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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

The CIT Group/Equipment 02/21/2008  ||CORPORATION: NEW YORK
Financing, Inc.

RECEIVING PARTY DATA

|Name: ||The Miner Group, Limited |
|Street Address: (5100 Highway 169 North |
|City: ||Minneapo|is |
|State/Country: | MINNESOTA |
[Postal Code: 55428 |
[Entity Type: ICORPORATION: MINNESOTA |
PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Serial Number: 74353475 MELLO SMELLO

Serial Number: 74342665 NORTHPRINT INTERNATIONAL NPI

Serial Number: 74332897 MAGIC CLING

Serial Number: 74332752 MISSION NUTRITION

Serial Number: 74122260 MAKE-A-SCENE

Serial Number: 74121904 MAGIC WINDOW

Serial Number: 74121132 SCRATCH AND SMELL

Serial Number: 73751780 AMERICA'S FUTURE...CHILD NUTRITION

Serial Number: 73472458 BODY LANGUAGE
CORRESPONDENCE DATA

Fax Number: (612)977-8650

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: (612) 977-8526

Email: esicard@briggs.com
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Correspondent Name: Emily K. Sicard

Address Line 1: 2200 IDS Center, 80 South 8th Street
Address Line 4: Minneapolis, MINNESOTA 55402
ATTORNEY DOCKET NUMBER: 33119.1

NAME OF SUBMITTER: Emily K. Sicard
Signature: /Emily K. Sicard/
Date: 02/22/2008

Total Attachments: 21
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Commissioner for Trademarks CERTIFICATE OF ELECTRONIC TRANSMISSION
U.S. Patent and Trademark Office

P.O. Box 1451 I hereby certify that this document is being transmitted to
Alexandria VA 22313-1451 the Commissioner for Trademarks, U.S. Patent and

Trademark Office, P.O. Box 1451, Alexandria VA
22313-1451 via electronic filing on the date indicated
below.

By: %%M

Date: -f’cénmr;/ Z2, 2008

NOTICE
OF
RELEASE OF SECURITY INTEREST
IN
TRADEMARKS

Ladies and Gentlemen:

Please be advised that all indebtedness formerly owed by THE MINER GROUP,
LIMITED (the "Assignor") to THE CIT GROUP/EQUIPMENT FINANCING, INC. (the
"Assignee") has been fully paid and satisfied. Accordingly, any security interest or other lien in
favor of the Assignee in any assets or property owned by the Assignors has terminated by
operation of law. Record notice is hereby given of the release and termination of the security
interests granted in favor of the Assignee by that certain Intellectual Property Pledge and
Assignment Agreement, made by the Assignor to the Assignee, dated as of April 28, 1994, a copy
of which is attached as Exhibit A hereto.

Dated: b/ Z( 2008.

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By: W

G .

Its: Joseph C. Paps

2136322v3
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2136322v3

EXHIBIT A

Intellectual Property Pledge and Assignment Agreement
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KATTEN MUCHIN & ZAVIS

INVINE, GA 528 WEST MONROE STAEET + BUITE 1900 TELEPHONE

18 ANGT IR POR-BROO
MIAR, FL CHICAGO, ILLINCIS SD851-3893 - TELECOPIER

NEW YORK, (312) SOu-1O8!

WRIFER'S DIRECT (AL NUMBER *

(312) 503-546%
May 15, 1554 MAY 19 1904
*
TRADEMARK RECORDATION FORM COVER SHEET _
Comnﬁssiomoﬂ'mtl and Trademarks 8 e
Waahington. D.C. 20231 i iE oS
HA o N
5o, m
To the Honorable Commissioner of Patents and Trademarks, Pleasg Tecord ¢
attached original documents or copy(ies) thereof. - °_*"
£: w
O,J?N (@  Coaveying Party; The Miner Group Limited, a Minnesota .
. 0 @  Receiving Party The CIT Group/Equipment Financing, E
Ry New York corporation - Py
Address: Suite 400 5 2
' 1400 Renaissance Drive E
Park Ridge, Illinois 60068 =
8 (3)  Nature of Conveyance: Assignment of Trademarks, Service Marks and
Pending Application Therefor
Execution date of
document: April 28, 1994 !
@)  Application number(s) or registration nuniber(s): Numibers are attached
0BO KJ D&6/01/94 1791649 0 481 40,00 €K
080 KJ 06/01/9% 1771649 0481  525.00 LK 89156338
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_TKATTEN MUGHIN & ZAVIS

)  Comespondence concerning document should be mailed to:
Lexis Document Services
2901 Normandy Road
Springficld, IL 62703

(®  Total number of appilcations and registrations involved:

(7)  Total Fes enclosed: $ 5l 5.00

’/Tothebmdmymwledpandbdkttbefomgdnginformaﬁmhmandmm
and any attacked copy is a trus copy of the original document.

