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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. i ies):
Name of conveying party(ies): 2. Name and address of receiving party(ies)
. ) Name: Paws, Incorpor
Fifth Third Bank, Indiana Internal ) porated
{Central) Address:
L& Individual(s) LM Association
[:i General Partnership [J Limited Partnership Street Address: 2440 E County Rd. 450 N
& corporation-State city Albany state: IN zip: 47320
G Other i
(ll Individual(s) citizenship
- Associati
Additional name(s) of conveying party(ies) attached? [:]Yes Q No Q ockaton
[ General Partnership
3. Nature of conveyance:
[ Limited Partnership
(3 Assignment [ Merger
' X} Corporation-State
(& Security Agreement [l Change of Name (Jy Other
Q Other Re]_ease If assignee is not domiciled in the United States, a domestic
. representative designation is attached:
Execution Date: (Designations mﬁslt :: ;ogt;:aara?: d:;’:um%t f\r(:r; a?sig:‘::enl)
Additional name(s) & address( es) attached? (gl Yes g No
4. Application number(s) or registration number(s): ‘
A. Trademark Application No.(s) B. Trademark Registration No.(s)

-

\;’{7 vaftu‘ sz d Q(W(i v f e A

\(Dq L'z \ \ Additional number(s) attached i Yes [ No : fa |

5. Name and address of party to whom correspondence 6. Total number of applications and : _]E

concerning document should be maited: registrations involved: ............cccooeiviiinnins
=

Barry S. Babok, Esq

Name:
7. Total fee (37 CFR3.41)...c.cooiininne Gt ML

\ﬂ Enclosed

[ Authorized to be charged to deposit account

Internal Address:

8. Deposit account number:

Street Address: 1900 Ave. of the stars

suite 1450

page if paying by deposit account)

Gty LeBA.  sateCA Zip:_ 90067 | (attach duplicate copy of this
DO NOT USE THIS SPACE

true and correct and any attached copy is a true

/

9. Statement and signature. o o
To the best of my knowledge and belief, the foregoing information is

copy of the original document.

Barry S- B{bok

£
Name of Person Signin / ﬂ Signature l:l Date
Total number of pages including cover sheet, attachments, and document:
635 d with ired heet information to:
01/24/2002 DBYRKE DO000005 TETBL Wailocumenls tobe e e e cemarks, Hox Assignments
40.00 op Washington, D.C. 20231
01 FC:dbl 800.00 0P
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SCHEDULE A
to Security Agreement for Patents and "-ademarks

and Conditional Assignment
(Trademarks)*
United States Trademarks
Ret. Bo. Mark Clasy ~ FiliogDate SerialNo. Reg.Date Reg. No.
PAWS-US-002 ODIE 28 2/7/83 73/412,593  5/1/84 1,276,381
G04019-000064
PAWS-US-003 POOKY 28 2/1/83 73/412,611 5/1/84 1,276,382
004019-000062
PAWS-US-004 GARFIELD 3 12/10/82 73/405,419 6/5/84 1,280,402
004019-000063
PAWS-US-005 GARFIELD 5 7/11/88 73/739,291 4/4/89 1,532,618
004019-000058
PAWS-US-006 GARFIELD 9 11/19/84  73/509,408  6/25/85 1,344,099
004019-000059 ~
PAWS-US-008 GARFIELD 14 4/9/82 73/358,980  8/23/83 1,248,884
004019-000060
PAWS-US-009 GARFIELD 14 1/11/88 731705202  8/16/88 1,500,463
004019-000061
PAWS-US-010 GARFIELD 15 3/3/83 73/415,716  7/24/84 1,287,067
004019-000054 .
WwS-US-0t1 GARFIELD 16. 2121479 "13/204,425 4/14/81 1,151,014
PAWS- )
004019-000055
PAWS-US-012 GARFIELD 16 8/10/81 73/322,871 1/11/83 1,223,408
004019-000056
mhbc\pawinc\eu;lhlu.l -5 4r9
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Ref. No.

