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TRADEMARK MORTGAGE

THIS TRADEMARK MORTGAGE (this "Mortgage"), made as of the (Gw
day of January, 2000, is by and between Stuart Entertainment, Inc., a Delaware corporation
("Borrower"), and Foothill Capital Corporation. a California corporation ("Agent"), as agent
for the Lenders (as defined below).

WHEREAS, pursuant to that certain Loan and Security Agreement of even
date herewith among Borrower, the lenders from time to time party thereto ("Lenders") and
Agent, as a lender and as agent for the Lenders (as the same may hereafter be amended,
supplemented or otherwise modified from time to time, the "Loan Agreement"), Agent and
the Lenders have agreed to make certain loans to Borrower, and to extend certain other
financial accommodations to or for the benefit of Borrower;

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower and Agent, on behalf of itself and the Lenders, agree as follows:

1. Incorporation of [.oan Agreement; Loan Agreement Definitions. The
Loan Agreement and the provisions thereof are hereby incorporated herein in their entirety

by this reference thereto. Capitalized terms used but not defined herein shall have the
respective meanings given thereto in the [Loan Agreement.

2. Grant and Reaffirmation of Grant of Security Interest. To secure the
complete and timely payment and satisfaction of the Obligations, Borrower hereby grants to
Agent, on behalf of itself and the L.enders, and hereby reaffirms its prior grant pursuant to the
Loan Agreement of, a continuing security interest in Borrower's entire right, title and interest
in and to all of its now owned or existing and hereafter acquired or arising trademarks, trade
names, corporate names, company names, business names, fictitious business names, trade
styles, service marks, logos, other business identifiers, prints and labels on which any of the
foregoing have appeared or appear, all registrations and recordings thereof, and all
applications in connection therewith, including, without limitation, the trademarks and
applications listed on Schedule A attached hereto and made a part hereof, and renewals
thereof, and all income, royalties, damages and payments now or hereafter due and/or
payable under or with respect to any of the foregoing, including, without limitation, damages
and payments for past, present and future infringements of any of the foregoing and the right
to sue for past, present and future infringements of any of the foregoing, and all rights
corresponding to any of the foregoing throughout the world and the goodwill of Borrower's
business connected with the use of and symbolized by the trademarks (all of the foregoing
are sometimes hereinafter individually and/or collectively referred to as the "Trademarks").

#216439.v03 1/5/00 10:45 AM 4N0703!.DOC 1989.029
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3. New Trademarks. Borrower represents and warrants that the
Trademarks listed on Schedule A constitute all of the federally registered Trademarks now
owned by Borrower. If, before the Obligations shall have been satisfied in full and the Loan
Agreement has been terminated, Borrower shall obtain any new federally registered
Trademarks., Borrower shall give Agent prompt written notice thereof. Borrower hereby
agrees that, upon Agent's written request, Borrower will execute and deliver to Agent one or
more supplements to this Mortgage, each in form and content substantially similar to this
Mortgage, in respect of any and all new federally registered Trademarks owned by Borrower.

4. Term. The term of the security interests granted herein shall extend
until the Obligations have been paid in full and the Loan Agreement has been terminated in
accordance with its terms.

5. Effect on Other Agreements; Cumulative Remedies. At any time an
Event of Default exists or has occurred and is continuing, Agent shall have all rights and
remedies provided in this Mortgage, the other Loan Documents, the Uniform Commercial
Code and other applicable law, all of which rights and remedies may be exercised without
notice to or consent by Borrower, except as such notice or consent is expressly provided for
hereunder or in the Loan Agreement or as required by applicable law. Borrower
acknowledges and agrees that this Mortgage 1s not intended to limit or restrict in any way the
rights and remedies of Agent and the Lenders under the Loan Agreement but rather is
intended to supplement and facilitate the exercise of such rights and remedies. All of the
rights and remedies of Agent with respect to the Trademarks, whether established hereby, by
the Loan Agreement, by any other agreements, or by law, shall be cumulative and may be
exercised singularly or concurrently.

0. Binding Effect; Benefits. This Mortgage shall be binding upon
Borrower and its successors and assigns, and shall inure to the benefit of Agent and Lenders
and their successors and assigns.

7. APPLICABLE LAW; SEVERABILITY. THIS MORTGAGE SHALL
BE CONSTRUED IN ALL RESPECTS IN ACCORDANCE WITH, AND GOVERNED
BY, ALL OF THE PROVISIONS OF THE ILLINOIS UNIFORM COMMERCIAL CODE
AND BY THE OTHER INTERNAL LAWS (AS OPPOSED TO CONFLICT OF LAWS
PROVISIONS) OF THE STATE OF ILLINOIS. WHENEVER POSSIBLE, EACH
PROVISION OF THIS MORTGAGE SHALL BE INTERPRETED IN SUCH A MANNER
AS TO BE EFFECTIVE AND VALID UNDER APPLICABLE LAW, BUT IF ANY
PROVISION OF THIS MORTGAGE SHALL BE PROHIBITED BY OR INVALID
UNDER APPLICABLE LAW, SUCH PROVISION SHALL BE INEFFECTIVE ONLY TO
THE EXTENT OF SUCH PROHIBITION OR INVALIDITY, WITHOUT
INVALIDATING THE REMAINDER OF SUCH PROVISIONS OR THE REMAINING
PROVISIONS OF THIS MORTGAGE.
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Mortgage as of the date first above written.

