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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

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

MCII Holdings, Inc., as debtor and

. . 09/19/2008 CORPORATION:
debtor-in-possession

Motor Coach Industries

International, Inc., as debtor and 09/19/2008 CORPORATION:
debtor-in-possession

MCI Financial Services, Inc., as

debtor and debtor-in-possession 09/19/2008 CORPORATION:
MCI Sales and Service, Inc., as 09/19/2008 CORPORATION:
debtor and debtor-in-possession

MCI Service Parts, Inc., as debtor 09/19/2008 CORPORATION:

and debtor-in-possession

MCII Financial Services Il, Inc., as

debtor and debtor-in-possession 09/19/2008 CORPORATION:

Motor Coach Industries, Inc., as

debtor and debtor-in-possession 09/19/2008 CORPORATION:

RECEIVING PARTY DATA

|Name: ||Genera| Electric Capital Corporation, as Agent
|Street Address: ||299 Park Avenue

I
lcity: |INew York |
|
|
|

|State/Country: |INEW YORK
[Postal Code: 10171
[Entity Type: ICORPORATION:

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark

Registration Number: 1579673 THE PARTS PROS

Registration Number: 1074499 MCI

Registration Number: 2121666 RENAISSANCE

Registration Number: 2195446
I If Il
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Registration Number: 3364560 MCI PRO SUPPORT

Registration Number: 3364590 MCI PRO SUPPORT
Registration Number: 2632667
Serial Number: 77332091 GO GREEN. GO COACH. GO MCI.

CORRESPONDENCE DATA

Fax Number: (404)572-5128

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 404-572-2533

Email: jbalcita@kslaw.com
Correspondent Name: King & Spalding LLP

Address Line 1: Jeffrey P. Balcita

Address Line 2: 1180 Peachtree Street

Address Line 4: Atlanta, GEORGIA 30309
ATTORNEY DOCKET NUMBER: 09631.009011
NAME OF SUBMITTER: Jeffrey P. Balcita
Signature: [Jeffrey P. Balcita/
Date: 09/22/2008

Total Attachments: 19
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EXECUTION COPY

US DEBTOR-IN-POSSESSION TRADEMARK SECURITY AGREEMENT

THIS US DEBTOR-IN-POSSESSION TRADEMARK SECURITY AGREEMENT, dated as of
September 19, 2008 (this “Trademark Security Agreement”) among MCII HOLDINGS, INC., a Delaware
corporation as debtor and debtor-in-possession (“Holdings™), MOTOR COACH INDUSTRIES
INTERNATIONAL, INC., a Delaware corporation as debtor and debtor-in-possession (“MCII”"), MCI
FINANCIAL SERVICES, INC., a Delaware corporation as debtor and debtor-in-possession (“MCIFS”),
MCI SALES AND SERVICE, INC., a Delaware corporation as debtor and debtor-in-possession
("“MCISS”), MCI SERVICE PARTS, INC., a Delaware corporation as debtor and debtor-in-possession
(*“MCISP”), MCII FINANCIAL SERVICES II, INC., a Delaware corporation as debtor and debtor-in-
possession (“MCIIFSIT”), MOTOR COACH INDUSTRIES, INC., a Delaware corporation as debtor and
debtor-in-possession (“MCI” and together with Holdings, MCII, MCIFS, MCISS, MCISP and MCIIFSII,
each a “Grantor” and collectively and jointly and severally, the “Grantors”), and GENERAL ELECTRIC
CAPITAL CORPORATION, a Delaware corporation, in its capacity as Agent (in such capacity, “Agent”)
for itself and Lenders from time to time party to the Credit Agreement defined below (“Lenders”).

WHEREAS:

(A) On September 15, 2008 (the “Petition Date”), the US Borrowers and the US Guarantors (as
hereinafter defined) commenced Chapter 11 Case Nos. 08-12136 through 08-12142, as
administratively consolidated as Chapter 11 Case No. 08-12136 (each a “Chapter 11 Case” and
collectively, the “Chapter 11 Cases”) by filing separate voluntary petitions for reorganization
under Chapter 11, 11 US.C. 101 et seq. (the “Bankruptcy Code™), with the United States
Bankruptcy Court for the District of Delaware (the “US Bankruptcy Court™);

(B) The US Borrowers and the US Guarantors continue to operate their respective businesses and

manage their properties as debtors and debtors in possession pursuant to Sections 1107(a) and
1108 of the Bankruptcy Code;

(&) Pursuant to that certain Senior Secured Priming And Superpriority Debtor-In-Possession Credit
Agreement dated as of the date hereof (as it may be amended, restated, supplemented or
otherwise in effect from time to time, the “Credit Agreement”) among Motor Coach Industries
Limited, a corporation amalgamated under the laws of Canada (“MCI Canada™), Frank Fair
Industries, Ltd., a corporation incorporated under the laws of Manitoba (“Frank Fair’ and
together with MCI Canada, individually, a “Canadian Borrower” and collectively and jointly and
severally, the “Canadian Borrowers” and together with the Grantors (other than Holdings),
individually a “Borrower” and collectively (but not jointly and severally) the “Borrowers”),
Grantors, the financial institutions party thereto from time to time as Lenders, General Electric
Capital Corporation as initial US L/C Issuer and Agent, GE Canada Finance Holding Company, a
Nova Scotia unlimited liability company, as Canadian Agent and GECC Capital Markets Group,
Inc., as Lead Arranger, among other things, Lenders have agreed to make certain credit facilities

available to Borrowers upon the terms and subject to the conditions specified in the Credit
Agreement;