PAWS-US-013
004019-000057

PAWS-US-014
004019-000050

PAWS-US-015
004019-000051

PAWS-US-016
004019-000052

PAWS-US-017
004019-000053

PAWS-US-018
004019-000046

PAWS-US-020
004019-000047

PAWS-US-035
004019-000232

PAWS-US-048
004019-000012

PAWS-US-049
004019-000005

PAWS-US-056
004019-001002

PAWS-US-057
004019-001003

Mark

GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD
AND FRIENDS

PAW PRINT
DESIGN

GARFIELD

GARFIELD

ODIE’S STUFF
FOR DOGS
ONLY

GARFIELD’S
HOOSIER
HYSTERIA

niskdoc\pswi-inc\exhibild 1 - 572499

Class  Filing Date

18

21

24

25

41

42

30

28

3,5, 16,
18, 20, 21
28 & 31

16, 18,
25, 28,
30 & 41

Serial No. Reg. Date  Reg. No.
7182 73372640  8/16/83 1248358
4/9/82  T3/358979 B4 1,266,347
1/10/83  73/408,880  6/26/8¢ 1,283,410
71182 T33T2641 31384 1,269,955
10/5/81  73/331,131 12}21/82 1,221,033
4127/87  T3/651,719  S5/17/88 1,488,722
1/19/89 T3/T76,474  9/5/89 1,555,199
2128/90 74/033282  9/17/91 1,657,710
7/5/95  74/697,468  6/10/97 2,068,415
12/6/94 741607573 5/13/97 2,061,867
71159  75/134,306

7/18196 75/135,944
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Ref. No. Mark Class Eiling Date  Serial No.  Reg. Date Reg. No.
PAWS-US-058 GARFIELD'S 16, 18, 7/18/96  75/135,985
004019-001004  FAT CAT 25, 28,
KINGDOM 30 & 41
PAWS-US-059 MISCELLANEOUS 42 U8/97  751222,794  8/4/98 2,177,959
004019001044  DESIGN (BLACK
PAW PRINT)
PAWS-US-060 GARFIELD 16 & 35 121/97  75/228910  9/1/98 2,186,737
004019001052  STUFF
PAWS-US-062 CLUB GARFIELD 41 9/8/97  75/353,464
004019-001170  OFFICIAL MEMBER
BFHD AND DESIGN
PAWS-US-063 GARFIELD'S 31 9/8/97  75/353,384
004019001172  GOODIES
PAWS-US-064 MISCELLANEOUS 16, 25, 9/8/97  75/353,459
004019-001171  DESIGN (GARFIELD 28 & 41
WITH ODIE -
STANDING)
PAWS-US-065 PET FORCE 16 8/4/95 75/977,014  9/15/98 2,190,013
004019-001235
PAWS-US-066 GARFIELD’S 18&28 717/9  75/977,639  10/27/98 2,200,668
004019-001273  CHOICE FOR
CATS ONLY
PAWS-US-068 GARFIELD 42 B/4/98  75/530,455
004019-001277  (STYLIZED)
PAWS-US-069 U.S. ACRES 18 & 28 715196 75/977,711 11/24/93 2,206,263
004019001274
DING
DAWS.US.070 GARFIELD'S 0/8/97  75/978,233 PEN
004019-001295  GOODIES
makducipaws-inc\eambitl. 1 - 51499
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To the Honorable Cormwmissionser of Pats - =~ =

AChed OrQNAI COCIMeMs o COPY thersal,
2. Name and addrass of receiving party(ies):

1. Name of conveying perty(ies):

PAWS, INC. Name: __FIFTH THIRD BANK, INDIANA, as Collateral
Intamal Addrass: “n
T individuais) Q Strest Address: inoi
A Hon 1 s reet
0O General Parnership ; i e 1000
g e o St O Limited Partnership City: Indi anapgﬂg State: [N zp. 46204
: :
Adgitional name(s) of conveywng party( es) arached? (I Yas ONe gtl\uoehﬂo(:)dh“np
< General Pannership
3. Nawre f" conveyance: Q Umited Pastnershin.
mm‘ Gl Merger g Other indiana
o Security Agreement U Change of Name N asakes & not omioed i B Lk P
Other . Staies, ¢ comestic represen|
Execution Dats: _May 20, 19 ‘°"'"'°': e -
ate: y , 1999 Nl;blmmmnw)
- Additionel name(s) & accressies) smached? Oves QNo
4. Application number(s) or registration number(s); :

A. Trademark Application No.(s) B. Trademark registra 3
. ton No.(s) .

See attached Schzdule A. See attached Sch éul A
] Schedule A.

