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RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

U8, DEPARTMENT DF COMMERCE
United Stetes Patent and Tradentark Offios

To the director of the U. 5. Patent and Trademark Office; Plea
1. Name of conveying party(iesyExecution Dite(s):

Mator Coach Industries, Ing,

[ Indivicduails) [Jassociation
[“General Parthership [Limited Parmership
ElComporation-State

[other:

Citizenship (see guidslines) RE

Execution Date(s) December 23, 2010
Additional names of conveying parties attached? [yes B No

&6 record the atiached decumens or the hew address{es) below.

2. Name and address of recaiving partylies)

] Yas
Additional nemes, addrasses, or clitizenship attached?
No
Name: Walls Fargo Capital Finance, LLC
Inmtemal
Arldreas:
Street Address: 150 South Wacker Drve
City: Chicagy
State: 1L

Country: USA Zip: 60608

[ Asscciation Citizenship

3. Nature of conveyance:

[] Assignment [ Merger

£ Security Agreement [J Change of Name
O Other

[] General Partnership Citizenship
] Limited Partnership Gitlzenship
7] Corporation Citlzenship:

‘B4 Other: LLC  Cltizenship: DE

It assignes i not domiciled In the United States, a domestic
representative designation ia attached, [Yes [ No

{Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and ident

Hication or description of the Trademark.

A, Trademark Application No.(s) See Attachad Exhibit A B. Trademark Registration No.(s) Ses Altachad Exhibit A
Additional shoet{s) attached? Yes No
€. Identification or Description of Trademark(s) {and Filing Date if Application or Registration Number is unknown)
5. Name addréss of party to whom correspondence 6, Total number of applications and
conteming document should be mafled: registrations involved: f
Name: Susan C'Brian
‘ 7. Tolal fee (37 CFR 2.6(b)(F) & 3.41) § (90 -

Internal Address: UGG Dirsct Services [ Authprized to be charged by credit card
Straet Address: 187 Woll Fload, Suite 101 [ Autherized to be charged fo deposit account
Gity: Alb [ Enclosed

s ShEn 8. Payment Information:
State, ip: 1

At b 2 12200 a. Gredit Card Last 4 Numbers 5§ 3
Phone Number: 800-342-3676 Expiration Date /D
Fax Number. 800-962-7049 b. Deposit Account Number

Authorized Usar Name:

Email Address; cls-udsalbany @wolterskiuwer.com

At

9. Signature: _____ .. _ A, December 23, 2010
Signature Date
Totat number of pagas Including vover
Kaream Ansley shaet, atachments, and dogument: 17
Narne of Parsen Signing
Doturenis ta ba recorded ncluding cover sheel) Shalls be faxed 1o (703) 306-8885, or mailed 16!
Maft Stop Assignment Hecorfation Secrvices, Director of the USPTO, PO, Box 1430, Alexandria, VA 223151450
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EXHIBIT A
TO
TRADEMARK SECURITY AGREEMENT

TRADEMARKS
Registration Registration
Trademark Jurisdiction N umbﬁr Date

MCI Brazil 817443010 May 9, 1995
[]MCI K-hina 151947 November 15, 1981
MCI El Satvador 88 5/4/82
1 <l Guatemala ROSR] B/4/80
MCI Honduras RO076 1/19/81
MCT Tsrael 143652 /15/82

¢l Mexico 531382 September 23, 1996

RS-

¢l Mexico 502213 August 30, 1993

Cl Mexico 15631 thune 5, 1992
MC Panama 25334 11/19/80
l Cl Saudi Arabia [228/5 11/11/90

Ct South Africa R79/5093% B/24/79
(MCI Taiwan 637645 3/16/94

Ll LIS Federal 1,074,409 October 4, 1977
MCT Venezuela 1906-001728 5/9/97

L1 PRO SUPPORT LS Federal 3,364,560 Dapnary 8, 2008
M PRO SUPPDRT

CUPRO BUPPORT and  JUS Federa) 3,364,590 Tanuary 8, 2008

csign
(cMGHPRYESUPPORT )
MISCELLANEOUS 1JS Federal 2195 448 Ootaber 13, 1998

ESIGN
RENAISSANCE Canada TMASDI781 Dcrober 5, 1998
[RENAISSANCE US Federal 2,121,666 December 16, 1997
ISWIRY, DESIGN Canada TMA49931 5 Augast 27, 1998
IMCT PRO SUPPORT US Federal 3364560 January §, 2008
lgm PRO SUPPORT &  [US Fedetal 3364580 January 8, 2008