Christine A. Boyd CMLW it May 18, 1994
Name Signature Date

Total mumber of pages comprising this cover sheet: 46
. ke
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“ KATTEN MUCHIN & ZAVIS

74/332,897
74/390,599
' 74/338925
74/374,263
74/416,166
74/483,328
74/121,193
74/276.842

—_—

wmwmm

1,791,649
1,791,843
1,780,438
1,809,751
1,813,665
1,815,100
1,821,641
1,704,886
1,658,314
1,660,824
1,659,727
1,665,924
1,453,161
1,539,683
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TRADEMARK
REEL: 003723 FRAME: 0288




TEIS INTELLECTUAL PFROPERTY PLEDGE AND ASSIGEMENT AGREEMENT
dated as of April 28, 1994 (this "Agresmant®), is made by THE MINER
GROUP LINITED, a Minnesota corporation (the "grantor™), to THE CIT
GROUP/EQUIPMENT FIMAMCING, INGC., a New York corpoxrstion ("CIT).

All capitalized terms, unless defined herein, shall have the
same meanings as are set forth im that certais Loan and Security
Agrssment dated as of April 28, 1994, DY and among the Granter,
Jonathan 5. Miner, Leah J. Miner and CI¥ (the “Loan Agresment").

PRBLIMINARY STATEMENTSS

. 1. CIT has entersd into the Loan Agreement with Grantor,
wherain CIT has agrsed to loan up to Twelva Million and NWo/ 100ths
pollars ($12,000,000.00) (the "Loan®) to the Grantor in accordance
with and subject to the terms and conditions set forth in the Loan

t and all other documents and instruments executad in
conneaction with the Loan (the "Rslatad Documents¥).

2. It is a condition precedent to the making of the Loan by
CIT to the Grantor under the Loan Agrasment that the Grantor securs
its obligations by making the pledge and granting the assignment
and security interest contemplated by this Agreement.

NOW, THEREFORR, in consideration of the premises and in order
to induce CIT to make the Loan under the Loan Agrssmant and the
Related Documents, the Grantor hereby agress with CIT as follows:

: SECTION 1. Rlsdge. Assigument and Grapt of Sscurity. The
Grantor hercuby assigns and pledges to CIT, and hersby grants to CIT )
a security interast in, all of the Grantor's right, titls and 2
intersst in and to the following, if and to the extent assignable, X
vhether now ownad or hereafter acquired (collectively, the

"Gollateral®):

(a) all patents, patent applications for which registra-
tions have basn issusd or applied for in the United S5tates
Patent and Trademark Office, including, without limitation,
the inventions and improvements described and claimed therein,
jncluding, without limitaticn, those listed on Exhibit A=l and
interests under patent license agrssments (both as license and
licensor) including, without limitstion, those listed on

~2, each attached hersto and made a part hereof, and
(i) the reissues, divisions, continuations, renswals, exten-
sions and continuations-in-part thereof, (1i) all incoms,
royalties, damages and payments now and hersafter due andfor
payable with respect thersto, including without limitation,
payments under all licenses entered into in connection there-

LSIHMSS) T
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with and damages and paymants for past or future infringements
thareof, but excluding attorneys' fees and court costs payable
to the Grantor in respsct therste, (iii) the right to sus for
past, prsssnt and future infringemsnts thersof, and tiv) all
rights correspondi tharsto throughout the world in all
jurisdictions in which such patents have basn registsred or
for which registration has been applied for {all of the forTe-
going patents and applications, and interests under patent
license sgrssments, togsther with the itens described in
clsuses (i) through (iv) and the goodwill of Grantor's busi-
ness connected therswith, are hareinafter collectivaly refer-
red to as the “"Eatants");

{k) all tradenarks, tradesark registrations, interests
under tradsmark license ayresments, tradenanes and trademark
applications for which registrations have bsan issued or
applied for in the United States Patent and Tradexark Office
or used in the United States or any state, territory or pos-
session thereof, including, without limitation, the trade-
sarks, trademark registrations and applications listed on
Exhibit B-1 attached herato and mxde a part hereof and the
tradeamark license agrsssents (both as licenses and licansor)
1isted on Exhibit B-2 attached hereto and made a part hersof
and {i} all renewals thersof, (11) all incoms, royaltiss,
damages and paynents now and hereafter due and/or payable with
respect thersto, including, without 1imitation, payments under
all licenses enterad into in comnection therswith and damages
and payments for past or future infringements thersof, but
excluding attorneys' fess and court costs payable to the
Grantor with respsct thareto, (iii) the right tc sue for past,
prasent and future infringements thersof, and {iv) all rights
corresponding thersto throughout ths world (all of ths fore-
going crademarks, trademark registrations, and interests under
trademsrk licenss agreamants, tradenaras and applications,
together with the items described in clauses (i) through (iv)
and the goodwill of Grantor's business connected therewith,
are hereinafter collectively referred to as the »Trademarke”);

to) all copyrights, copyright. applications for which
registrations have been issued or applied for in the United