Additional numbers stsched? & Yes O No

s, N-mo-mm.aiolpartybwhomconupa\d [
e ! snce 8. Total number of applications and
00"'3:: mlyn S.Mx.lm;ey?.gaui e IOQISLUABONS INVOIVEK. ....ceov..oceoveoreranssscasesennsosaereees 33
. KROGER, GARDIS § REGAS
niemal Address: 7. Total fee (37 CFR 3.41):.cccerrcennns $.. B40.00

c . te "
0 Authorized 1o be charged to deposit accaunt
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Street Address: 111 Momument Circle, Suite 900 ‘ :
8. Deposit sccount number: - : '

N . = ~>
City: __mgmnngons ) Shlo:__n.“___ zip: 46229 {Attach duplicats copy of this page it p.y;ng by Bk posit account;
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9. Stalr nent and signeture.
lormnaltion is trus and coirect and any attached copy is a rue copy

To the best of my knowiedge and belief, the foregoing in
of the onginal document.

Madalyn S. Kinsey,ﬁiomiﬂ,far . . y :S %{M‘ . 5—/2 ‘// ?2q9
Name of Person Signu Signawre T Oad —m—
Yotal of pages COMPrISING Cover sheel’ g

— e ——— —— —

OMA No 08517011 (exp. AID4)
Do not aetach thi? porto.

Mail documnents 10 be recorded with required cover sheet informnaton to:

Commissloner of Patents and Tradamarks
Box Assignments
Washington, D.C. 20231

Public burden reporung for this sammple cover sheet is esumated to average about 20 ninutes per
he document and gathering the data needed

docuinent to be recorded. including time for reviewing t
J comments regarding this burden estimate

and completing and reviewing the sample cover shect. Sen
to the U.S Patent and Trademark Office. Office of informaton S+ .tems, PK2-1000C. Washington.
1D C. 20231, and tothe Ofhice of Managementand Budg:2t, Paperwork Reduction Project (0651-001 1),

Washungton, D.C. 20503
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RELEASE

WHEREAS, PAWS, INC., an Indiana corporation (hereinafter called the “Borrower”)
has heretofore executed and delivered to FIFTH THIRD BANK, INDIANA (CENTRAL),
formerly known as Fifth Third Bank, Indiana, as Collateral Agent (the “Collateral Agent”), that
certain Security Agreement for Patents and Trademarks and Conditional Assignment dated as of

May 20, 1999 (the “Security Agreement”), covering the trademarks, patents, and copyrights of
the Borrower therein described;

WHEREAS, the Security Agreement was duly recorded by the U.S. Patent and Trademark
Office on May 25, 1999, on Reel 001898, Frame 0904; and

WHEREAS, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Collateral Agent does hereby release the Security Agreement.

Dated as of December 27 , 2001.

FIFTH THIRD BANK, INDIANA (CENTRAL),
formerly known as Fifth Third Bank, Indiana

(e

s/ 2/ CeoedE 507
(Printed name and fitle)

By:

STATE OF _/NOiANA )
) SS:
COUNTY OF Maiicu )

ic 1 i State, personally appeared
Before me a Notary Public in and for said County and ,
Aeen i Clowse A OVF of1 EIFth THIRI? Bg}\ltlge,
h authorized officer, acknowledged the execution
INDIANA (CENTRAL), w,‘l}o as such a

i i 2001.
foregoing Release this /9 day of December, »
sta e o

Signature: -
RITA C. HOLDEN 8
NOTARY PUBLICS%LATE OF Printed
. INDIANA rinted: _
MY COMMISSION EXPIRES JANUARY 4, 2009 Notary Public

MARION COUNTY
My Commission Expires:

My County of Residence:

i oy at Law
1 t prepared by Madalyn S. Kinsey, Attorney a b Bank One
'Iggii&oig?lﬁladgrlylr)l S. Kileey, Esquire, KROGER, GARDIS & REGAS, L.L.P., Ba

i i 1 - 7) 692-
Center/Circle, 111 Monument Circle, Suite 900, Indianapolis, Indiana 46204-5175, (317)
9000.