ESIGN

= sp—
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TRADEMARK APPLICATIONS

Application Application
Trademark Jurisdiction Number Date
%ﬁl Ausiralia 315706 Febroary 14, 1978
Gl Eaypt B7608 wly 19, 1993
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THIS TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as of
December 23, 2010, is by MOTOR COACH INDUSTRIES, INC., a Delaware corporation
(“Debtor™), with its chief executive office at 1700 East Golf Road, Suite 300, Shaumburg,
IWlinois 60173, in favor of WELLS FARGO CAPITAL FINANCE, LLC, a Delaware limited
liability cornpany, located at 150 South Wacker Drive, Chicago, Illinois 60606, in its capacity as
agent (in such capacity, “Agent”) pursuant to the Loan Agreement (as hereinafter defined) acting
for and on behalf of Secured Parties (as dsfined in the Loan Agreement).

WITNESSETH:

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the traderarks, tradcnames, service marks, designs and applications
and registrations therefor described in Exhibit A hereto and made a part hereof;

WHEREAS, Agent and the parties to the Loan Agreement, as lenders (individually, each
a ‘“Lender” and collectively, “Lenders”) have entered into or are about to enter into financing
arrangements pursuant to which Secured Parties (or Agent on behalf of Secured Parties) may
make loang and advances and provide other financial accommodations to Debtor, MCI Financial
Services, Inc., a Delaware corporation (“MCIFS™), MCI Sales and Service, Inc., 2 Delaware
corporation {(*MCISS™), MCI Service Parts, Inc,, a Delaware corporation (“MCISP”) and Motor
Coach Industries International, Ine., a Delaware corporation (“MCIT”, and together with Debtor,
MCIFS, MCISS and MCISP, each individually a “US Barrower” and collectively, “US
Botrowers™), Motor Coach Industries Limited, & Canada corporation (“MCI Canada”), and Frank
Fair Industries Ltd., & Canada corporation (“Frank Fair”, end together with MCI Canada, each
individuatly a “Canadian Borrower™ and collectively, “Canadian Borrowers”, and together with
US Borrowers, each individually a “Borrower™ and collectively, “Borrowers™), pursuant to the
Loan and Security Agreement, dated of even date berewith, by and among Borrowers, MCI11
Holdings, Inc., a Delaware corporation (“MCI1IH"), MCIL Holdings, Ltd., a Canada corporation
(“MCIL") and TMO Holdings of Carada, Ltd., a Canada organization (“TMO" and together with
MCIL, each individually a “Canadian Guarantor” and collectively “Canadian Guarantors”, and
together with MCIIH, each individually a “Cuarantor” and collectively, “Guarantors™), Agent
and Lenders (as the same now exists or may hereafter be amended, amended and restated,
modified, supplemented, extended, renowed, restated or replaced, the “Loan Agreement”) and
the other agreements, documents and instruments referred to therein or at any time executed
and/or delivered in connection therewith or related thereto, including, but not limited to, this
Agreement (all of the foregoing, together with the Loan Agreement, as the sarme now exist or
may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced,
biving collectively referred to herein as the “Financing Agreements™); and

WHEREAS, in order to induce Agent and Secured Parties to enter into the Loan
Agreement and the other Financing Agreements and to make loans and advances and provide
other financial ascommodations to Borrawers pursuant thereto, Debtor has agreed to secure the
payment and performance of the Obligations (as defined in the Loan Agrooment) and to
accornplish same by granting to Agent (for itself and on behalf of Secured Parties) certain

collateral security as set forth herein,
1755022.3
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NOW, THEREFORE, in consideration of the premises and for other good and valusble
consideration, the reccipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees ay follows:

1. Grant of Security Interest. To secure the payment and performance of all the
Obligations, Debtor hereby grants to Agent (for itself and on behalf of Secured Parties)
continuing security interest in, 2 lien upon, and e conditional assignment of, the following (being
collectively referred to herein s the “Collateral™): (a) all of Debtor's now existing or hereafter
acquired right, title, and intcrest in and to: (i) all of Debtor’s trademarks, tradenames, trade
styles and service marks and designs and all applications for registration and registrations to the
foregoing as may at any time be filed in the United States Patent and Trademark Office (the
“PTO™), the Canadian Intellectual Property Office or in any similar office or agency in the
United States of America or Canada, eny State or Province thereof, any political subdivision
thereof or in any other country, including, without limitation, the trademarks, terms, designs and
applications described in Exhibit A hereto, together with all rights and privileges arising under
applicable law with respect to Debtor's use of any trademarks, tradenames, trade styies, service
marks and designs, and all roissues, extensions, continuation and renewals thereof, provided that
no socurity interest shall be granted in any “intent-to-use™ trademark application unless and until
a statement of use or amendment to allege use is filed or any other filing is made, or
circumstances otherwisc change, such that the interests of Debtor in such marks is o longer on
an “intent-to-use™ basis, at which time such marks shall automatically and without further action
by the parties be subject to the security interests and liens granted by Debtor to Agent, for itself
and the benefit of the other Sequred Parties, hercunder (al) of the foregaing being collectively
referred to herein ag the “Trademarks™); and (if) all prints and labels on which such trademarks,
tradenames, trade styles, scrvice and design marks appear, have appeared or will appear, and all
designs and general intangibles of a like nature; (b) the gnodwill of the business symbolized by
each of the Trademarks, including, without limitation, all customer lists and other records
relating fo the distribution of products or services bearing the Trademarks; (¢) all present and
future license and distribution agreements (subject to the rights of the licensors therein)
pertaining to the Trademarks, (d) all income, fees, royalties and other payments at any time due
or payablc with respect to the Trademarks, including, without limitation, payments under all
licenses at any time entered into in connection therewith; (¢) the vight to sue for past, present and
future infringements of the Trademarks; and (f) all rights corresponding thereto throughout the
world; and (g) any and all other proceeds of any of the foregoing, including, without limitation,
all darnages and payments or claims by Debtor against third parties for past or future
infringement of the Trademarks.

2. Obligations Secured. The security interest, lien and other interests granted to Agent
(for itself and on behalf of Secured Parties) pursuant to this Agreement shall secure the prompt
performance, observance and payment in full of any and all of the Obligations.

"]

: entations, Warranties and . Debtor hereby represents, warrants and
covenants with and to Agent and Sccured Parties the following (all of such representations,
warranties and covenants being continuing so long es any of the Obligations are outstanding):

(a)  Debtor shall pay and perform all of the Obligations according to their
terms.
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(b)  All of the existing Collateral is valid and subsisting in full force and effect,
and Debtor owns the sole, full and clear title thereto, and the right and power to grant the security
interest and conditional assignment granted hercunder, subject to any Permitted Liens, Except as
expressly permitted under Section 3(i) hereof, Debtar shall, at Debtor's expense, perform all acts
and execute a1l docurnents necessary to maintain the existence of the Collateral consisting of
registered Trademarks as registered trademarks and to maintain the existence of all of the
Collateral as valid and subsisting, including, without limitation, the filing of any renewal
affidavits and applications, The Collateral is not subject to any liens, claims, mortgages,
assignments, licenses, security interests or encumbrances of any nature whatsoever, except: (i)
the security interests granted hercunder and pursuant to the Loan Agreement, (i) the security
interests permitted under the Loan Agresment, and (iii) the licenses permitted under Section 3(e)
below.

(¢)  Debtor shall not assign, sell, mortgage, lease, transfer, pledge,
hypothecate, grant a security interest in or lien upon, encumber, grant an exclusive license
relating to the Collateral, or, except as expressly permitted under Section 3(i) hereof, otherwise
dispose of any of the Collaters] or any of the Trademarks, in each case without the prior written
consent of Agent, except as otherwise permitted herein or in the Loan Agresment. Nothing in
this Agreement shall be deemed a consent by Agent or any other Secured Party to any such
aation, except as such action is expressly permitted hereunder.

(d)  Debtor shall, at Debtor's expense, promptly perform all acts and execute
all documnents reascnably requested at any time by Agent to evidence, perfect, maintain, record
or enforce the security interest in the Collateral granted hereunder or to otherwise further the
provisions of this Agreement. Debtor hereby authorizes Agent to excoute and file one or more
financing statements (or similar documents) with respect to the Collatera), Debtor further
authorizes Agent to have this Agreement or any other similar security agreement filed with the
PTO, the Canadian Intellectual Property Office or any other appropriate foderal, state or
government office.