(D) Borrowers wish to borrow certain Loans and cause certain Letters of Credit to be issued (as such
terms are defined in the Credit Agreement);

(E) Agent and Lenders are willing to make the Loans to be made by Lenders as provided for in the

Credit Agreement, but only upon the condition, among others, that Grantors shall have executed
and delivered to Agent, for itself and the ratable benefit of Lenders, that certain US Debtor-In-
Possession Security Agreement dated as of the date hereof (including all annexes, exhibits or

959756
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schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the “Security Agreement”) by and among Grantors and Agent;

(F) Pursuant to the Security Agreement, each Grantor is required to execute and deliver to Agent, for
itself and the ratable benefit of Lenders, this Trademark Security Agreement.

(G) The grant of the Liens created herein and in the Security Agreement have been authorized
pursuant to Sections 364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptcy Code by the Interim
Order (as defined in the Credit Agreement) and (after its entry by the US Bankruptcy Court) the
Final Order (as defined in the Credit Agreement); and

(H) To supplement the Interim Order and the Final Order without in any way diminishing or limiting
the effect of the Interim Order and the Final Order or the security interests granted thereunder, the

parties hereto desire to more fully set forth their respective rights in connection with such security
interests.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each Grantor hereby agrees as follows:

l. DEFINED TERMS

All capitalized terms used but not otherwise defined herein have the meanings given to them in
the Credit Agreement and Annex A thereto.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL

To secure the payment of the Obligations (all such Obligations, the “Secured Obligations”), each
Grantor hereby grants to Agent, on behalf of itself and Lenders, a continuing security interest in
all of such Grantor’s right, title and interest in, to and under the following, whether presently
existing or hereafter created or acquired (collectively, the “Trademark Collateral”):

(a) all of its Trademarks and Trademark Licenses to which such Grantor is a party including
those referred to on Schedule I hereto;

(b) all renewals of the foregoing;

(c) all goodwill of the business connected with the use of, and symbolized by, each
Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without limitation, any claim by
such Grantor against third parties for past, present or future (i) infringement or dilution of
any Trademark or Trademark licensed under any Trademark License or (ii) injury to the

goodwill associated with any Trademark or any Trademark licensed under any
Trademark License.

3. SECURITY AGREEMENT

The security interests granted pursuant to this Trademark Security Agreement are granted in
conjunction with the security interests granted to Agent, on behalf of itself and Lenders, pursuant
to the Security Agreement. Each Grantor hereby acknowledges and affirms that the rights and
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remedies of Agent with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth in the Security Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth herein. From and after entry of the
Interim Order and pursuant to and to the extent provided in the Interim Order and the Final Order,
Obligations will be secured by a valid and perfected first priority Lien on all of the Collateral, and
such Lien shall be senior to all Primed Liens, including all Liens recorded against the Collateral
as of the date of entry of the Interim Order. Anything in this Agreement to the contrary
notwithstanding, the Agent shall not exercise any remedies in respect of the Collateral in
connection with any Event of Default without compliance with the requirements of Section 8(e)

of the US Security Agreement and the Orders in respect of such exercise, other than "Permissible
Remedies” (as defined therein).

CONFLICT

In the event of any conflict between this Trademark Security Agreement (or any portion thereof)
and the Orders, the terms of the Orders shall govern. Nothing contained in this Trademark

Security Agreement shail allow the Agent or require any Grantor to take any action that would
violate the Orders.

TERMINATION OF THIS TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement shall terminate on the Termination Date as defined in the
Credit Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, cach Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

MCH HOLDINGS, INC.,

as debtor ?g essi
By: i
Name: Thorfas C. $orrells I
Title: President and Chief Executive Officer

MOTOR COACH INDUSTRIES

By

' Name: ﬂﬁma’s € Sorrells 111
Title: President and Chief Executive Officer

MCI FINANCIAL S ES, INC.,,
as debtor an tor: session
By:

Name: Wsé. Sorfells 1
Title: President and Chief Executive Officer

MCI SALES AND SERVICE, INC.,
as debtor

By

"Name: Thbfas Clodtrells I
Title: President and Chief Executive Officer

MCI SERVICE PARTS, INC.,
as debtor an § sion
By: 4

Name: Th . Sorrells 111

Title: Presidént and Chief Executive Officer

[SIGNATURE PAGE TO US DEBTOR-IN-POSSESSION TRADEMARK SECURITY AGREEMENT]
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MCII FINANCIAL SER 11, INC,,
as debtor and

By:
Name: Thorfas C. Sorrells HI
Title: President and Chief Executive Officer

MOTOR COACH IND ES, INC.,
as debtor nn??i‘n- n
By:

Name: Thorhs C. Sorrells IIT
Title: President and Chief Executive Officer

[SIGNATURE PAGE TO US DEBTOR-IN-POSSESSION TRADEMARK SECURITY AGREEMENT]
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ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL CORPORATION, as Agent

By: Michelle Handy
Its Duly Authorized Signatory

[SIGNATURE PAGE TO US DEBTOR-IN-POSSESSION TRADEMARK SECURITY AGREEMENT]
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ACKNOWLEDGMENT OF GRANTOR

STATE OF ___Illinois )

) ss.

