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2 -2/ Internal
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Q General Partnership % Limited Partnership Street Address: 20 N. Wacker Dr.
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Additional name(s) of conveying party(ies) attached? (i Yes Lh No
) Raves Gy ( General Partnership
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o (J Limited Partnership
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Q& Merger [} Corporation-State
( Security Agreement G} Change of Name % other Limited Liability Corporation
% Other Guarantee & Collateral Agreemeﬂ t If assignee is not domiciled in the United States, a domestic
. representative designation is attached: Q Yes No
Execution Date: February 11, 2002 (Designations must be a separate document from assignment)
Additianal name(s) & address( es) attached? LJj Yes No
4. Application number(s) or registration number(s): :
A. Trademark Application No.(s) B. Trademark Registration No.(s})
1579191
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CONTINUATION OF ITEM 1
ADDITIONAL NAME

ACMI HOLDINGS, INC.

TRADEMARK
REEL: 002446 FRAME: 0427



Country Filed
U.S. 04/21/1989
U.s. 12/18/1989
U.s. 12/20/1989
uU.s. 02/12/1993
U.S. 09/27/1993
U.S. 07/18/1994
U.S. 07/18/1994
U.S. 07/18/1994
U.S. 07/18/1994
U.S. 07/03/1997
U.S. 02/02/1998
U.s. 07/09/1998

Canada  05/09/1995

Canada  05/09/1995

Canada  05/09/1995

Canada  05/09/1995
[US] 03/06/1997
[US] 06/29/1998
[US) 08/08/1997
[US] 10/18/1995
[US] 03/06/1997
[US] 03/30/1900
{US] 08/17/1990
[US} 10/23/1995
[US] 03/06/1997

The Company reasonably believe

#402584 v4 \15855\002

CONTINUATION OF ITEM 4

Issued AppIn-No. Issue-No.
01/23/1990 794,709 1,579,191
10/09/1990 011,920 1,616,544
11/27/1990 012,435 1,624,588
10/05/1993 358,293 1,796,313
10/24/1995 440,944 1,930,216
01/23/1996 550,221 1,950,388
01/07/1997 550,417 2,028,133
02/20/1996 550,424 1,957,176
07/18/1995 550,421 1,905,902
03/23/1999 319,445 2,233,463
10/19/1999 426,799 2,287,231
06/27/2000 515,800 2,263,104
05/11/1996 782315 458,658
05/31/1996 782314 458,657
08/09/1996 782316 461,041
09/27/1996 782313 463,802
[ 1] 400,428 14305
[ ] 100,051 14798
- 20058 av:illc:ble

L] 800,637 1,414,804
(] 000,588 1,531,129
] 702,013 343,139

[ ] 081,941 90,081704

] L 02300

[ ] 900,582 9’%*;(—)6

Inventor

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising

Title
Sugar Loaf (Int’l Class 28)

Toy Shoppe

Sugarloaf (Int’l Class 9)

Fun Shoppe

Treasure Shoppe

Sugar Loaf and Design (Class 9 and
28)

Sugarloaf (in Class 42)

Sugarloaf and Design (Class 42)

Sugarloaf (Class 35)

Shoppe

Kid Shoppe

Shoppe of Stickers

Sugar Loaf

Fun Shoppe

Toy Shoppe

Treasure Shoppe

Sugarloaf (words and design)

Sugarloaf Great Plains

Sugarloaf of Louisiana, Inc. {word

only)

Sugarloaf of Nebraska, Inc.

Sugarloaf of Denver, Inc.

Sugarloaf of New York

Mesa Toy Company

Sugarloaf of New Mexico, Inc.

Sugarloaf of El Paso, Inc.

s that it possesses common law trademark rights to the following marks:
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GUARANTEE AND COLLATERAL AGREEMENT
dated as of February 11, 2002
among
AMERICAN COIN MERCHANDISING, INC.

and

THE OTHER PARTIES HERETO,
as Grantors,

and

MADISON CAPITAL FUNDING LLC,
as Agent

4975.007
1.13 AM 6k&r08!.DOC
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GUARANTEE AND COLLATERAL AGREEMENT

Guarantee ;md Collateral Agreement, dated as of February 11, 2002 (as amended, supplemented,
restated or votherw1se modified from time to time, this "Agreement"), made by each signatory hereto
(together with any other Person that becomes a party hereto as provided herein, "Grantors"), in favor of

I(\i/Ief;vdison Capital Funding LLC, as Agent for all Lenders party to the Credit Agreement (as hereafter
efined).

