmciptinecdvedmwkmwmmm)tisivenbymm
when convmunicated 1o (he individual or any mewber of the depariment specified as 1ho individual
or department to whooe attention notices, communications aud materials are 1o be given or
delivensd except that notices of a chsage of address, tolecopicr or telephone number or individual
or deparument to whous sttention notices, commusications and materials are to be given or
delivered shall not be effective until reosived.

(d) Designation of Notice. No notice shall be effective under Section 3.01(n) or (b) unicss
it is specifically designsted, in the case of & notice under Seciion 3.01(), “Notics of Change of
Exceutive Office and Books and Records”, and in the case of o notice under Section 3.01(b),
*Noticz of Change of Name, ldentity or Limited Partnership Structure”.

.14 -
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6.09. Rights and i . Each of Secured Party's rights and rcmedk?s
under this Agreement shall be in addition to all of its other rights and remedies under this

Agreement and applicable Law. and nothing herein shall be construed as limiting any such rights
or remedies.

6.10. Ampendments; Waivers. Any term, covenant, agreement of condition of this
Agreemcnt may be amended, snd any right under this Agreement may be waived, if, but oaly if,
such amendment or waiver . in writing and is signed by Secured Party and, in the case of an
amendment, by Debtor. Unless otherwise specified in such waiver, a waiver of any right under thm
Agreement shall be effective only in the specific instance and for the specific purpose for which
given. No election pot 1o exercise, failure to exercise or delay in exercising any right, nor any
course of dealing or performance, shall operate as o waiver of any right o!‘ the Secured Party
under this Agreement or applicable Law, nor shall any single or partial exercise of any such right
preclude any other or further exercise thereof or the excrcise of any other right of Secured Party
under this Agreement or applicable Law.

6.11. Assignments. (a) Debtor may not assign any of its rights or obligations under this
Agreement without the prior written consent of Secured Party.

(b) Secured Party may, in connection with any assignment under and in accordance with
the License Agreemeat 10 any Person of any or all of the licenses’s rights and obligations under
such License Agreement, auign to such Person, or any agent(s) or representative(s) on behalf of
such licenses and its sublicenses, any or all of Secured Party’s rights and obligations under this
Agreement and any other document or instrument, including financing and continustion statements
and ather flings, contemplated hereby and with respect 10 the Collateral without the consent of
Debtor. In addition, Sucured Party tay assign or otherwise transfer (In whole or in part) to any
other Person all of its rights and obligations under any Loan Document (including this Agroement).

612 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACOORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
TEXAS, EXCEPT TO THE EXTENT THAT THE VALIDITY OR PERFECTION OF THE
SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF
ANY PARTICULAR ('OLLATERAL ARE REQUIRED TO GOVERNED BY THE LAWS OF
A JURISDICTION OTHER THAN THE STATE OF TEXAS.

413, WAIVER OF IL 'RIAL. SECURED PARTY AND DEBTOR HEREBY
WAIVE TRIAL BY JURY IN ANY JUDICIAL PROCEEDINGS INVOLVING, DIRECTLY
OR INDIRECTLY, ANY MATTER IR IN TORT, CONTRACT OR OTHERWISE)
IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS
AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER.

TRADEMARK
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6.14. Consent to Jurisdiction; Waiver of Immunitics.

(a) Debtor hereby irrevocably submits to the non-exclusive jurisdiction of any Umtcd States
Federal or Texas State courts sitting in Dallas Couaty in any action or proceeding arising out of
or relating to this Agreement, and Debtor hereby irrevocably waives any objection it may now of
heresfter have as to the venue of avy such suit, action or proceeding brought in such court or
that such court is an inconvenient forum.

(b) Nothing in this section shal} limit the right of Secured Party to bring any action or
proceeding against Debtor or its property in the courts of any other jurisdictions.