STUART ENTERTAINMENT, INC.

BY A e X %

Its C 1))

Accepted and Agreed to as of the date first written above:

FOOTHILL CAPITAL CORPORATION, as Agent

Its
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Mortgage as of the date first above written.

STUART ENTERTAINMENT, INC.

Its

Accepted and Agreed to as of the date first written above:

FOOTHILL CAPITAL CORPORATION, as Agent

tts__ ik feeseing]
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¢ STUART HZ.HHﬁH>~ZZHZﬁ INC. ¢ .
REPORT +¢

¢ TRADEMARK
Mark Rerial No. Date Flled Sistuy
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BINGO QUEEN 75/091,104 411996 Reglstered
2.045.971) (3/1897)

TP INK & DESIGN T41682,177 372588 Registered
_ (1.972916) (571/96)

BOOKS OF CHOICE T4I641,892 /s Registered
2,157,117 (5/12/98)

TRADEPRO T4/626,106 1726198 Registered
(1,945,792 (1/5/96)

LUCKY SPOT & T4/612,283 12/19/94 Registered

DESIGN (2,025,937) (1212496)
GOLD SPOT T4/598,776 11494 Registered
(STYLIZED) (2,008,986) (10/13/96)

TRADE PRODUCTS 74/104,396 81492 Regstered
(STYLIZED) (1,775,193) (693)

TP1 AND DESIGN 4304390 Yum Registered
(1,775.192) (6/293)

R PEEPUEFUN 490,267 HAY— | woommined
INTOPUMBRMSING | . . )
WORBD'G-NOTPUND | -sei220985 " s Abasdoned
~RAISERS
1

s{-633004
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Mack Serial Ne. Date Filed Statos
{Regisiration (Date Reglstered)
No.)
WILD NUMBER 74/206,432 92491 Registered
(1,754,420) (¥1m)
THEMARKOF A 74/192,077 2691 Registered
WINNER (1,720,193) (9719/92)
FLORIDA GOLD 741199,601 72991 Registered
{1,706,691) M1192)
SAFE-T 74/168,006 320/ Registered
{1,729,553) {110M2)
VENETYRCIAS S 56— ~Gmeiled-
TR 6 —{errome)
TRULUCK'S 74/346,332 yiim Registered
(1,737,808) (121192)
QICHBHOT TALR R R Cenvelled..
+1850,778) (8/23094)...
Ry THI066~ 72291 Eaneelled
WeRS56)- HOAM)..
XYY & DESICN T41124,286 2189 Registered
. (1,762,756) (4/6/93)
BNCO-L-DEGIIN- "FH124:909 4000 Gonoelled-
the#H256) 1y
DESION (H630373)- RICT AV I LY
~SMPERIAL- TIN5 ~H20/89 Caneclied—~
(1:614.626) TXINeS0)
SOFT-DREEZE 731838436 ey Cuneelied.
Tre02;338) AGH950)—
1(-638004 2
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Saris] Ne.

Mark Dafe Riled Status
' {Regisiration (Date Registered)
No.)
b TELRIOY. TIIRR S=ti719789 “Currceited-
(682339 ~— (64 5/90)-
SHGH-TOM. R4~ 1T~ | —Carceiied
et {61250
SWEEPSTAKES DINGO | 73816738 429 —Camelled | C
(hiS80M)- (32690)~
PAY CODE & DESIGN 73/809,168 26739 Registeed | C
(1,587,763) (3/20/190)
TABBIES & DESIGN BMIIN s/ty/as Registaed | Q
(1,539,299) (5/16/29)
WIN.CODE 319,014 3/28/88 Registered | C
(1,508,109) (10/11/88)
“WINFRTD P49 ~33088- Cangelled |
(5524:564)~ HM89)-
SECURITY SYSTEM 13/572,059 12/6/35 Registered |
PROTECTION WIN- (1,413,729) (11725/36)
CODE & DESIGN
. LEGENDSIN AT /17785 Registered
CONCERT (1,412,642) (10/7/86)
THE AUTOTRONIC 13i427,975 5/27/8) Registeced * ] Ce
(1,229,175) 84
SAFTY 73163,002 515182 Registered | Co
(1,241,129) (&1133)
DONZIGEROTEECTIE. | T~ TIIITDSY -t ~Reghtcred
PQUIPMENT {293,582 l) “(HH83)
——SHORT-STOOP- 13735307497 a1 ~Eoneellad | Co
~thai3 M) —~(3L5i82)
sf-638004 3
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