S
kinsey\paws\release\patents.1 - 12/19/01 Page 1 of 1 page
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SECURITY AGREEMENT FOR PATENTS AND TRADEMARKS
AND CONDITIONAL ASSIGNMENT

This SECURITY AGREEMENT FOR PATENTS aAND TRADEMARKS
CONDITIONAL ASSIGNMENT (this “Agreement”), dated as of May 25, 1999, al:gll;
PAWS, INC., an Indiana corporation (herein, together with its successors and assigns, the
“Borrower™), and FIFTH THIRD BANK, INDIANA, an Indiana banking corporation (he;ein
together with its successors and assigns, the “Collateral Agent™), for the benefit of the Banks (a.:s
defined in the Credit Agreement referred to below):

The Borrower, the Collateral Agent and the Banks are parties to a Credit Agreement dated
as of May 7D , 1999 (as modified and supplemented and in effect from time to time, herein called
the “Credit Agreement”), providing, subject to the terms and conditions thereof, for a term loan
by the Banks to the Borrower in an aggregate principal amount equal to $13,251,514.49. Except
as otherwise expressly provided in this Agreement, terms defined in the Credit Agreement shall
have their respective defined meanings when used herein. '

To induce the Banks to enter into the Credit Agreement with the Borrower and to make the
Loan thereunder, the Borrower has agreed to execute and deliver this Agreement and to grant a
security interest in the Collateral (as hereinafter defined) as security for (i) any and all obligations
of the Borrower in respect to the Loan under the Credit Agreement, the Notes, the Loan
Documents (including this Agreement) and any other note or notes from time to time evidencing
s.ich Loan, and (ii) any and all other amounts from time to time payable by the Borrower to the
Banks under the Credit Agreement, the Loan Documents (including this Agreement) or the Notes
(the obligations described in clauses (i) and (ii) being herein collectively referred to as the

“Obligations”).
Accordingly, the partics hereto hereby agree as follows:

1. Definitions. All capitalized terms used herein shall have the meanings ascribed to
them ip the Credit Agreement unless expressly stated otherwise herein.

2. rant of Secnrity bn A anal Assienment. As security for the
rompt payment and ormance of the Obligations, the Bor~ower hereby grants a security
g:tcml i‘: a general lis:r:pon. and/or a right of set-off to the Coilateral Agent for the :beneﬁt of
the Banks'againsl and conditionally assigns, transfers and conveys to the Collateral Agent for the
benefit of the Banks upon the occurrence of an Event of Default and during the_ continuance
ned or hereafter acquired by the Borrower in the United

thereof the following (whether now ow

States) (hercafter collectively called the “Collateral™):

LR
-

Page 1 of 8
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(@) (i) all United States trademarks, trade names, service marks and logos
(including, without limitation, the trademarks covered by the registrations listed on
Schedule A to this Agreement) (the foregoing collectively referred to as the
“Trademarks™), together with the goodwill of the business connected with the use of, and
symbolized by, the Trademarks; (ii) all United States registrations of the Trademarks
(including without limitation, those listed on Schedule A to this Agreement), all United
States applications to register the Trademarks, and all renewals of any United States
registrations of the Trademarks: (iii) the right to sue for past, present and future
infringements of the Trademarks; and (iv) all licenses or other agreements with third
parties granting the Borrower any rights with respect to the Trademarks or any other rights
relating to trademarks, logos, service marks or trade names, subject to the terms of such
licenses and other agreements and any consents that may be required;

() (i) all United States patents and patent applications (including, without
limitation, those listed on Schedule B to this Agreement) (collectively, the “Patents™); (ii)
all reissues, divisions, continuations, continuations-in-part and extensions of the Patents;
(iii) all license or agreements with third parties granting the Borrower any rights with
respect to the Patents or any other rights relating to patents, inventions, processes,
production methods, proprietary information, know-how and trade secrets used or useful
in the business of the Borrower, and all payments thereunder, subject to the terms of such
licenses and other agreements and any consents that may be required; and (iv) the right to
sue for past, preseat, and future infringements of the Patents;

(¢) (i) all United States copyrights and the works which are the subject of such
copyrights (collectively, the “Copyrights™); (ii) all United States registrations of and
United States applications to register the Copyrights and all renewals of any United States
Copyright registrations; (iii) the right to sue for past, present and future infringement of
the Copyrights; ard (iv) all license or other agreements with third parties granting the
Borrower any rights with respect to the Copyrights or any other rights relating to works
protected by copyrights, subject to tife terms of such licenses and other agreements and any

consents that may be required;

(&)  all information, customer lists, identification of supplier, da,t{. pla.ns.
blueprints, specifications, designs, drawings, recorded know}edge. surveys, engineering
reports, test reports, manuals, materials standards, processing standards, performance
standards, catalogs, computer and automatic machinery software and programs, and the
like pertaining to operations by the Borrower in, on or abmft any of its plants or
warchouses; all fie.d repair data, sales data and other information re!atmg to sales or
service of products now or hereafter manufactured on or about any of 1Es plants; and all
accounting information pertaining to operations in, on or about any of its plants and'all
media in which or on which all of the information or knowledge or data or records relating
to its plants and wa-chouses may be recorded or stored and all computer programs used

Page 2 of 8
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for the corpilation or printout of such information, knowledge, records or data, and the
Collateral Agent shall keep all such information, knowledge, records or data strictly
confidential and limit dissemination thereof solely among its officers and their designees,
auditors and regulatory authorities (on an “as necessary’ basis);

(e) to the extent not included above, all general intangibles (as such terms are
defined in \he Uniform Commercial Code of the State of Indiana) of the Borrower; and

H all proceeds of any and all of the foregoing.