Lenders have severally agreed to extend credit to Borrower pursuant to the Credit Agreement.
Borrower is affiliated with each other Grantor. The proceeds of credit extended under the Credit
Agreement will be used in part to enable Borrower to make valuable transfers to Grantors in connection
with the operation of their respective businesses. Borrower and the other Grantors are engaged in
interrelated businesses, and each Grantor will derive substantial direct and indirect benefit from
extensions of credit under the Credit Agreement. It is a condition precedent to each Lender's obligation to

extend credit under the Credit Agreement that Grantors shall have executed and delivered this Agreement
to Agent for the ratable benefit of all Lenders.

In consideration of the premises and to induce Agent and Lenders to enter into the Credit

Agreement and to induce Lenders to extend credit thereunder, each Grantor hereby agrees with Agent, for
the ratable benefit of Lenders, as follows:

1. Definitions.

1.1. Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement, and the following terms are used herein
as defined in the UCC: Accounts, Certificated Security, Chattel Paper, Commercial Tort Claims, Deposit
Accounts, Documents, Electronic Chattel Paper, Equipment, Farm Products, Goods, Instruments,
Inventory, Letter-of-Credit Rights, Proceeds and Supporting Obligations.

1.2. When used herein the following terms shall have the following meanings:

Agreement has the meaning set forth in the preamble hereto.

Borrower Obligations means all Obligations of the Borrower.

Collateral means (a) all of the personal property now owned or at any time hereafter acquir_ed by
any Grantor or m which any Grantor now has or at any time in the future may acquire any right, title or
interest, including all of each Grantor's Accounts, Chattel Paper, Deposit Accounts, Documents,
Equipment, Fixtures, General Intangibles, Goods, Instyuments,‘ Intellectual Property, Inven‘[oryz
Investment Property, Letter-of-Credit Rights and Supporting Obligations, (b) all books and re(ciordlsi
pertaining to any of the foregoing, (¢) all Proceeds and. products of any of the foregoing a\}nvci1 (d) :;\1
collateral security and guarantees given by any Person with respect to any of the; foregqmg. Gere tt e
context requires, terms relating to the Collateral or any part thereof, when _used m'relat}l]onfto a Gran tohre,
shall refer to such Grantor's Collateral or the relevant pa}rt thereof. Notwithstanding the .ore-g(zmég,s,t ¢
term "Collateral” shall not include (and the grant, assignment and tl_ransfer .of a sec?rlty in i; o
ein shall not extend to) (1) “intent-to use" trademarks at all times prior to 'ﬂ;\e h1rsltJ u;.te ! gtates,
whether by the actual use thereof in commerce, the recording of a statement of use with the Unite

Patent and Trademark Oftice or otherwise or (i1) any General Intangiblgls ortllntellec:ual Protper;}; wb}éxcc: nllré
A i i ts applicable thereto erminate :
accordance with applicable licenses or other agreements le . Aoy
i 1 f a security interest 1S grante er

ble or under which a breach or default occurs 1 .
E'eTr{t:nr;rrll?nable Intangible"); provided however, that the Collateral shall include any and all Accounts,

provided her

-
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Chattel Paper, payment intangibles and Instruments arising under any and all such Terminable
Intangibles.

Copyrights means all copyrights arising under the laws of the United States, any other country or
any political subdivision thereof, whether registered or unregistered and whether published or
unpublished, including those listed on Schedule 5, all registrations and recordings thereof, and all
applications in connection therewith, including all registrations, recordings and applications in the United
States Copyright Office, and the right to obtain all renewals of any of the foregoing.