States Copyright office, and interests under copyright licenss =

agrsexents (both as licenses and licenscr), including, without
jimitation, the work tixed in a tangikle medium described
thersin, including, without limitation, the copyrights and
applications listed on Exhibit c-1, and the interests under
license agreements listed on Exhibit C-2, each attached hexreto
and made a part hersof, and (i) the relsases, divisions, con-
tinuations, renswals, extensions and continuations-in-part
thereof, (ii) all income, royalties, damages and payments now
and hersafter due and/or payable under and with respect thare-
to, including without limitatiom, payoents under all licenses
entered into in connection therewith and damages and payments

-2
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for past or future infringessnts thersof, but sxcluding attoer-
neys' fsess and court costs payable to the Grantor in raspact
thersto, (iii) the right to sue for past, prsssnt and future
infringesents thersof, and (iv) all rights corresponding
thersto throughout the world in all jurisdictiens in which
such copyrights have bssn registered or for vhich registration
has bsan applied for (all of the foregoing copyrights and
applications, and interests under copyright licensa agree-
nants, together with the items describad in olauses (1)
through {iv) and the goodwill of Grantor's business connectsd
therswith, are sometimes hersinafter individually andfor col-~
lactively referred to as the "Copvrights®™);

{4} all of the following (the “Agresment Collateral”™):
sach of ths agrssnents and contracts listed on Exhibit D
hereto as such agresments pay bs avended or otherwise modified
fxom time to tims (collectively, the “Asgignsd Adrssmenta®),
including, without limitation, (i) all rights of the Grantor
to raceive monays due and to bacome dus under or pursuant to
the Assigned Agressments, {(ii) all rims of the Grantor to
receive procesds of any insurance, emnity, warranty or
guaranty with raspsct to the Assigned Agrsenents, (iii) claims
of the Grantor for damages arising out of or for breach of or
default under the Assigned Agresments and {iv) the right of
the Grantor to terminate the Assigned Agresments, to perform
thereunder and to compal performance and otherwise exercise
all rexedies tharsunder; and

(e} all procesds of any and all of the foregoing Col-
lateral (including, without 1limitation, proceeds which con-
stitute property of the types described in clauses (a) through
{(d) of this Section 1) and, to the sxtent net otherwise in-
cluded, all (i) payoents undsr insurance {whether or not CI
is the loss payee theresf), or any indemnity, warranty o
guaranty, payable by reason of loss or danage to or otherwis
with r .spect to any of the foregoing Collateral and (ii} cash

BECTION 3. Necurity for Oblications: Absolute Assigoment. X

{a) This Agreement secures the payment of the Liabilji-
tiesx and all other obligations of the Grantor now or hersafter
existing under the Loan Agresmant and that certain secured
promissory note executed by the Grantor, evidencing the Loan’
(the "ligte"), whether for principal, intersst, fees, expelises
or otherwise, and all obhligations of the Grantor now or here-
sfter existing under this Agreement (all such cbligations of
the Grantor being the "QObligations").

(b} The parties intend that this Agreemsnt shall ba a
Present, absolute, and unconditional assignment and shall,
izsediately upon execution, give CIT the right to collect
payments in respect of the Collateral and to apply them in

e d
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payment of tha principal, interest and all othsr sums payable
undsay the Nots and the othar Related Documants svidencing the
Loan. Such assignment and grant shall continue in sffect un-
til the Loan is paid in full. Howavar, subject to the provi-
sions sst forth harsin and in the Loan Agresment, CIT grants
to the Grantor an exclusive licenss to collect paymsnts in
raspect of the Collateral as they become due and to enforcs
tha Assigned Agrssments, and to take any other action with
respact to the Collateral as Grantor shall desm rsasonable
(including, inter alia, to take all actions set forth in
Ssction 7(b) below}, so long as a Default or an Event of
Dafault has not ocourred and is continuing under the Loan
Agresmsnt, tha Rslated Documents or this Agressmant, Tha
Grantor further agress that CIT may enforce this Agreexant
without first resorting to or exhausting any other lmritf or
collateral for the Loan; howavar, nothing harein contained
shall pravent CIT from sxercising any othsr right under the
Note, ths Loan Agrsament or the other Related Documents.

SECTION 3. grantoxr Remains Liable. Anything herein to the
contrary notwithstanding, (&) the Grantor shall remain lisble under
the contracts and agresments included in the Collateral to the
extent sat forth tharein to perforam all of its duties and obliga-
tions thareunder to the same extent as if this Agresamsnt had not
hesn executed, (b) ths axarcisse by CIT of any of the rights
harsunder shall not release the Grantor from any of its duties or
obligations under the contracts and agrsemsnts included in the
Collateral, and (o) CIT shall have no obligation or liability under
the contracts and agrsexmants included in the Collataral by reason
of this Agresment, nor shall CIT be obligated to parfors any cof the
ocbligations or duties of the Grantor thereunder or to taks any -

action to ceollect or enforce any claim for payment assigned
hereunder.