3. Continuning Liability. The Borrower hereby expressly agrees that, anything herein
to the contrary notwithstanding, it shall remain liable under each license, agreement and obligation

included in the Collateral to observe and perform all the conditions and obligations to be observed
and performed by it thereunder, all in accordance with and pursuant to the terms and provisions
thereof. The Collateral Agent shall have no obligation or liatility under any such license,
agreement or obligation by reason of or arising out of this Agreement or the receipt by the
Collateral Agent of any payment relating to any such license, agreement or obligation pursuant
thereto, nor shall the Collateral Agent be required or obligated in any manner to perform or fulfill
any of the obligations of the Borrower thereunder or pursuant thereto, or to make any payment,
or to make any inquiry as to the nature or the sufficiency of any nayment reccived by it or the
sufficiency of any performance by any party under any such license, agreement or obligation, or
to present or file any claim, or to take any action to collect or enfoice any performance or the
payment of any amounts to which it may be entitled at any time ox times.

4. Remedies. If an Event of Default has occurred and is continuing, the Collateral
Agent may exercise, in addition to all other rights and remedies granted to it in this Agreement,
the Credit Agreement and any other Security Document, all rights and remedies c?f a secured party
under the Uniform Commercial Code or any other applicable law. Without limiting the gencrah{y
of the foregoing, the Borrower expressly agrees that if an Event of Default has occurret_l and is
continuing, the Collateral Agent, without demand of performance or other dcmm}d, adv?mscment
or notice of any kind (except the notice specified below of time and place of public or private sale)

to or upon the Borrower or any other person (all and each of -which demands, advertisements

and/or notices are hereby expressly waived), may forthwith iuz? title to the Collateral pursuant

iti signment in Section 2 hereof, collect, rece'~¢. appropriflte and realize upon
:gcﬂgofloa::r.;?ﬁlﬁy :art thereof, and/or may forthwith scl.l. lease, assign, give option gr opnomr
to purchase, or sell or otherwise dispose of and de'liver san.d Col ateral (or contract to do :2, ?:
any part thereof, in one or morc parcels at public or privete sales or 'salcs :t apy c:;: " “ga .
brokers' board or at any of the Collateral Agen.t's ofﬁgcs or clsewhcx:c at s;_uc prlec;§t o anﬁ
deem best, for cash or on credit or for future delivery without assumption of any crh i N 1;:asc
the Collateral Agent shall apply the net proceeds (after expenses ) of any such sale, ,

Page 3 of 8
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assignment or other disposition against the Obligations ratably according to the respective amounts
(which in the case of Obligations other than Loans shall mean the amount due on the date of
distribution) of such Obligations, the Borrower remaining liable for any deficiency therein. After
payment in full of all of the Obligations (including those not yet due and payable at the time of the
application referred to above), the Collateral Agent shall remit any surplus net proceeds to the
Borrower (or its successors or assigns) or otherwise as a court of corpetent Jurisdiction may
direct. The Collateral Agent shall have the right upon any such public sale or sales, and, to the
extent permitted by law, upon any such private sale or sales, to purchase the whole or any part of
the Collateral so sold, free of any right or equity or redemption in the Borrower, which right or
equity is hereby expressly waived and released. The Borrower agrees that the Collateral Agent
need not give more than ten (10 days’ notice of the time after which a private sale may take place
and that such notice is reasonable notification of such matter. The Borrower agrees to execute all
documents necessary to effect the sale, lease, assignment grant of options or other disposition of
the Collateral by the Collateral Agent pursuant to this Section. ‘f

S. Grant of Rights to Use, Assign or Sublicense Intangibles. For the purpose of
enabling the Collateral Agent to exercise the rights and remedies under Section 4 hereof at such
time as the Collateral Agent, without regard to this Section 5 and subject to the terms of all
licenses or other agreements included in the Collateral, shall be lawfully entitled to exercise such
rights and remedies and for no other purpose, the Borrower hereby gi. 1ts to the Collateral Agent,
in addition to the assignment of the Collateral in Section 2 hereof, an irrevocable right (exercisable
without payment of royalty or other compensation of the Borrower) to use, assign or sublicense
ary of the Collateral, now owned or hereafter acquired by the Borrower, including in such right
reasonable access to all media in which any of the Collateral may be recorded or stored and to all
computer programs used for the compilation or printout thereof.