(¢) Any judicial proceeding by Debtor against Secured Party involving, directly or indirectly;
any mattes in any way arising out of, related to, or connected with this Agreement shall be brought
only in a court in Dallas County, Texas to the extent that jurisdiction may be effected against such
Person in Dallas County, Texas.

6.15. Severability of Provisions. Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as 10 such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hercof in that
jurisdiction or affecting the validity or enforceability of such provision in any othes jurisdiction. In =
the event that any change in applicable Law would render invalid or unenforceable any provision 2
of this Agrecment, Dsbtor agrees to enter into such amendments or modifications to this ™
Agreement to provide Secured Party with benefits intended to be granted by such provision to theg
fullest extent not prohibited by applicable Law. Y

6.16. Counterparts. This Agreement may be signed in any number of counterparts, cach
of which shall be an original, with the sasme cffect as if the signatures thereto were upon the same
instrament.

6.17. Successors and Assigns. All of the provisions of this Agreement shall be binding and
inure to the benefit of the parties thereto and their respective successors and assigns.

6.18. mﬂm This Agreement is & Loan Document executed pursuant to the
Loan Agrecment and shall (uniess otherwise expressly indicated herein) be construed, administered
and applied in accordance with the terms snd provisions thereof.

6.19. Qbligatons Not Alfested. To the fullest cxtent permitted by applicable Law, the
obligations of Debtor under this Agreement shall remain in full force snd effect without regard to,
and shall ot be impaired or affected by:

(a) any amendment or modification or addition or supplement to any Loan Document o
any instrument delivered in connection therewith or any sssignment or transfer thereof;

REEL: 003079 FRAME: 0701
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(b) sny exercise, non-cxercise, or waiver by Secured Pasty of any right, remedy, power Of
privilege under of in respest of, or any releasc of any guaranty or the Collateral or any part
thereof provided pursuant to. this Agreement or any Loan Document; _

indulgence or other action of inaction in respect of this

(c) any waiver, consent, extension,
ot transfer of any thereol; or

Agreement, any Loaa Document or any asignment

(d) any bankruptcy, insolvency, reacganization, srrangement, readjustment, composition,
liquidation or tbe like of Dektor or any other Person, whether or not Debtor shall have notice or
knowledge of any of the foregoing.

IN WITNESS WHEREOF, the parties hereta bave caused this Agresment to be executed
by their duly authorized officers all as of the date firit above written.

DEBTOR:
NATIONAL SPIRIT GROUP, LTD. )
0
‘By National Cheer Corp. i
a Texas corporation, nnd r
its sole General Partner g:
23
=

By:
Joe M. Bailey, Vice President

I
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SECURED PARTY:
NCNE TEXAS NATIONAL BANK

BY:Dcmid P. Heliman, Vice President

bR ]
A

Y- 30V

- iB -

TRADEMARK
REEL: 003079 FRAME: 0703



|

|

i

NOTICE OF SECURITY INTEREST IN TRADEMARKS
United States Patent and Trademark Office
Gentlemen:

Please be advised that pursuant to sn Intellectual Property Security Agreement and
Assignment {the ") dated as of March 13, 1991 between National Spirit
Group, Lid. ("Debior”) and NCNB Texss National Bank, ("Sccured Party™), Debtor has granted
to Secured Party a continuing security interest in, and a continuing lien upon, all of the trademarks
and trademark applications described below:

Trademark

Trademark Registration Trademark/Description of
e Number_ Trademark, Date of Trademark
911,544 Checricader w21m
1,132,169¢ National Cheerleaders Association 04/01/80

and Design
1,127,671~ Superstar Drill Team Camp 12/11/79
1,127,670~ Superstar Spirit Camps 121179
1,806,333+ NCA Logo 09/27/85 -
1,341,584 Cheerobics 06/11/85 g';
2019661+ NCA Logo 01/26/88 =
1,395,849+ Cheerobics 06/03/86 gt
332,202+ Checrobics 07/16/86 =
133,407 - Cheerobics 11/10/86 2
1,995,377~ Checrobics 10/27/87 )
1,995,376+ Checrobics 1027/87
2,043,905~ Cheerobics 04/26/88
136,542, Cheerobics 01/09/87
131,095 Cheerobics 9/23/86
327,802, Checrobics 06/01/86
336,533 Cheerobics 08/16/86
1606338 Spirit Leader 07/1790