. ' Copyright Licenses means all written agreements naming any Grantor as licensor or licensee,
including those listed on Schedule 5, granting any right under any Copyright, including the grant of rights
to manufacture, distribute, exploit and sell materials derived from any Copyright.

Credit Agreement means the Credit Agreement of even date herewith among the Borrower, the
Lenders, the Agent, and The Royal Bank of Scotland plc, New York Branch, as amended, supplemented,
restated or otherwise modified from time to time.

. Fixtgres means all of the following, whether now owned or hereafter acquired by a Grantor: plant
fixtures; business fixtures; other fixtures (as defined on the UCC) and storage facilities, wherever located;
and all additions and accessories thereto and replacements therefor.

General Intangibles means all "general intangibles" as such term 1s defined in Section 9-102 of
the UCC and, in any event, including with respect to any Grantor, all contracts, agreements, instruments
and indentures in any form, and portions thereof, to which such Grantor is a party or under which such
Grantor has any right, title or interest or to which such Grantor or any property of such Grantor is subject,
as the same from time to time may be amended, supplemented or otherwise modified, including, without
limitation, (a) all rights of such Grantor to receive moneys due and to become due to it thereunder or in
connection therewith, (b) all rights of such Grantor to damages arising thereunder and (c) all rights of
such Grantor to perform and to exercise all remedies thereunder.

Guarantor Obligations means, collectively, with respect to each Guarantor, all of such Guarantor's
Obligations.

Guarantors means the collective reference to each Grantor other than the Borrower.

Intellectual Property means the collective reference to all rights, priorities gnd privileges relaﬁng
to intellectual property, whether arising under United States, multinational or foreign laws or otherwise,
including the Copyrights, the Copyright Licenses, the Patents, the Patent Llcenses, the Trade.:marl.(s and
the Trademark Licenses, and all rights to sue at law or in equity for any infringement or other impairment
thereof, including the right to receive all proceeds and damages therefrom.

Intercompany Note means any promissory note evidencing loans made by any Grantor to any

other Grantor.

Investment Property means the collective reference to (a) all "investment. property./".as such term
is defined in Section 9-102 of the UCC (other than the equity interest ‘of any f«_;)relgn Subsidiary ex::luded
from the definition of Pledged Equity) and (b) whether or not constituting "investment property” as so

defined, all Pledged Notes and all Pledged Equity.

Issuers means the collective reference to cach issuer of any Investment Property.
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Patents means (a) all letters patent of the Unite iti
subdivision therepf, all reissues and eftensions thereof ang aﬁfa;i’d?iﬁ ggsl;i;t(:;cllngl{:reo;ii}llly' p(;h(til'cal
any of the foregoing referred to in Schedule 5, (b) all applications for letters patent of the Unite’dn;(t: ltl o
any other country and all divisions, continuations and continuations-in-part thereof, includin p ?‘S }?r
foregoing referred to in Schedule 5, and (c) all rights to obtain any reissues or extens’ions of thi ?(I)lr);:goi;ge

G Patent Licen.ses means all agreements, whether written or oral, providing for the grant by or to
any Grantor of any right to .manufacture, use or sell any invention covered in whole or in part by a Patent
including any of the foregoing referred to in Schedule 5. ’

. Pledg-ed Equity means the equity interests listed on Schedule 1, together with any othe 1

interests, certificates, ‘options or rights of any nature whatsoever in respect of the equity i;,tere tr e? a
Persqn that may be issued or granted to, or held by, any Grantor while this Agreement is n Offan)f
provided that in no event shall (a) more than 65% of the total outstanding equity interests of anl; fzr;g;

Subsidiary, or (b) any of th ity 1 ' ' o _
hereunder. (b) any e equity interests in any Unrestricted Subsidiary, be required to be pledged

o Pledged Notes means all promissory notes listed on Schedule 1, al

time 1_ssued to any Qrantor and all other promissory notes issued to or helgd b;lsgirg)grﬁi?};(iﬁ:re Sthat o
promissory nqtes issued in connection with extensions of trade credit by any Grantor in the c? e
course of business and (b) any individual promissory note which is less than $250,000 in o ln_al'}{
amount, up to an aggregate of $250,000 for all such promissory notes excluded under thi’s clause Igtr);r)mpa

Receivable means any right to payment for d '

ivable me goods sold or leased or for services rendered, whether
or not such rlght is evidenced by an Instrument or Chattel Paper and whether or not it has been éamed b
performance (including any Accounts). Y

Secured Obligations means, collectively, the Borrower Obligations and Guarantor Obligations.