(e)  As ofthe date hereof, Debtor does not have any Trademarks registered, or
subject to pending applications, in.the PTO, the Canadian Intellectual Property Office or any
similar office or agency in the United States of America or Canada, any State or Provinee
thereof, or any political subdivision thereof, other than those described in Exhibit A hereto and
has not granted any licenses with respect thereto other than as set forth in Exhibit B hereto,

()  Debtor shall, concurrently with the execution end delivery of this
Agreement, execute and deliver to Agent five (5) originals of 2 Special Power of Attorney in the
form of Exhibit C anrrexed hereto for the implementation of the assignment, sale or other
disposition of the Collateral pursuant to Agent’s exercise of the rights and remedies granted to
Agent hereunder.

(g)  Agentmay, in its discretion, pay any amount or do any act which Debtor
fails to pay or do as required hereunder or as requested by Agent to preserve, defend, protect,
maintain, record or enforce the Obligations, the Collateral, or the security interest and
conditional assignment granted hereunder, including, but not limited to, all filing or recording
fees, court costs, collection charges, reasonable attorneys’ fees and legal expenses. Debtor shall
be liable to Agent for any such payment, which payment shall be deemed an advance by Agent
1755022.3 3
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to Debtor, shall be payable on demand together with interest at the rate then applicable to the
Obligations set forth in the Loan Agreement and shall be part of the Obligatiuns secured hereby.

(h)  If, after the date hereof, Debior shall file any applications for the
registration of & Trademark with the PTO, the Canadian Intellectual Property Office or any
similar office or agency in the United States of America or Canada, any State or Province
thereof, any political subdivision thereof or in any other country, Debtor shall within sixty (60)
days provide Agent written notice of such action. 1, after the date hereof, Debtor shall (i) obtain
any registered trademark or tradename, or apply for any such registration in the PTO, the
Canadian Intellectual Property Office or in any similar office or agency in the United States of
Armerica or Canada, any State or Provinee thereof, any political subdivision thereof or in any
other country, or (i) become the owner of any trademark registrations or applications for
trademark registration used in the United States of America or Canada, or any State or Province
thereof, political subdivision thereof or in any other country, the provistons of Section 1 hereof
shall putomatically apply thereto. Upon the request of Agent, Debtor shall pramptly execute and
deliver to Agent any and all assignments, agreements, instruments, documents and such other
papers as may be reasonably requested by Agent to evidence the security interest in such
Trademark in favor of Agent.

(i)  Debtor has not abandaned any of the Trademarks and Debtor will not do
any act, nor omit to do any act, whereby the Trademarks may become abandoned, invalideted,
unenforcezble, avoided, or avoidable, unless Debtor determines in its reasonable business
judgment that maintaining or pursuing such application or registration is not desirable or
necessary to its business. Debtor shall notify Agent immediately if it knows or has reason to
know of any reason why any application, registration, or recording with respect to the
Tradernarks may become abandoned, canceled, invelidated, avoided, or avoidable.

()  Debtor shall render any assistance, as Agent shall determine is reasonably
necessary, to Agent in any proceeding before the PTO, the Canedian Intéllectual Property Office,
any foderal or state court, or any similar office or agency in the United States of America or
Canada, any State or Province thereof, any political subdivigion thereof or in any other country,
to maintain such application and registration of the Trademarks as Dobtor's exclusive property
and to protect Agent’s interest therein, including, without limitation, filing of rencwals, affidavits
of use, affidavits of incontestability and opposition, interference, and cancellation proceedings.

(k) (i) To the knowledge of the Debtor, no material infringement or
unauthorized use presently is being made of any of the Trademarks that would adversely affect
in any material respect the fair market valoe of the Collateral or the benefits of this Agreement
granted to Agent, including, without limitation, the validity, priority or perfection of the security
interost granted herein or the remedies of Agent hereunder and (ii) there has been no judgment
holding any of the Trademarks irivalid or unenforceable, in whole or in part, nor is the validity or
enforceability of any of the Trademarks presently being questioned in any litigation or
proceeding to which Debtor is a party. Debtor shall promptly notify Agent if Debtor (ot any
affiliate or subsidiary thereof) learns of any use by any person of any trademark, tradename,
service mark or design which infringes on any Trademark or is likely to cause confusion with
any Trademark, If reasonably requested by Agent, Debtor, at Debtor’s capense, shall join with
Agent in such action as Agent, in Agent’s discretion, may deem advisable for the protection of