Trademark Application:

Trademark Application Frademark/Description of Date of Trodomark

Serial Number JTrademark Applicd For Application
9 e NCA Logo 050784
Y2/ NCA Logo 06/11/84
TRADEMARK
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Secured Party's security interest in the described trademark and trademark applications can
be terminated only in accordance with the terms of the Security Agreement,

Very truly yours,
NATIONAL. SPIRIT GROUP, LTD.
By Nationali Cheer Corp.

a Texss corporation, and
its sole Ciencral Partner

By:
y.]oe M. Bailey, Vice President

WHYM-30VAL
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Acknowledged by:

NCNB TEXAS NATIONAL BANK,
as Seeured Party

By:__
Donald P. Hellman, Vice President

p
3.

HEVH-30VYL
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NOTICE OF SECURITY INTEREST IN COPYRIGHTS

United States Copyright Office

Centlemen:

Please be advised that pursusnt to an Intellectual Property Security Agreement and
Assignment (the “Secyrity Agreement’) dated as of March 13, 1991 between National Spirit

Partners, Ltd. ("Debtor®) and NCNB Texas National Bank, ("Secured Party"), Debtor has granted
1o Secured Party a continuing security interest in, and a continuing lien upon, all of the copyrights

and copyright applications described below:

Copyright Registration

Number
A743784

PAu1-033.870
PAu743.784
KK189127
AP4B0S53

Copyright Application
Number

Copyrights

Partners Stunis & 1976
Pyramids

Cheerleader Tryout 1947
Secrets

Partrier Stunts and

Pyramids

Catalogue of Cheerleader 1955
Supplics

Scholastic Paperback Book 1967
Reading Program Activity
Sheets

NONE

Title of Coputighted llem  Date of Copyrig

Date of Copyright
o
Y
£
£
i<
s
22
-
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Secured Party's security interest in the described copyright and copyright applications can
be terminated only in accordance with the terms of the Security Agreement.

Very truly yours,
NATIONAL SPIRIT GROUP. LTD.
By National Cheer Corp.

a “Texas corporation, and
its sole General Partner

By:
Joe M. Bailey, Vice President

Acknawledged by:

NCNB TEXAS NATIONAL BANK,
as Secured Party

By:
Donald P. Hellmsn, Vice President

TRADEMARK
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GOVERNMENTAL CONSENTS,

1 UCC-1 Glings with the Texas Secretary of State necessary to perfect the security interest
granted under this Agreement in the Collateral,

2 Schedule 1.04(8)(i{}(B)-B, together with a complete original of this Agreement, ﬁling with
the U.S. Patent and Trademark Office.

3. Schedule 1.04(a)(I(B)-C, together with o complete original of this Agreement, filing with
the U.S. Pateat and Trademark Office.

4, Schedule 1.04G0GN(BY-D, together with a complete original of this Agreemen, filing with
the U.S. Copyright Office.

The remainder of this page is intentionally left blank.
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STATE REGISTRATICIS