COUNTY OF _Cook )

On this ﬁ‘ﬁay of September, 2008 before me personally appeared Thomas C. Sorrells 11, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MCIl HOLDINGS, INC., as debtor and debtor-in-possession, who being by me duly sworn did depose
and say that he/she is an authorized officer of said corporation, that the said instrument was signed on
behalf of said corporation as authorized by its Board of Directors and that he/she acknowledged said
instrument to be the free act and deed of said corporation.

e S

Notary Public
OFFICIAL SEAL
DEBRA SWETZ
NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISIION EXPRES 0108111

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF ___ Illinois )
) ss.
COUNTY OF _Cook _)

On this |4 %day of September, 2008 beforé me personally appeared Thomas C. Sorrells IIl, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MOTOR COACH INDUSTRIES INTERNATIONAL, INC., as debtor and debtor-in-possession, who

being by me duly sworn did depose and say that he/she is an authorized officer of said corporation, that
the said instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he/she acknowledged said instrument to be the free act and deed of said corporation.

Notary Public

OFFICIAL SEAL

DEBRA SWETZ
NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION t

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Hlinois )
) ss.
COUNTY OF _Cook )

On this ]jrday of September, 2008 before me personally appeared Thomas C. Sorrells 111, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MCI FINANCIAL SERVICES, INC.,, as debtor and debtor-in-possession, who being by me duly swom
did depose and say that he/she is an authorized officer of said corporation, that the said instrument was
signed on behalf of said corporation as authorized by its Board of Directors and that he/she acknowledged
said instrument to be the free act and deed of said corporation.

Sl

Notary Public

OFFICIAL SEAL
DEBRA SWETZ
- GTATE OF ILLINOIS
mmmm )

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF 1llinois )
) ss.
COUNTY OF _Cook )

On this _m_ﬁ'day of September, 2008 before me personally appeared Thomas C. Sorrells Ill, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MCT SALES AND SERVICE, INC,, as debtor and debtor-in-possession, who being by me duly sworn did
depose and say that he/she is an authorized officer of said corporation, that the said instrument was signed
on behalf of said corporation as authorized by its Board of Directors and that he/she acknowledged said
instrument to be the free act and deed of said corporation.

QS

Notary Public

OFFICIAL SEAL

DEBRA SWETZ
NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES:01/08/11

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Illinois )
) ss.
COUNTY OF _Cook )

On this ﬂfday of September, 2008 before me personally appeared Thomas C. Sorrells 111, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MCI SERVICE PARTS, INC., as debior and debtor-in-possession, who being by me duly sworn did
depose and say that he/she is an authorized officer of said corporation, that the said instrument was signed
on behalf of said corporation as authorized by its Board of Directors and that he/she acknowledged said
instrument to be the free act and deed of said corporation.

Notary Public

OFFICIAL SEAL
DEBRA SWETZ
NOTARY PUBLXC - STATE OF ILLINOIS
MY COMMISSION EXPRES.01/08/11

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Illinois )
) ss.

COUNTY OF _Cook )

On this t’\jday of September, 2008 before me personally appeared Thomas C. Sorrells IIl, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MCII FINANCIAL SERVICES 1, INC., as debtor and debtor-in-possession, who being by me duly
sworn did depose and say that he/she is an authorized officer of said corporation, that the said instrument
was signed on behalf of said corporation as authorized by its Board of Directors and that he/she
acknowledged said instrument to be the free act and deed of said corporation.

Notary Public

OFFICIAL SEAL
DEBRA SWETZ
NOTARY PUBLIC - STATE OF LUNOIS
MY COMMISSION EXPIRES:01/08:11

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Itlinois )
) ss.

COUNTY OF _Cook )

On this ij_*_‘.day of September, 2008 before me personally appeared Thomas C. Sorrells 111, proved to me
on the basis of satisfactory evidence to be the person who executed the foregoing instrument on behalf of
MOTOR COACH INDUSTRIES, INC., as debtor and debtor-in-possession, who being by me duly swomn
did depose and say that he/she is an authorized officer of said corporation, that the said instrument was

signed on behalf of said corporation as authorized by its Board of Directors and that he/she acknowledged
said instrument to be the free act and deed of said corporation.

Notary Public

OFFICIAL SEAL
DEBRA SWETZ
NOTARY PUBLIC - STATE OF LLINOIS
MY COMMISSION EXPIRES:010:311

Acknowledgement for US Debtor-In-Possession Trademark Security Agreement
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