6. Representations and Warranties. The Borrower warrants and agrees (a) that it
has taken and will take all steps necessary to maintain the Collateral to the extent permitted by law
and consistent with reasonable business judgment and the Borrower’s past practices, including,
without limitation, payment of any fees necessary to maintain the Collateral, filing and prosecution

to register the Collateral, enforcement of rights to the Collateral, and compliance

of applications ral, and ¢
wit;pg)e terms of all agreements or licenses relating to the Coliateral; (b) that it will at its expense,

! Agent’s and the Borrower’s
and at the Collateral Agent’s reasonable request, defend t'he Collateral !
respective interests in the Collateral from any and all claims and dqnands of any cher person; t(t?
that it will not sell or assign its interest in or grant any material license or subhcen.f:c under the
Collateral, without the prior written consent of the Collateral Agent except in the ordinary course

i the Company; and (d) that it will not graat, create or permit
of usiness 1d e B ) ity interest in the Collateral in favor of any

i itted Encumbrance upon or securi
O e exeep Borrower represents and warrants to the

i The
cr person except for Permitted Encumbrances. _ i .
(()‘t:nati:al Agent glat: (a) the Borrower has full power, authority and legal right and capacity to

Page 4 of 8
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incur and perform its obligations hereunder, (b) this Agreement constitutes the legal valid and
binding obligation of the Borrower enforceable in accordance with its terms, (c) the making and
performance by the Borrower of this Agreement and the grant of the security interest hereunder
have been duly authorized by all necessary corporate action, and do not and will not violate the
provisions of any applicable law or applicable regulation, the Borrower’s certificate or articles
of incorporation or by-laws and do not and will not result in a breach of, or constitute a default
under, or require any consent (other than consents which have been obtained where are in full
force and effect and copies of which have been delivered to the Collateral Agent or which are
required in connection with items immaterial to the value of the Collateral) or create any lien,
charge or encumbrance under any agreement, instrument or document (other than this Agreement)
or the provisions of any order, writ, judgment, injunction, decree, determination or award of any
court, government or governmental agency or instrumentality, applicable to the Borrower or to
any of the assets of the Borrower to which the Borrower is a party or by which the Borrower or
any of the assets of the Borrower may be bound or affected, and (d) this Agreement grants to the
Collateral Agent a first priority lien upon and first priority security interest in the Collateral
subject to no lien or security interest except as expressly permitted under Section 7(b) of the Credit
Agreement.

7. Notices. All notices or other communications herecunder shall ve given in the
manner and to the addresses determined under Section 15 of the Credit Agreement.

8. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such

provision in any other jurisdiction,

ies. The Collateral Agent shall not by any act,

9. :
of its rights or remedies hereunder,

delay, omission or otherwise be deemed to have waived any
and no waiver shall be valid unless in writing signed by the Collateral Agent, and then only to the
extent therein set forth. A waiver by the Collateral Agent of any right or remedy hereunder on
any one occasion shall not be construed as a bar to any right or remedy whicl} the Collateral Agcfu
would otherwise have had on any future occasion. No failure o exercise nor any delay in
exercising on the part of the Collateral Agent any right, power or privﬂege hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise of any right, power or privilege
hereunder preclude any other or further exercise lh:reof or the cxcrcxs‘»‘:’(.)f any other right, power
or privilege. The rights and remedies hereunder prow{lded are cumuisive and_ may be exercised
: é"mgly or concurrently, and are not exclusive of any rights and remerties provided by law.
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0. Waivers; Amendments. None of the terms and provisions of this Agreement may
be waived, altered, modified or amended except by an instrument in writing executed by the
parties hereto.