SECTION 4. mnmnm;_ml_umnsm The Granto:
reprasants and wvarrants as follows: :

A

{(a) The chief place of business and chief executive.
office of the Grantor and ths office wheres the Grantor keeps
its records concerning, and tha original copies of, the

Assigned Agrsements are located at its address spacified in
Exhibit E hereto. ’

8913 SG1 'Y

(b) Subject to the rights of tha other partiss in and to
the Aszigned Agrsements, the Grantor is the legal and bensfi-
cial owner of the Collateral, free and clear of any lien,
gecurity interest, option or other charge or sencuzbrance
except for the security interest created by this Agresnant and
ths liens, sscurity interssts, charges and encumbrances
previously disclosed to CIT in writing, as set forth on
Scheduls 4(a) attached hersto and made a part hersof (the
"Parpitted Encupbrances”}. No sffectiva financing statesment

-
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or other document similar in effact covering all or any part
of the Collateral is on file in any recording offica, except
such as may hava besn filed in favor of CIT ralating to this
Agresnsnt and the other Permitted Encumbrances.

(6) The Patants listed on Exhibit A-1 and Exhibit A-2
constitute all of the patents and applications now ownsd by or
licensed to or by Granter for which registrations have basn
issued or applied for in the United States Patent and Trade-
mark Offics. If, before the Obligations have baan smatisfied
in full and the Loan Agreement terminated, Grantor shall
(1) obtain rights to any nev patentabls inventions or (11) be-
cone entitled to the banefit of any patent application or
patent for any reisgue, d&ivision, continuation, renswval,
. extansion, or continuation-in-part of any Patent or any
improvement on any Patent, or of any patent licensse agrssmant,
the provisions ef Ssction 1(a) above shall automatically apply
30:&: and Grantor shall give to CIT prompt writtsn notice
areol.

{d) With respect to the Patents, Grantor has xade no
previcus assignuent, transfer or agrssments in conflict here-
with or constituting a present or futurs assignment, transfer,
or sncumbranca (other than Fsrmitted Encumbrances) on any of
the Collateral sxcept for (1} license agresmants to uss such
Patents granted to licensees described on Exhibit A-2 heresto,
(ii) consent and/or satilament agresments limiting the rights
of the Grantor or its licensees to use the Patents as
described on Exhibit A-3 hereto, and (iii) agreszants
restricting the rights of the Grantor or its licensess to sue
tfxor éntrinqmnt of the Patsnts as described on Exhibit A-4

axreto.

e

(#) To the best of Grantor's knowledge and belief aft
due inquiry, no material infringement or unauthorized u
presently is being made of any of the Patents wvhich wou
natarially adversely affect tha fair market value of
Collatural or the benefits of this Assignment granted to CI
including, without limitations, the priority or perfection of
the security interest granted herein or the remedies of CIT.

(f) The Copyrights listed on Exhibit B-1 and the license
agreements listed on Exhibit B2 constitute all of the copy-
rights and applications now owned by or licensed to or by
Grantor for which registrations have been issued or applied in
the United States Copyright Office. If, befers the Obliga-
tions have been satisfied in full and the Loan Agresenant
terminated, Grantor shall (i) obtain rights to any new copy- !
rightable vorks or (ii) become entitled to the benefit of any )
copyright application or copyright for any resissue, division,
continuation, renewal, extension or continuation-in-part of
any Copyright, or of any copyright license agresmsnt, the

B
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provisions of Ssction 1.c) above shall automatically apply
thereto and Grantor shall give to CIT prompt written notice
thareotf.

(g) With respsct to the Copyrights, Grantor has made no
pravicus assignment, transfer or agrsements in conflict hers~
with or constituting a present or futurs assignment, transfer,
or encusbrance (other than Permitted Encumbrances) on any of
the Collateral sxcept for licenss agressments to use such
Copyrights granted to licensess described on Exhibit Be-2
hersto.

ik} The Trademarks listed on Exhibit C-1 and the license
agrasments listed on Exhibit C-2 constitute all of the Trads-
marks and applications now owned or licenssd to or by Grantor
for which registrations have basn issued or applied for in the
United States Patent and Trademark Office or used in the
United States or any state, territory or possession thereoi.
If, bafore the Obligations shall have baen satisfied in full
and the Loan Agrseasnt terninated, Grantor shall (i) obtain
rights to any nev tradsmarks, tradamark ragistratijons or
applications or tradenanes used in the United States or any
state, territory or possession thereof or {ii) become entitled
to the benefit of any trademark application, trademark, trade-
mark registration or tradename ussd in the United States or
any state, territory or possession thersof, the provisions of
Saction 1(b) above shall automatically apply thersto and
Grantor shall give to CIT prompt writtan notics thersof.