None as at March 13, 1991

HEVH-30VEL
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Annex A-1
Patents
None as at March 13, 1991
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Annex A-2

p \nplisatio

None as at March 13, 199

ey
&
l'vw‘
b« <3
AN
mod
&£
o] o
5D a2
ety oy
<
L

: TRADEMARK
REEL: 003079 FRAME: 0712



Annex B-1
Registered Trademarks
Registered Date Copntry_ of
Cheerleader 911,544 0d4rm USA
National 1,132,169 04/01/80 USA
Cheerleaders
Association
and Design
Superstar Drill1,127,671 1211779 USA
Team Camp
Superstar 1,127,670 121179 -USA
Spirit Camps :
NCA Logo 1,806,333 (927185 Japan
Cheerobics 1,341,584 06/11/85 USA
NCA Logo 2,019,661 01726/88 Japan
Cheerabics 1,395,849 06203/86 JSA
Cheerobics 332202 {47/16/86 Tajwan
Cheerobics 133,407 11/10/86 Korea
Cheerobics 1,995,377 10/27/87 Japan
Cheerobics 1,995,376 10/27187 Japan
Cheerobics 2,043,905 04/26/88 Japan
Cheerobics 136,542 0109/87 Korea
Cheerobics 131,098 09/23/85 Korea
Cheerobies 327.80% 06/01/86 Taiwan
Cheerobics 336,533 08/16/86 Taiwan
Spirit Leader 1,606,338 071190 USA
e
)
:
iy
o
B
&
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il

NCA Logo
NCA Logo

Annex B-2
Application
sctial No.
39701/84 05N7/84
60269/84 06/11/84

_ ul

Country of
Japan
Japan
G
E;g
o
> 4
}:g 7.3
1 ~d
P S,
=
o
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Nature of
Interest of
(¢.g. owner,
licensee)
No.

Owner
A743784

QOwner
PAul-033.870

Owner
PAuT43.784

Owner
KK189127

Qwner
AD4B053

USA

usa

USA

USA

USA

Annex C-1

Gopyrights

Copytight

Partners Stunts & Pyramids

Cheerleader Tryout Secrets

Partner Stunts and Pyramids

Catalogue of Cheerleader

Supplies

Scholastic Paperback Book

Reading Program Activity

Sheets

1976

1987

1965

1967

TRADEMARK
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Nature of
Interest of
(e.g. owner,

licensee)

Anaex C-2

NONE

Copyright Application

HEYI-FOVAL
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Annex D
Trade Secrets

Nope as at March 13, 1991

VS8 Lelp i)
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Schedule 501
INTELLECTUAL PROPERTY SECURITY AGREEMENT
AND ASSIGNMENT QUESTIONNAIRE

National Spirit Group, Ltd. ("Rehigr”) is enmtering into an Intellectual
Praperty Security Agreemerit and Assignment dated s of March 13, 1991 between National Spirit
Group, L1d, and NCNB Texas National Bank, (the “Sesurity Agreement”). Capitalized terms have
the meaning specified in the Security Agreement. In connection with the Security Agreemént,
Debtor is required to answer the following questions: '

1. What is Debtor's exact partnership name as it appears in its certificate of
limited partnership?

NATIONAL SPIRIT GROUP, LTD.

S

State the complete address (including the county) of Debtor's chief executive
office and, if different from its chief executive office, of the office where
Debtor keeps its books and records relating to all or any portion of the
Collateral.

9150 Markville Drive
Dallus, Texas 75243

b If Debtor maintains any records relating to any of the Coilateral with an
independent computer service firm. or the like and if Debtor does not also
maintain at one of the locations set forth in 2a above a copy of such records,
specify the address (including the county) of each such Person.

Not Applicable.

vH-30VHL

3. Has Debtor’s chief executive offics or office where Debtor keeps its books 52
and records relating to the Collateral been located at any other address
(including that of sny independent computer sexvice firm or the like) during
the past five years? If so, specify each such address (including the county).