11.  Limitations by 1Law. All rights, remedies and powers provided by Sections 4 and
5 hereof may be exercised only to the extent that the exercise thereof does not violate any
applicable provisions of law, and all the provisions of Sections 4 and 5 hereof are intended to be
subject to all applicable mandatory provisions of law which may be controlling and to bc limited
to the extent necessary so that they will not render this Agreement invalid, unenforceable, in whole
:)r in party, or not entitled to be recorded, registered or filed under the provision of any applicable
aw., :

12.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Borrower and the Collateral Agent and their respective successors and assigns, and
nothing herein or in the Credit Agreement or any other Security Document is intended or shall be
construed to give any other person any right, remedy or claim under, to or in respect of this
Agreement, the Credit Agreement or any other Security Document.

13. Termination and Reassignment. The Collateral Agent agrees that upon the
termination or expiration of the Credit Agreement and the Security Documeats and the payment

in full of all the Obligations, the Collateral Agent will upon the request and at the expense of the
Eorrower execute all such documents as may be reasonably requested by the Borrower to release
the security interests created hereby and to reassign (without representation or warranty) to the

Borrower the Collateral.

14.  Apgplicable Law. This Agreement shall be governed by, and be construed and
interpreted in accordance with the laws of the State of Indiana without giving effect to gxinciplw

of conflicts of law.

_ THE BORROWER AND THE COLLATERAL AGENT

WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
g?S(;’}l!JTE%HETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN
THE COLLATERAL AGENT AND THE BORROWER ARISING OUT OF, IN CONNECTION
WITH, RELATED TO, OR INCIDENTAL TO THE RELAT:ONSHIP ESTABLISHED
BETWEEN THEM IN CONNECTION WITH THIS AGR;EMBNT OR ANY NOTE ?;
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED
CONNECTION HEREWITH OR THE TRANSACTIONS RE!.ATED THERETO. THIS

15.
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WAIVER SHALL NOT IN ANYWAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY THE
COLLATERAL AGENT’S ABILITY 70 PURSUE REMEDIES PURSUANT TO ANY
CONFESSION OF JUDGMENT OR COGXNOVIT PROVISION CONTAINED IN ANY NOTE
OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT BETWEEN THE
COLLATERAL AGENT AND THE BORROWER.

IN WITNESS WHEREOF, the parties hereto have caused this Agrecmeni 10 be executed
and delivered by their duly authorized officers as of the date first set forth above.

PAWS, INC., an Indiana corporation

By: ﬁaﬁo) //%w

Thomas A. Greiwe, Treasurer

FIFTH THIRD BANK, INDIANA, an
Indiana banking corporation, as Collateral

i. Agent ;
? .
By: /<E“’1 /

Surj M. Gulill, MAssistant Vice

President ard Senior Relationship
Manager

. A
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/
STATEOF {0 Aup )
)SS:
COUNTY OF 0(:2,4;«//4@—— )

| Before me, a Notary Public in and for the above County and State, personally ;appcarcd
Thomas A. Greiwe, the Treasurer of PAWS, INC., an Indiana cor:oration, who as such officer
acknowledged the execution of the foregoing Security Agreement for Patents and Tradeinarks and
Conditional Assignment for and on behalf of the corporation this =0 _day of May, 1999.

Signature: W @4_44,____

Prinet: __ROAERT ¢ Pepo Care
. Notary Publi
My Commission Expires: EEA-_S_,_MD e
My County of Residence: Aa—ﬁhﬁﬂ-ﬁ _

STATEOF _Ju[)iAnA )

)SS:

COUNTY OF OELAg&L«s” )

Before me, a Notary Public in and for the above County and State, personally appwed
Surj M. Gohill, an Assistant Vice President and Relationship Manager of FIFTH THIRD BANK,
INDIANA, an Indiana banking corporation, who as such officer aciknowledged the execution of

the foregoing Security Agrecment for Patents and Trademarks and Conditional Assignment for and
on behalf of the corperation this 220 _day of May, 1999.

Signature: _W M

Printed: __&&EP,T(. Behsiey

Notary Public
My Commission Expires: ,EEA__S_,_QQQ v
My County of Residence: N fusde
mekdoc\pawe-Inciexhibitj 4 - 5/19/99 Page 8 of 8
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Ref. No.