Securities Act means the Securities Act of 1933, as amended.

Trademarks means (a) all trademarks, trade names, corporate names, company names, business
names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers, and all goodwill associated therewith, now existing or hereafter adopted or acquired, all
registrations and recordings thereof, and all applications in connection therewith, whether in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any State
thereof or any other country or any political subdivision thereof, or otherwise, and all common-law rights
related thereto, including any of the foregoing referred to 1n Schedule 5, and (b) the right to obtain all

renewals thereof.

Trademark Licenses means, collectively, each agreement, whether written or oral, prpviding for
the grant by or to any Grantor of any right to use any Trademark, including any of the foregoing referred

to in Schedule 5.

UCC means the Uniform Commercial Code as in effect on the date hereof and from time to time

in the State of Illinots, provided that if by reason of mandatory provisions of law, the pe‘rfec‘tlhon or the
effect of perfection or non-perfection of the security interests in any Collateral or the availability of any
remedy hereunder is governed by the Uniform Commercial Code as mn effect on or after the da‘Fe bergof n
any other jurisdiction, "UCC" means the Uniform Commermql Code as in eftect in spch other ]urlSdICtI.OTl
for purposes of the provisions hereof relating to such perfection or effect of perfection or non-perfection

or availability of such remedy.
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2. Guarantee.

2.1 Guarantee.

. (a) . Each. of the Guarantors hereby, jointly and severally, unconditionally and
irrevocably, as a primary oblllgor and not only a surety, guarantees to the Agent, for the ratable benefit of
the Lenders and their respective successors, indorsees, transferees and assigns, the prompt and complete

payment and performance by the Borrower when due (whether at the stated maturity, by acceleration or
otherwise) of the Borrower Obligations.

. . (b.)' Anything herein or in any other Loan Document to the contrary notwithstanding,
the maximum liability of each Guarantor hereunder and under the other Loan Documents shall in no event
exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws

rzelza)ting to the insolvency of debtors (after giving effect to the right of contribution established in Section

. , (c) Each Guarantor agrees that the Secured Obligations may at any time and from
time to time exceed the amount of the hability of such Guarantor hereunder without impairing the

guarantee contained in this Section 2 or affecting the rights and remedies of the Agent or any Lender
hereunder.

. (d) The_ guarantee contained in this Section 2 shall remain in full force and effect
until all of the Secured Obligations shall have been satisfied by payment in full, no Letter of Credit shall
be outstanding and the Commitments shall be terminated.

(e) No payment made by the Borrower, any of the Guarantors, any other guarantor
or any other Person or received or collected by the Agent or any Lender from the Borrower, any of the
Guarantors, any other guarantor or any other Person by virtue of any action or proceeding or any set-off
or appropriation or application at any time or from time to time in reduction of or in payment of the
Secured Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any
Guarantor hereunder which shall, notwithstanding any such payment (other than any payment made by
such Guarantor in respect of the Secured Obligations or any payment received or collected from such
Guarantor in respect of the Secured Obligations), remain liable for the Secured Obligations up to the
maximum liability of such Guarantor hereunder until the Secured Obligations are paid in full, no Letter of
Credit shall be outstanding and the Commitments are terminated.

2.2. Right of Contribution. Each Guarantor hereby agrees that to the extent that a Guarantor
shall have paid more than its proportionate share of any payment made hereunder, such Guargntor shall
be entitled to seek and receive contribution from and against any other Guarantor hereunder which has not
paid its proportionate share of such payment. Each Guarantor's right of contributl_on shall be subjgct to
the terms and conditions of Section 2.3. The provisions of this Section 2.2 shall in no respect limit tbe
obligations and liabilities of any Guarantor to the Agent and the Lenders, and each Guarantor shall remain
liable to the Agent and the Lenders for the full amount guaranteed by such Guarantor hereunder.