(1) The Assigned Agreeaments, true and complste coples of
which have bsen furnished to CIT, have besn duly authorized
exscuted and delivered by all parties thersto, hava not bas
apendsd or otherwise wodified except as permitted b'?

. are in full force and effect and, to tha bast o
Grantor's knowledge, are binding upon and snforceabls against
all parties thearsto in accordance with their respsctives terns.
To the bast of Grantor's knowledge, there exists no dsfault
under -y Assigned Agresement by any party thersto. Upon the
occurrence and continuvance of a Default or an Event of
Pefault, and at CIT's request, the Grantor shall cause sach
party to the Assigned Agrasmants (other than the Grantor) to
execute and deliver to CIT a consent, in substantially the
form of Schedule I, to the assignment of such Assigned
Agreement to CIT pursuant to this Agresment.

t3) sSubject to the Parmitted Encuxbrances, no consent of
any other on or entity and no authorization, appron:1 or '
other action by, and no notice to or filing with, any
governmsental authority or regulatory body is requirsd (i} for
the grant by the CGrantor of the assignzent and security
interest grantsd hersby or for the exscution, delivery or
performance of this Agrsement by the Grantor, {(i1i) for the

e
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perfaction or maintenance of the pledge, assignment and
security interest created hereby (including the first pricrity
natura of such pledge, assigneent and security interest) or
{111) for tha sxerciss by CIT of the rights provided for in
this Agresment or the remedies in respect of any of the
Collateral pursuant to this Agrssment.

(x) There ars no conditions prscedent to the effactive-
neass of this Agresment that have not besn satisfied or waived.

SECTION S. pPurther Assurances.

{a) The Grantor agress that from tims to time, at the

e of the Grantor, the Grantor will promptly executs and
deliver all further instruments and documents, and take all
turther action, that may be nacsssary or desirable, or that
CIT may reasonably request, in order to perfect and protect
any pledge, assignment or sscurity intersst granted or
purported to be granted hersby or to enable CIT, to sxercise
and anforce its rights and remedies hersunder with respect to
any Colliateral.

(b) The Grantor hereby authorizes CIT, to file one or
more financing or continuation stataments, and amendnments
thereto, relating to all or any part of the Collateral without
the signature of the Grantor whers parmitted by law, A photo-
copy or other reproduction of this Agreement or any financing
statemant covering the Collateral er any part thersof shall be
sufficient as a ¢ ing statement where permittad by law.

(c) The Grantor will furnish to CIT from time to time
statements and schedules further identifying and describing
the Collateral and such other reports in connection with the
coll:teral as CIT may reasonably reguest, all in reasonable
detaijl .

SECTION 6. As to Patents, Trademarks atd Cobyrights. Grantor
hereby agrees that any rights granted hersunder to use by CIT, and
its successors, transferees and asgigns, with respect to all
Collateral as described above shall be worldwide and without any
liability for royalties or other raslated charges from CIT to
Grantor. The term of the assignments of security interest granted
herein shall extend until the earlier of (i) the expiration or
ternination of each of the Patents, Trademarks and Copyrights
assigned hereunder, or (ii) the date en which all Obligations have
been paid in full and the Loan Agreement has been terminated.

SXCTION 7. As to the Agresment Collateral. '

(a) The Grantor shall, at its expense, in the reascnable
exercise of its business judgment and to the extent that
Grantor deems it appropriata:

MUVHIOVL
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{1} parform and obasrve all the terms and provi-
sions of the Assigned Agresments to ba performed or
obsarved by it, maintain the Assigned Agresmsnts in full
force and effect, enforcs tha Assigned Agreements in
accordance with their respective teras, and take all such .
action to such end as may be from time to time reasonably :
requested by CIT. I

(11) furnish to CIT promptly upon recaipt thereos
copies of all notices, :equests and other documsnts - )
received by tha Grantor under or pursuant to the Assigned
Agresments, and from time to time (&) furnish to CIT such
intormation and reports regarding the Collateral as CIT
my rsasonably reaquest and {B) upon request of CIT make
to any other party to any Assigned Agresment such demands
and xsquests for information and reports or for action as -
the Grantor is antitlad to make thersunder.

{b) From and after the occurrence and during the
continuance of a Default or an Event of Default, the Grantor
shall not:

(i) cancel or terminate any Assigned Agrespent or
consent to or accept any cancellation or texrmination
thereof; :

(31) amend or otherwise wodify any Assigned Agras-
rent or give any consent, waiver or approval thersundar;

(ii1) waive any default under or breach of any
Assigned Agreement; :

(iv) consent to or permit or accept any prcpaylent.g
of amounts to become due under or in connection with II'AYE -
Angigned Agresment, except as expressly provided therein; & ’
or .-

(v) take any other action in connection with any
Assigned Agrasement which would impair the value of the
interust or rights of the Grantor thersunder or which
would impaiy the interest or rights of CI?. :

SECTION 8. Pavments Under the Assigned Acresmants.