PAWS-US-002
004019-000064

PAWS-US-003
004019-000062

PAWS-US-004
004019-000063

PAWS-US-005
004019-000058

PAWS-US-006
004019-000059

PAWS-US-008
004019-000060

PAWS-US-009
004019-000061

PAWS-US-010
004019-000054

PAWS-US-0!1
004019-000055

PAWS-US-012
004019-000056

SCHEDULE A
to Security Agreement for Patents and Trademarks

mekdoc\paws-inc\entubitl. 1 - 3/18/99

and Conditional Assignment
(Trademarks)
United States Trademarks
ODIE 28 217183 73/412,593  5//84 1,276,381
POOKY 28 2/7/83 73/412,611  5/1/84 1,276,382
GARFIELD 3 12/10/82 73/405,419  6/5/84 1,280,402
GARFIELD 5 7/11/88 73/739,291 ':4/4/89 1,532,618
GARFIELD 9 11/19/84  73/509,408 é25/85 1,344,099
GARFIELD 14 4/9/82 73/358,980  8/23/83 1,248,884
GARFIELD 14 1/11/88 73/705,202  8/16/88 1,500,463
GARFIELD 15 3/3/83 73/415,716  7/24/84 1,287,067
GARFIELD 16 2121119 731204,425  4/14/81 1,151,014
GARFIELD 16 8/10/81 73/322,871  U/11/83 1,223,408
TRADEMARK
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Ref, No.

PAWS-US-013
004019-000057

PAWS-US-014
004019-000050

PAWS-US-015
004019-000051

PAWS-US-016
004019-000052

PAWS-US-017
004019-000053

PAWS-US-018
004019-000046

PAWS-US-020
004019-000047

PAWS-US-035
004019-000232

PAWS-US-048
004019-000012

PAWS-US-049
004019-000005

PAWS-US-056
004019-001002

PAWS-US-057
004019-001003

Mark
GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD

GARFIELD

AND FRIENDS

PAW PRINT
DESIGN

GARFIELD

GARFIELD

ODIE’S STUFF
FOR DOGS
ONLY

GARFIELD’S
HOOSIER
HYSTERIA

makdoc\paws-saciexhibul 1 - $/19/99

18

21

24

25

28

30

41

42

30

28

3,5, 16,
18, 20, 21
28 & 31

16, 18,
25, 28,
J0& 41

182  73/372,640 énass 1,248,358
4/9/82  73/358,979  2/1/84 1,266,347
1/10/83  73/408,880  6/26/84 1,283.410
7182 13372,641  3/13/84 1,269,955
10/5/81  73/331,131  12/21/82 1,221,033
4/21/87  73/657,719  5/17/88 1,488,722
1/19/89  73/T76,474  9/5/89 1,555,199
2/28/90  74/033,282 - §/17/91 1,657,710
TI5/95  74/697,468  6/10/97 2,068,415
12/6/94  74/607,573  S/13/97 2,061,867
7115/96  75/134,306
7118/96 75/135,944
TRADEM;\RK
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‘ PAWS-US-058 GARFIELD’S 16, 18, 7/18/96  75/135,985 i
004019-001004 FAT CAT 25, 28,
KINGDOM 30 & 41
PAWS-US-059  MISCELLANEOUS 42 US/9T 75222794  B/4/98 2,177,959
004019-001044  DESIGN (BLACK
PAW PRINT)
PAWS-US-060 GARFIELD 16 & 35 1/21/97 75/228,910 9/1/98 2,186,737
004019-001052 STUFF
PAWS-US-062 CLUB GARFIELD 41 9/8/97  75/353,464
004019-001170 OFFICIAL MEMBER
BFHD AND DESIGN
PAWS-US-063  GARFIELD'S 31 9/8/97  75/353.384
004019-001172  GOODIES
PAWS-US-064  MISCELLANEOUS 16, 25, 9/8/97 75353459
004019-001171  DESIGN (GARFIELD 28 & 41
WITH ODIE -
STANDING)
PAWS-US-065 PET FORCE 16 8/4/95  75/977,014 9/15/98 2.190.013
004019-001235
PAWS-US-066  GARFIELD’S 18&28 71719 75/977.63%  10/27/98 2,200,668
004019-001273  CHOICE FOR
CATS ONLY
PAWS-US-068 GARFIELD 42 8/4/98  75/530,455
004019-001277  (STYLIZED)
PAWS-US069  U.S. ACRES 18&28 71596 TSI977,711 1124198 2,206,263
004019-001274
) ING
PAWS-US-070 GARFIELD’S rg/97  75/978,233 PEND
004019-001295 GOODIES
nekdoc\paws-incieatubitl. 1 - W19
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. SCHEDULE B
to Security Agreement for Patents and Trademarks

and Conditional Assignment
(Patents)
United States Patents
Title
1. None
United States
o Title
1. None
1. None
makdoc\paws-inciexbibinl. 1 - 3/18/99
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