23.  No Subrogation. Notwithstanding any payment made by any Guarantor hereunder or any
set-off or application of funds of any Guarantor by the Agent or any Lgnder, no Guarantor shall be
entitled to be subrogated to any of the rights of the Agent or any Lender against the Borrower or any other
Guarantor or any collateral security or guarantee or right of offset held by thg Agent or any Lender _for Fhe
payment of the Secured Obligations, nor shall any Guarantor seek or be entitled to seek any contribution
or reimbursement from the Borrower or any other Guarantor in respect of payments made by such
Guarantor hereunder, until all of the Secured Obligations are paid in full (other than unasserted contingent
and indemnity obligations that by their terms survive the termination of the Commitments), no Letter of

_4-
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Credit shall be outstanding and the Commitments are terminated. If any amount shall be paid to an

Guarantor on account of such subrogation rights at any time when all of the Secured Obligations shall no);
have been paid in full, such amount shall be held by such Guarantor in trust for the Agent and the
Lenders, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such
Guarantor, be turned over to the Agent in the exact form received by such Guarantor (duly indorsed by

such Guarantoy to the Agent, if required), to be applied against the Secured Obligations, whether matured
or unmatured, in such order as the Agent may determine.

4 2.4. Amendments, etc. with respect to the Secured Obligations. Each Guarantor shall remain
oblhgated hereunder notwithstanding that, without any reservation of rights against any Guarantor and
W1th.0ut. notice to or further assent by any Guarantor, any demand for payment of any of the Secured
Obligations made by the Agent or any Lender may be rescinded by the Agent or such Lender and any of
the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon
or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect
thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified
accelerated, compromised, waived, surrendered or released by the Agent or any Lender an(i the Credi;
Agreement and the other Loan Documents and any other documents executed and deliveréd in connection
?herethh may, i accordance with the terms thereof, be amended, modified, supplemented or terminated
in whole or in part, as the Agent {or the Required Lenders or all Lenders, as the case may be) and thé
other necessary parties thereto may deem advisable from time to time, and any collateral security
guarant;e or right of offset at any time held by the Agent or any Lender for the payment of the Secured’
Obligations may be sold, exchanged, waived, surrendered or released. Neither the Agent nor any Lender
shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security

f}(])r the Secured Obligations or for the guarantee contained in this Section 2 or any property subject
thereto.

2.5. Guarantee Absolute and Unconditional. Each Guarantor waives any and all notice of the
creation. renewal, extension or accrual of any of the Secured Obligations and notice of or proof of
reliance by the Agent or any Lender upon the guarantee contained in this Section 2 or acceptance of the
guarantee contained in this Section 2; the Secured Obligations, and any of them, shall conclusively be
deemed to have been created, contracted or incurred, or renewed, extended, amended or waived, in
reliance upon the guarantee contained in this Section 2, and all dealings between the Borrower and any of
the Guarantors, on the one hand, and the Agent and the Lenders, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this
Section 2. Each Guarantor waives diligence, presentment, protest, demand for payment and notice of
default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the Secured
Obligations. Each Guarantor understands and agrees that the guarantee contained in this Section 2 shall
be construed as a continuing, absolute and unconditional guarantee of payment without regard to (a) the
validity or enforceability of the Credit Agreement or any other Loan Document, any of the Secured
Obligations or any other collateral security therefor or guarantce or right of offset with respect thereto at
any time or from time to time held by the Agent or any Lender, (b) any defense, set-_off or counterclaim
(other than a defense of payment, performance or release pursuant to the terms of this Agreement or the
Credit Agreement) which may at any time be available to or be asserted by the Bor"rower or any other
Person against the Agent or any Lender, or (c) any other circumstance Whatsoever (Wlth or without notice
to or knowledge of the Borrower or such Guarantor) which constitutes, or might be construed to

discharge of the Borrower for the Secured Obligations, or of such

constitute, an equitable or legal ; _ r : N
Guarantor under the guarantee contained in this Section 2, in bankruptcy or n any other instance. When

making any demand hereunder or otherwise pursuing its rights and remedies hereupd;r against any
Guarantor, the Agent or any Lender may, but shall be under no obligation to, make a similar demand on

or otherwise pursue such rights and remedies as it may have against the Borrower, any .other Guarar.ltor or
any other Person or against any collateral security or guarantee for the Secured Obligations or any right of

offset with respect thereto, and any failure by the Agent or any Lender to make any such demand, to