Agent’s interest in and to the Trademarks.
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()  Debtor assumes all responsibility and liability arising from the use of the
Trademarks and Debtor hereby indemnifies and holds Agent and the other Secured Parties
harmless from and against any claim, suit, loss, damage, or expense (including reasonable
attorneys’ fees and legal expenses) arising out of any alleged defect in any product
manufactured, promoted, or sold by Debtor (or amy affiliate or subsidiary thereof) in connection
with any Trademark or out of the manufacture, promaotion, labeling, sale or advertisemnent of any
such product by Debtor (or any affiliate or subsidiary thereof). The foregoing indemnity shall
survive the payment of the Obligations, the termination of this Agreement and the termination or
non-renewal of the Loan Agreement.

(m)  Debtor shall promptly pay Agent for all réatonable expenditures made by
Agent pursuant to the provisions of this Agreement or for the defense, protection or enforcernent
of the Obligations, the Collateral, or the security interests and conditional assignment granted
hereunder, including, but not limited to, all filing or recording fees, court costs, collection
charges, reasonable travel expenses, and reasonable attorneys’ fees and legal expenses. Such
expenditures shall be payablc on demand, together with interest at the rate then applicable to the
Obligations set forth in the Financing Agreements and shall be part of the Obligations secured
hereby,

4, Events of Default. The occurrence or existence of any Event of Default under the
Loan Agreement is referred to herein individually as an “Evenl of Default”, and collectively as
“Events of Default”,

hts and Remedies. At any time an Event of Default exists or has occurred and is
contmumg, in addmor\ to all other rights and remedies of Agent or any of the other Secured
Parties, whether provided under this Agreement, the Loan Agreement, the other Financing
Agreements, applicable law or otherwise, Agent shall have the following rights and remedies
which may be exercised without notice to, or consent by, Debtor except as such notice or consent
is expressly provided for hereunder:

(a)  Agent may require that neither Debtor nor any affiliate or subsidiary of
Dcebtor make any use of the Trademarks or any marks similar thereto for any purpose
whatsoever. Debtor hereby grants Agent a non-exclusive royalty-free license to use, and Agent
may in connection therewith use any Trademarks for the sale of goods, completion of work-in-
process or rendering of services or otherwisc in connection with enforcing any other security
interest granted to Agent by Debtor or any subsidiary or affiliate of Debtor or for such other
reason as Agent may determine.

(®)  Agent may grant such license or Jicenscs relating to the Collateral for such
term or terms, on such conditions, and in such manner, as Agent shall in its discretion deem
appropriate. Buch license or licenses may be general, special or otherwise, and may be granted
on an exclusive (to the extent such Trademarks are not subject to any pre-sxisting licenses) or
non-exclusive basis throughout all or any part of the United States of America, its territories and
possessions, and all foreign countries,

(¢)  Agent may assign, sell or otherwise dispase of the Collateral or amy part
thereof, together with the goodwill of the business to which the Trademarks relate, either with or
without special conditions or stipulations except that if notice to Debtor of intended digposition
17550223 5
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of Collateral is required by law, the giving of five (5) days prior written notice to Debtor of any
proposed disposition shall be deemed reasonable notice thereof and Debtor waives any other
notice with respect thereto. Agent shall have the power to buy the Collateral or any part thereof,
and Agent shall also have the power to execute assurances and perform all other acts which
Agent may, in its diseretion, deem appropriate of proper to complete such assignment, sale, or
disposition. In any such event, Debtor shal! be liable for any deficiency.

(d)  In addition to the foregoing, in order to implement the assignment, sale, or
other disposition of any of the Collatersl pursuant to the terms hereof, Agent may at any time
exceoute and deliver on behalf of Debtor, pursvant to the authority granted in the Powers of
Attorney described in Section 3(f) heteof, one or mure instruments of assignment of the
Trademarks (or any application for rejistration, registration, or recording relating thereto), in
form suitable for filing, recording, or registration. Debtor agrees to pay Agent on demand all
costs incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees,
and reasonable attorneys’ fees and legal expenses. Debtor agrees that Agent and the other
Secured Parties have no obligation to preserve rights to the Trademarks against any other parties.