(s} The Grantor agress, and shall, from and after the
occurrence and during the continuance of a Default or an Event
otc:c:::lt and attothc ruquuit;no:a CIT, sffectively :3 instruct !
an er party aach Ass Agreszent, that all paynents
dus or to become dus under or in connection with such Asgigned
Agreement shall ba made directly to CIT at its address set
forth in Section 17.

.
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(b) Xxcept as sat forth in Section 15, all moneys re-
ceived or collectsd pursuant to subssction (a) above shall be
applisd to the repayment of ths Obligations, in accordancs
with the terms and conditions sat forth in the Loan Agreezent.

SECTION 9. ZIranafers and Other Lians. The Grantor shall not
(i) sel), assign (by operation of law or otherwise) or otherwise
disposs of, or grant any option with respect to, anr of tha Col-
lateral or (ii) creats or perait to exist any lisn, sscurity
interest, option or other charge or encumbrance upon or with
Tespact to any of ths Collateral, sxcept for the sscurity interest
undsr this Agrasment and ths Parmittsd Encumbrances.

ARCTION 10. Dafault. Each of the following shall constitute
4 Dafault under this Agresnsnt:

(8} The default by Grantor in the performancs or obser-
vance of any obligation or agreszent of Grantor hersunder,
which default has not been cured within thirty (30) days of
notice by CIT.

{b) The occurrence of a "Dafault® or an "Event of
Default™ pursuant to, and as defined in, the Loan Agreesment.

{e) The occurrance of a "Dafault® or an *Event of
Dafault”, as applicable, pursuant to, and as defined in, any
of the Related Documents.

SECTION 11. CIX Appointed Attoruey-in-ract. Froa and after
the occurrance and during the continuance of a Default, the Grantor
hareby Iirrsvocably ufpo:lnu CIT ths Grantor's attornay-in-fact,
with full authority in the place and stead of the Grantor and in
the name of the Grantor or otherwise, from tinme to time in CIT'
discretion, to take any action and to execute any instrument whi
CIT may desn necessary or advisables to accomplish tha purposes o
this Agresment, including, without limitation:

-~

{a} to ask, demand, collect, sue for, rscover, oompro-z
nise, receive and give acquittance and receipts for moneys due
and to become dus under or in connection with tha Collateral;

69| SS T .

(b} to recsive, endorse, and collect any drafts or other.
i?:htrmndt-, documents and chattel paper, in connsction thara-
with; an

(¢) to tile any claims or take any action or institute
any procesdings vhich CIT may deen necessary or desirable for
the collsction of any of ths Collatera)l or othervise to
enforce compliance with the terms and conditions of any

Assigned Agresment or the rights of CIP with Tespact to any of
the Collateral.
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SECTION 12. CIZ May FPazform. If the Grantor fails to psrform
any agrsessnt contzined herain, CIT may itsslf perform, or causs
parforaancs of, such agraement, and the sxpensss of CIT incurred in
eo?:.ction therswith shall be payable by the Grantor under Section
15(b).

SECTION 13. CIT's Dutiss. The powers conferred on CIT
hereundar ars solely to protsct its interest in the Collateral and
shall not impose any duty upon it to exerciss any such povers.
Except for the safa custody of any Collateral in its possession and
the accounting for moneys actually recaived by it hereunder, CIT
shall have no duty as to any Collatsral, or as to the taking of any
necCessAry steps to pressrva rights against prior parties or any
other rights pertain to any Collateral. CIT shall be deemed to
have sxarcised reasonable care in the custody and praservation of
any Collateral in its posssassion if such Collateral is accordsd
treataent substantially equal to that which accords its own
property.

SECTION 14. Rsnaflies. If any Dafault shall have occurred and
be continuing:

(a) CIT may sxsrcise in respact of the cCollateral, in
addition to other rights and renedies provided for herein or
othervise available to it, all the rights and remedies of a
sacured party on default under the Uniform Commercial Code in
effect in the Stats of Ninnescta at that time (tha “Codg%)
{(vhether or not the Cods applies to the affected Collateral),
and also vay {i) require the ¢rantor to, and the Grantor here-
by agrees that it will at its expense and upon reguest of CIT
forthwith, assemble all or part of the Collataral as directed
by CIT and make it available to CIT at a place to
designated by CIT which {s reasonably convenient to bo
parties and (i1) without notice except as specifisd bel
sell the Collateral or any part thereof in one or more parce
at public or private sale, at any of CIT's offices or ols%
vhere, for cash, on cradit or for future delivery, and upoc
such other terms as CIT may desm coxmercially reasonabla. The
Grantors agrees that, to the axtent notice of sale shall de
Tequired by law, at least ten (10) days’ notice to the Grantor
of the tize and place of any public sale or the time after
which any private sals is to ba nade shall constitute
reasonable notification. CIT shall not be obligated to make
any sale of Collateral regardless of notice of sale having
been given. CIT 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 further notice, be made
at the time and place to which it vas so adjourned. i
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(b) Any cash held by CIT as Collateral and all cash
proceeds receivad by CIT in respect of any sale of, coilection
from, or other realization upon all or any part of the