_5-

TRADEMARK
REEL: 002446 FRAME: 0434



pursue such other rights or remedies or to collect any payments from the Borrower, any other Guarantor
or any other Person or to realize upon any such collateral security or guarantee or to exercise any such
right of offset, or any release of the Borrower, any other Guarantor or any other Person or any such
collateral security, guarantee or right of offset, shall not reheve any Guarantor of any obligation or
lability hereunder, and shall not impair or affect the rights and remedies, whether express, implied or
available as a matter of law, of the Agent or any Lender against any Guarantor. For the purg;oses hereof
"demand" shall include the commencement and continuance of any legal proceedings.

2.6. Reinstatement. The guarantee contained in this Section 2 shall continue to be effective
or be reinstated, as the case may be, if at any time payment, or any part thereof, of any of the Secure(i
leigations is rescinded or must otherwise be restored or returned by the Agent or any Lender upon the
insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any Guarantor, or
upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or sim’ilar

officer for, the Borrower or any Guarantor or any substantial part of its property, or otherwise, all as
though such payments had not been made.

2.7. Payments. Each Guarantor hereby guarantees that payments hereunder will be paid to the

Agent without set-off or counterclaim in Dollars at the office of the Agent specified in the Credit
Agreement.

3. Grant of Security Interest.

Each Grantor hereby assigns and transfers to the Agent, and hereby grants to the Agent, for its
beneﬁt and the ratable benefit of the Lenders and (to the extent provided herein) their Affiliates, a ;ecurity
interest in all of its Collateral, as collateral security for the prompt and complete payment and
performance when due (whether at the stated maturity, by acceleration or otherwise) of the Secured
Obligations.

4, Representations and Warranties.

To induce the Agent and the Lenders to enter into the Credit Agreement and to induce the
Lenders to make their respective extensions of credit to the Borrower thereunder, each Grantor jointly and
severally hereby represents and warrants to the Agent and each Lender that:

4.1. Title: No Other Liens. Except for the security mterest granted to the Agent for its benefit
and the ratable benefit of the Lenders pursuant to this Agreement and the other Liens permitted to exist on
the Collateral by the Credit Agreement, the Grantors own each item of the Collateral free and clear of any
and all Liens or claims of others. No effective financing statement or other public notice with respect to
all or any part of the Collateral 1s on file or of record in any public office, except such as have been filed
in favor of the Agent, for its benefit and the ratable benefit of the Lenders, pursuant to th_is Agreement,
filings evidencing Liens permitted by the Credit Agreement and filings for which termination statements
or authorizations to terminate have been delivered to the Agent.

4.2. Perfected First Priority Liens. The security interests granted pursuant to this Agreement
(a) upon completion of the filings and other actions specified on Sche‘dule 2 (which, in the case of all
filings and other documents referred to on Schedule 2, have been authorized by the Grqntors, W?th respect
to Collateral on which a Lien may be perfected by filing pursuant to the UCC, will constitute vahd
perfected security interests in all of such Collateral in favor of the Agent, for its benefit apd the ratable
benefit of the Lenders, as collateral security for each Grantor's Obligations, enforceable in accordance
with the terms hereof against all creditors of each Grantor and any Persons purporting to_purchase any
Collateral from each Grantor and (b) are prior to all other Liens on such Collateral in existence on the
date hereof except for Liens expressly permitted by the Credit Agreement. The filings and other actions

-6-
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§pecified on Schedule 2 constitute all of the filings and other actions necessary to perfect all security
interests granted hereunder, with respect to which a Lien may be perfected by filing pursuant to the UCC.