(¢)  Agent may first apply the procceds actually received from any such
licensc, assignment, sale or other disposition of any of the Collateral to the costs and expenses
thereof, including, without limitation, reasonable attomneys’ fees and all legal, travel and other
expenses which may be incurred by Agent. Thereafter, Agent may apply any remaining
proceeds to such of the Obligations as Agent may in its discretion determine. Debtor shall
remain liable to Agent and the other Secured Parties for any of the Obligations remaining unpaid
after the application of such proceeds, and Debtor shall pay Agent on demand any such utipaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement,

()  Dcbtor shall supply to Agent or to Agent’s designee, Debtor’s knowledge
and expertige relating to the manufacture, sale and distribution of the products and services
bearing the Trademarks and Debtor's customer lists and other revords relating to the Trademarks
and the distribution thereof.

(g)  Allof Agent’s and the other Secured Parties’ rights and remedies, whether
provided under this Agreement, the other Financing Agreements, applicable law, or otherwise,
shall be cumulative and not exclusive and shall be enforceable alternatively, successively, or
concurrently as Agent and the other Secured Parties may deem expedient. No failure or delay on
the part of Agent or any Secured Party in exercising sny of its or their options, power or rights or
partial or single exercise thercof, shall constitute a waiver of such option, power or right.

()  The validity, interpretation and enforoement of this Agreement and any
dispute ariging hereunder, whether in contract, tort, equity or otherwise, shall be governed by the
internal laws of the State of New York, but excluding any principles of conflicts of law ar other

rule of law that would cause the application of the law of any jurisdiction other then the laws of
tho State of New York.
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(b)  Each of Debtor and Agent itrevooably consents and submits to the non-
exclusive jurisdiction of the Supreme Court of the State of New York for New York County and
the United States District Court for the Southern District of New York, whichever Agent may
elact, and waives any objection based on venue or forum non conveniens with respect to any
action instituted therein arising under this Agreement or any of the other Financing Agreements
or in any way connected with or related or incidental to the dealings of the parties hereto in
respect of this Agreement or any of the other Financing Agreements or the transactions related
hereto or thereto, in each case whether now existing or hercafter arising, and whether in contract,
tort, equity or otherwise, and agrees that any dispute with respect to any such matters shall be
heard only in the courts described above (except that Agent shell have the right to bring any
action or proceeding against Debtor or its property in the courts of any other jurisdiction which
Agent docms neeessary or appropriate in order to realize on the Collateral or to otherwise
enforce its rights against Debtor or its property).

(&)  Debtor hereby waives personal service of any and all process upon it and
consents that al] such service of process may be made by certified mail (return receipt requested)
directed to its address set forth hierein and service so made shall be deemed to be tompleted five
(5) days after the same shall have been so deposited in the U.S. mails, or, at Agent’s option, by
service upon Debtor in any other manner provided under the rules of any such courts, Within
thirty (30) days after such service, Debtor shall appear in answer to such process, failing which
Debtor shall be deemed in default and judgment may be entercd by Agent against Debtor for the
amotnt of the claim and other relief requested,

(d) DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
AGREEMENTS OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND AGENT QR ANY OF THE OTHER
SECURED PARTIES IN RESPECT QF THIS AGREEMENT OR ANY QF THE OTHER
FINANCING AGREEMENTS OR THE TRANSACTIONS RELATED HERETO OR
THERETO IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. DEBTOR AND AGENT
EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
JURY AND THAT DEBTOR OR AGENT MAY FILE AN ORIGINAL COUNTERPART OF
A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE

CONSENT OF DEBTOR AND AGENT TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

()  Notwithstanding any other provision contained hersin, Agent and the ather
Secured Parties shall not have any liability to Debtor (whether in tort, ¢ontract, equity or
otherwise) for losses suffered by Debtor in connection with, arising out of, or in any way related
to the transactions or relationships contemplated by this Agreement, or any act, emission or
event occurring in connection herewith, unless it is determined by a final and non-appealable
judgment or court order binding on Agent and such Secured Party, that the losses were the result
of acts or omissions constituting bad faith, gross negligence or willful misconduct or any breach
of any Financing Agreement by Agent or such of the other Secured Parties. In any such
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litigation, Agent and each of the other Secured Parties shall be entitled to the benefit of the
rebuttable presumption that it acted in good faith and with the exercise of ordinary care in the
performance by it of the terms of this Agreement and the other Financing Agreements,