-] Q=

TRADEMARK
REEL: 003723 FRAME: 0298




Collateral may, in the discretion of CIT, be held by CIT as
Collataral for, ant/or at Grantor's regquast then or at any
tise thersafter, be applied (after payment of any amounts
payable to CIT pursuant to Section 15) in whole or in part by
CIT against, all or any part of the Obligations in such ordar
as CIT shall slect. Any surplus of such cash or cash procesds
held by CIT and remaining after paymant in full of all the
Gbligations shall be paid over to the Grantor or to Vhomscever
may be lawfully entitled to receive such surplus.

{¢) CIT may exercise any and all rights and remedies of
the Grantor under or in connection with the Assigned
Agreemants or otharwise in respact of the Collatsral, includ-
ing, without limitation, any and all rights of the Grantor to
demand or otherwiss reguirs payment of any anount under, or
performance of any provision of, any Assigned Agreenent.

(€) All paymsnts received by ths Grantor under or in
connection with any Assigned Agreement or otherwise in respect
of the Collateral shall ba raceived in trust for the bensfit
of CIT, and upon the raguest of CIT, shall be segregated from
other funds of the Grantor and shall be forthwith paid over to
CIT in the same form as so received (with any necessary
indorsemant). :

SECTION 18. Indamnity and Expenses.

{a) The Grantor agrees to indemnify CIT from and against
any and all claias, losses and 1liabilities (including
reasonable attorneys®' fess) growing out of or resulting from
this Agreemsnt (including, without limitation, enforcemant of
this Agrasment), except claims, losses or liabilities result-
ing from CIT's gross negligence or willful misconduct. -

{b) The Grantor will, upon demand, pa{ to CIT the anoun
of any and all reascnable expsnses, including the reasonabler
fees and expenses of its counsel and of any experts
agents, which CIT may incur in connection with (i) th
adninistration of this Agresment, (ii) the custody,
preservation, use or operation of, or the sale of, collection
from, or other realization upon, any of the Collateral,
(111) the exercise or enforcement of any of the rights of cI?t -
hereundsr or (iv) the failure by the Grantor to perform or
cbserve any of the provisions hereof. ‘

L91umGSi I

SECTION 16. Amendmsnte: Etc. No amendment or waiver of any
provision of this Agreemet, and no consent to any departurs by the
Grantor herefrom, shall ir. auy svent be sffective unless the saxe !
shall be in writing and signed by CIT, and then such waiver or
consant shall be effective only in the specific instance and for
the spescific purpose for which given.
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SECTION 17. Jddrssses for Notigss. All notices and other
communications provided for harsunder shall be in writing (includ-
ing telecopier, telegraphic, tslex or cable communication) and
zailed, telecopied, telegraphed, telsxed, cabled or delivered to
it, if to the Grantor, at its address at 5100 Highway 169 North,
Minnsapolis, Minnesota 55428, Attsntion: Jonsthan 8. Niner, Chief
Exscutive Officer, and if to CIT, at CIT's address at 1211 Avenue
of the Amaricas, New York, New York 10036, Attention: Senior Vice
Prasident/Credit, or, as to either party, at such other addrass as
shall be designated by such party in s written noticas to the other
party. All such notices and other communications shall, vhen
mailed, telecopisd, telegraphed, talaxed or cabled, bs effsctive
fiva (S) <ays after mailing or when teslecopisd, deliversd to the
telagraph company, confirmed by telex answerback or delivared to
the cable company, respectively.

SECTION 14.

. This Agresment shall create a continuing
sacurity intsrast in the Collateral and shall (i} remain in full
force and sffect until the payment in full of the Obligations and
all other amounts rnyablo under this Agresmsnt and the Loan Agrae-
zant, {(ii) be binding upon tha Grantor, its successors and assigns,
and (iii) inure to the benefit of, and be enforceabla by, CIT and
its successors, transfersees and assigns. Upon the payment in full
of ths Obligations and all other amounts payable under this
Agreament and the Loan Agresment, the sacurity intersst granted
hersby shall terminats and xll rights to the Collateral shall
revert to the Grantor. Upon any such termination, CIT will, at the
Crantor's aexpenss, axecute and deliver to the Grantor such
documents, assignments and reassignments as the Grantor shall
reasonably regquest to evidence such termination, assignment and
reassignment.