Na,

4, Pleuse supply the following infurmation with respect to each patent and patent application
in which Debtor has any interest (whether as owner, licensec ar otherwise):

TRADEMARK
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Patents:

Natute of Interest Registered Country of
NONE
Nature of Interest Serial Country of
NONE |
s | Fiease supply the following information with respect to each registered trademark and
trademark application ih which Debtor has any interest (whether as owner, licensee or
otherwise):
Begistered Tiademaris
Nature of
Interest of Goods or

(e owrer, chmcrcd Registration Im'l Clsss  Services Date Country of

Owner Cherrieader 911,544 8 Pom Pons  0427/11  USA
Cwner National Cheer- 1,132,169  16,41.200 Cheetleader 0401/80  USA
Leaders Associ- Instruction
ation and Design Associstion
Membership
Owner Supersiar Deill 1,127671 M Opersting 1211779  USA "
Team Camp Schoals =
b "
Cwnes Superstar 1,127,670 " Educational 1211779  USA g 3
Spirit Camps Camps r%’ :‘3
X -~
Owner NCA Logo 1,806,333 Pl Printed  (927R5  Japan ooow
Matter X é;.
¥
Orwmer Cheerobics 1,341,584 41 Teaching  0&/1185 USA o
Cheerleading
P .
TRADEMARK
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Ovwmer NCA Logo  2.019.661 2 Shoes 01/26/88 Japan
Owner Cheerobics 1,395,849 5 Shocs 06/0386  USA
Owner Cheerobics 332202 44 Clothing 0716886  Taiwan
Owner Cheerobics 133,407 45 Uniforms  11/1086  Korea
Qwner Cheerobics 1,995377 2w Video Tapes 1027/87 Japan
Owmer Cheerobics 1,995,376 17 Clothing  10/2787  Japen
Qwmer Cheerobics 2,043,905 2 Shoes 04/26/88  Japan
Owner Cheerobics 136,542 27 Shoes 01/0987  Korea
Owner Cheerobics . 131,095 52 Video Tapes 09/23/86 Korea
Qwner Cheerobics 327,802 48 Shoes 06/01/86  Taiwan
Ovmer Cheerobics 336,533 101 Video Tapes 08/16/86  Taiwan-
Owner Spirit Leader 1,606,338 14182542  Jewelty, 071796 USA
Bags, Clothing,

Masil Order Service

Trademark.
Nature of  Application
Interest relates 10 Int'l Goods or Country
(e.g. owner,  following ‘Serial Class Sepvices Date of
licensee)... Trademarh = _No. Covered Covered.  _Appl Appl
Owner NCA Logo 3970184 17 Clothing 371/84 Japan
Ovner NCA Logo  60260/84 24 Sporting 6/11/84 Japan
Croods —
-3
T
"
-
&
.
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Please supply the following information with respect 10 ecach registered cop_yrighl and
copyright application in which Debtor has any interest (whether as owner, licensee or

6.

otherwise):
Nature of
Imterest of
(e.g. owner,
licensee) Copyright Issue Date ___No.  Country of Issue
Owner Partners Stunts & Pyramids 1976 A743784 USA
Owner Cheerleader Tryout Secrets 1987 PAu1-033-870 USA
Owner Partner Stunts and Pyramids PAu743.-784 USA
Owner Catalogue of Cheerleader 1965 KK189127 USA
Suppliea
Qwner Scholastic Paperback Book 1967 A948053 USA
Reading Program Activity
Sheels
Copyright Applications
Nature of
Interest of
{e.g. owner,
licepsea) Copyright Date of Application Couniry of Issue -
g
NONE m
.o
B

X

7. Please describe ¢ach allegation of use under Section 1{c) or 1{d) of the Trademark Aq :
(15 U.S.C. §105), ct. 30q.) Giled by Debtor,

NONE

B. Please supply the following information with respect to each and every trade secret in which
Debtar has any interest (whether as owner, licenses or otherwise):

Tiade Secrews Cwiied
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NONE

Debtor hereby certifies that its answers to the foregoing are complete and correct in all
material tespects and confirms that such answers constitute representations and warranties under

the Security Agreement,

Date: March 13, 1991 DEBTOR:
NATIONAL SPIRIT GROQUP, LTD.

By National Cheer Corp.
a Texan corporation, and
its sole General Partner

By
Joe M. Bailey, Vice President
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