7. Miscellaneous,

(@  All notices, requests and demands hereunder shall be in writing and
deemed to have been given or made: if delivered in person, immediately upon delivery; {f by
telex, telegram or facsimile transmission, immediately upon sending and upon confirmation of
receipt; if by nationally recognized overnight courier service with instructions to deliver the next
businese day, one (1) business day after sending; and if by certified mail, réturn receipt
requested, five (5) days after mailing. Notices delivered through electronic communications
shall be effective to the extent sot forth in Scction 7(b) below, All notices, requests and demands
upon the parties are to be given to the following addresses (or to such other address as any party
may designate by notice in accordance with this Section):

If to Debtor: Motor Coach Industries International, Ine,
1700 East Golf Road, Suite 300
Schaumnburg, [llinois 60173
Aftention: General Counsel
Telephone: 847-285.2085
Facgimile: 502-318-8085

If to Agent: Wells Fargo Capital Finance, LLC
150 South Wacker Drive
Chicago, Ulinois 60606
Aftention: Regional Portfolio Manager
Telephone No.: 312-332-0420
Facsimile No.: 312-332-0424

(b)  Notices and other communications to Agent hereunder may be delivered
or furnished by electronic communication (including e-mail and [nternet or intranet websites)
pursuant to procedures approved by Agent or as otherwise determined by Agent. Unless Agent
otherwise requires, (i) notices and other commumications sent to an e-mail address shall be
deemed received upon the sender’s receipt of an acknowledgement from the intended revipient
(such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided, that, if such notice or other communication is not given during the
norraal business hours of the recipient, such notice shall be deemed to have been sent at the
opening of business on the next Business Day for the recipient, and (ii) notices or
communications posted to an Internet or intranct website shall be deerned received upon the
deemed receipt by the intended recipient at its e-mail address as described in the foregoing
clause (i) of notification that such notice or communications is available and identifying the
website address therefor.

(c)  Capitalized terms used herein and not defined herein shall have the
meanings specified in the Loan Agreement. All references to the plural herein shall also mean
the singular and to the singular shall also mean the plural. All references to Debior, Agent, any
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Lender or any Secured Party pursuant to the definitions set forth in the recitals hereto, or to any
other person herein, shall include their respective successors and assigns. The words “hereof,”
“herein,” “hereunder,” “this Agreement” and words of similar import when used in this
Agreement shall refer to this Agrocment as a whole and not any particular provision of this
Agreement and as this Agreement now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced. An Event of Default shall exist or
continue or be continuing until such Event of Default is waived in accordance with Section 11.3
of the Loan Agreement or is cured in a manner satisfactory to Agent. All references to the term
“Person” or “Persons™ herein shall mean any individual, sole proprietorship, partnership,
corporation (including, without limitation, any corporation which clects subchapter S status
under the Internal Revenue Code of 1986, as amended), limited liability company, limited
liability partnership, business trust, unincorporated association, joint stock campany, trust, joint
venture or other entity or any government or any agency, instrumentality or political subdivision
thereof,

(@)  This Agreement, the gther Financing Agreements and any ather document
referred to hetein or therein shall be binding upon Debtor and its successors and assigns and
inure to the benefit of and be enforceable by Agent and its successors and assigns.

(¢)  If any provision of this Agreement is held to be invalid or unenforceable,
such invalidity or unenforceability shall not invalidate this Agreement as a whole, but this
Agreement shall be construed as though it did not contain the particular provision held to be
invalid or unenforceable and the rights and obligations of the parties shall be construed and
enforced only to such extent as shall be pormitted by applicable law.