SECTION 19. Governing Law: Terms. This Agreement shall be
governsd by and construed in accordance with ths laws of the State
of Nsw York, except to the axtent that the validity or perfection
of the secvrity interest hereunder, or rsnsdies hersunder, in
respect of any particular collateral ara governsd by the laws of a
jurisdiction other than tha Stata of New York in vhich case, the
lavs of such jurisdiction shall govern. Unless otherwise defined
herein or in the Loan Agresmsnt, tarms used in Article 9 of the
Code are used herein as therain defined,

EECTXON 20. Becurity Interest ADsolute. The obligations of
the Grantor under this Agrsement are indepsndent of the Obliga-
tions, and a separate action or actions may be brought and pro-
secuted against the Grantor to snforce this Agreement. All rights
of CIT and the pledge, assignment and security interest hereunder,
and all obligations of the Grantor hereunder, shall be absolute and
unconditional, irraspective of:
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{f)} any lack of validity or enforceability of the Loan
Agresnent, ths Note or any other agressment or instrument
relating thersto;

(1i) any changs in the time, manner or placs of paynant
of, or in any other term of, all or any of the Obligations, or
any other amandment or waiver of or any conssnt to any depar-
ture from the Loan Agrssmant or the Nots, incluaing, without
limitation, any increase in the Obligations rasulting from the
axtension of additional credit to the Grantor or any of its
subsidiaries, Affiliates or othervise;

t{idi) any taking, exchange, releass or non-pesrfsction of
any other collatsral, or any taking, rslsase or axendment or
walver of or consent to dsparturse from any guaranty, for all
or any of tha Cbligations;

{iv) any manner of application of collateral, or proceeds
tharsof, to all or any of the Obligations, or any manner of
sale or othar disposition of any collateral for all or any of
the Obligations or any other assets of the Grantor or any of
its subsidiaries or Affiliates;

(v} any changs, restructuring or termination of the
corporate structure or sxistence of the Grantor oxr any of its
subsidiaries or Affiliates; or

{vi) any other circumstance which might otherwise consti-
tute a defense available to, or a discharge of, the Grantor or
a third party grantotr of a security intersst.

SECTION 21. Counterparts. This Agresment may be exscuted in
any number of counterparts and each such counterpart shall be
deensd to b& an original and all such counterparts shall conatitute
- one and the sane Agreement.

RUVHIOVHL .
&9 L3 SSL b

TRADEMARK
REEL: 003723 FRAME: 0301




IN WITHESS WEKRBOF, the parties herato have caused this Agres-
m?t to ha duly exscuted and dsliversd as of the date first above
written.

Attest:

By: Ug-ﬂ%—-
Namg: O T ok
Itm: 2

SIXt

TEE CIT GROUP/BQUIPKENT FIMANCING,
Attast: INC., a New York corporation

""% ”"%’c :
Nume? Hanei
Its: Ite: {

i

ot

) VKoY
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STATE OF __ MmN )
} 88

COURTY OF Abweph )

I, T:zs%L Wk fke. Ik*" , & Fotary Public, in and for said
county, State aforesaid, DO HERERY CERTIFY that
MAQWL_, and _W. personally known to
me to be Mﬁ&aﬂlﬂfggr_-
of THE MINER s 4 Minnesota corparation, sane
parsons vhoss names ars subscribed to the foregoing instrument,

appeared bafore ms this day in person, and acknowledged that they
signad and delivered the sald instrument as gmgf

W of said corporatlion, pur-
% given of Directors of said corpora-

tion, as their own fres and veluntary act and as the fres and

voluntary act of said corporation for the uses and purposss therain
sat forth.

GIVEM under my hand and Notarial Seal this 27’ aay of

April, 1994,
ikt S

ry Public

My Commission Bxpires:

TS ;g “%mﬁ“
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STATE OF Illinois
58

COUNTY OF Cook

b ) W_. a Notary Publie, in and for said
County, n - 8 atorssaid, DO HEREBY CERTIFY that

W—; and _Robert §. ﬁ]'P personally known to
Ee to L %% %&ﬁ-‘ an ?

of THE CIT GROUR/EQUT FIRANCING, INC., a New York corpeoration,
and the same parscns whose nares are subscribed to the foregoing
instrument, appeared befora me this day in pesrsen, and acknowledged
that they signed and delivered the said instrument as

and of sald corporation, pur-
suant to authority given % %{- Bul:i'a of Directors of said corpora-

tion, as own fres and voluntary act and as the frse and
volulr:tary act of sald corporation for tha uses and purposas therein
sst forth.

GIVEN upder my hand and Notarial Seal this 29th day of
April, 1994. -

otary

March 24, 1996

HYVHAOVEL
Vel Llawsstim:
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