(f)  Neither this Agreement nor any provision hereof shall be amended,
modified, waived or discharged orally or by course of conduct, but only by a written agreement
signed by an authorized officer of each of Debtor and Agent, Neither Agent nor any of the other
Secured Parties shall, by any act, delay, omission or otherwise be deemed to have expressly or
impliedly waived any of their respective rights, powers and/or remedies unless such waiver shall
be in writing &nd signed by an authorized officer of Agent. Any such waiver shall be
enforceable only to the extent specifically set forth therein. A waiver by Agent of any right,
power and/or remedy on any onc occasion shall not be construed as a bar to or waiver of any
such right, power and/or remedy which Agent would otherwise have on any future etasion,
whether similar in kind or otherwise,

(8)  This Agreement may be executed in any number of counterparts, each of
which shall be an original, but all of which taken together shall constitute one and the same
agreement, Delivery of an executed counterpart of this Agreement by facsimile or other
electronic method of transmission shall have the same force and effect as the delivery of an
original executed counterpart of this Agreement. Any party delivering an executed counterpart
of this Agreement by facsimile ot other electronic method of transmission shall also deliver an
original cxecuted counterpart, but the failure to do so shall not affect the validity, enforceability
or binding effect of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, Debtor and Agent have executed this Agreement as of the
day and year first abave written,

and Secretary

County ©f Cook

§s.

Stare of Illinois %

On this Z3_day ofD2LomINY, 2010 before me personally appeared Timothy J.
Nalepka , who proved to me on the basis of satisfactary evidence to be the person who
executed the foregoing agreement on behalf of MOTOR COACH INDUSTRIES, INC., who
being by me duly swom did depose and say that he is an autborized officer of said rompany, that
the said instrument was signed on behalf of said company ss suthorized by its Board of Directors
or‘guard of Managers and that he acknowledged said instrument to be the free act and deed of
said company.,

(seal)

~
Mahedh i e e e il

. QFFICIAL SEAM
! DEBRA SWETZ 4
& NOTARY PUBLIC - STATE OF ILLNDIS b
MY DOMMISSION EXPIRESONOEMN &

i e i ol

.............

[SIGNATURES CONTINUED ON NEXT PAGE]

[Signature Pagetp Trademark Seaurity Agraement « MCJ}
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[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

WELLS FARGQ CAPITAL FINANCE, LLC,
as Agent 9 ‘
T L ‘ -
',‘*' ‘Jfﬂ;fﬁjﬂw

By:
N rf g EA T AN
T VY

[Stgnature Paga o Trademark Security Agresment - MCI]
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EXHIBIT B
TO
TRADEMARK SECURITY AGREEMENT

LISTOF LICENSES

Exclusive License Agreement dated November 20, 2009 by and between Motor Coach
Industries, Inc. and The George Washington University regarding the use of cortein of the
University's intellectual property.
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EXHIBIT C
TO
TRADEMARK SECURITY AGREEMENT

) 58,

KNOW ALL MEN BY THESE PRESENTS, that that MOTOR COACH INDUSTRIES,
INC., a Delaware corporation {“Debtor™), with its chief executive office at 1700 East Golf Road,
Suite 300, Shaumburg, Hlinois 60173, hereby appoints and constitutes WELLS FARGO
CAPITAL FINANCE, LLC, a Delaware limited liability company, having an office at 150 South
Wacker Drive, Chicago, lllinois 60606, in its capacity as agent (in such capacity, “Agent™
pursuant to the Loan Agreement (as defined in the Security Agreement referred to below) ecting
for and on behalf of Secured Parties (as defined in the Loan Agreement), and each of Agent's
officers, its true and lawful attorney, with full power of substitution and with full power and
authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Agent, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and to any trademarks and all registrations, recordings, reissues, extensions, and renswals
thereof, or for the purpose of recording, registeting and filing of, or accomplishing any other
formality with respect to the foregoing,

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Agent, in its discretion, deems necessary or advisable to further the purposes
described in Subparagraph 1 hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Power of Attorney is made pursuant to a Tradematk Security Agreement, dated of even date
herewith, between Debtor and Agent (the “Security Agreement”) and is subject to the terms and
provisions thercof. This Power of Attorney, being coupled with an intercst, is irrevocable until
all “Obligations”, as such term is defined in the Security Agreement, are paid in full and the
Security Agreement is terminated in writing by Agent.

e 2 2010
’ MOTOR COACH INDUSTRIES, INC.

By:
Name:
Title:

)

) 58,

}

On this day of __» 2010 before me personally sppeared

» who proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing agreement on behalf of MOTOR COACH INDUSTRIES, INC., who
being by me duly sworn did depose and say that he is an authorized officer of said company, that
the said instrument was signed on behalf of said company as authorized by its Board of Directors
or Board of Managers and that he acknowledged said instrument to be the free act and deed of

said compeny.

Notary Public
{seal}
1755022.3 .2
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