\ 4.3. Grantor Information. On the date hereof, Schedule 3 sets forth (a) each Grantor's type
and jurisdiction of orgamization, (b) the location of each Grantor's chief executive office, (¢) each
Grantor's exact legal name as it appears on its organizational documents, (d) each Grantor's federal
employer identification number and (e) each Grantor's state identification number, if applicable.

4.4, Collateral Locations. On the date hereof, Schedule 4 sets forth (a) each place of business
of e_ach Grantor (including its chief executive office), (b) all locations where all Inventory and the
Equipment owned by each Grantor is kept, except with respect to Inventory and Equipment with a fair
market value of less than $100,000 (in the aggregate for all Grantors) which may be located at other
locations and (¢) whether each such Collateral location and place of business (including each Grantor's
chief executive office) is owned or leased (and if leased, specifies the complete name and notice address
of each lessor). No Collateral is located outside the United States or in the possession of any lessor
bailee, warehouseman or consignee, except as indicated on Schedule 4. 7

4.5. Certain Property. None of the Collateral constitutes, or is the Proceeds of, (a) Farm
Products or (b) vessels, aircraft or any other property subject to any certificate of title or other registration
statute of the United States, any State or other jurisdiction, except for personal vehicles owned by the
Grantors and used by employees of the Grantors in the ordinary course of business with an aggregate fair
market value of less than $200,000 (in the aggregate for all Grantors).

4.6. Investment Property.

’ (a) The shares of Pledged Equity pledged by each Grantor hereunder constitute all
the issued and outstanding equity interests of each Issuer owned by such Grantor or, in the case of any
foreign Subsidiary, 65% of all issued and outstanding equity interests of such foreign Subsidiary.

(b) All of the Pledged Equity has been duly and validly issued and is fully paid and
nonassessable.

(c) To the knowledge of Grantors, each of the Pledged Notes constitutes the legal,
valid and binding obligation of the obligor with respect thereto, enforceable in accordance with its terms
(subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting creditors’ rights generally, general equitable principles (whether
considered in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing).

(d) Schedule 1 lists all Investment Property owned by each Grantor. Each Grantor 1s
the record and beneficial owner of, and has good and marketable title to, the Investment Property pledged
by it hereunder, free of any and all Liens or options in favor of, or claims of, any other Persop, except the
security interest created by this Agreement and, in the case of Investment Proper_ty which does not
constitute Pledged Equity or Pledged Notes, for Liens expressly permitted by the Credit Agreement.

47, Receivables.

(a) No material amount payable to such Grantor under or in connection with any

Receivable is evidenced by any Instrument or Chattel Paper which has not been delivered to the Agent.

(b) No obligor on any Receivable is a governmental authority.
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() The amounts represented by such Grantor to th 1 1

. . e Lenders from time to time as
owing to such Grantor in respect of the Receivables (to the extent such representations are required by
any of the Loan Documents) will at all such times be accurate in all material respects.

4.8, Intellectual Property.

(a) Schedule 5 lists all Intellectual Pro in |
e date vt perty owned by such Grantor in its own name

. - (b) .On the date hereof, all matenal Intellectual Property owned by any Guarantor is
valid, subsasﬁmg, une_xplred and enforceable, has not been abandoned and, to such Grantor's knowledge
does not infringe the intellectual property rights of any other Person. ’

() Except as set forth in Schedule 5, none of the material Intellectual Property 1s the

(d) No holding, decision or judgment has been rendered b
. _ No , : 3] y any govemmental
authority which would limit, cancel or question the validity of, or any Grantor's rights in, any Intellectual

I;‘?petrty owned by any Grantor, and which would reasonably be expected to have a Material Adverse
cCtl.

(e) No action or proceeding is pending, or, to the knowledge of such Grantor
threatened, on the date hereof seeking to limit, cancel or question the validity of any Intellectual Propert);
or any Grantor's ownership interest therein, and which, if adversely determined, would reasonably be
expected to have a Material Adverse Effect.

49. Holding. s. Holdings has not engaged in any activities other than acting as a holding
company and transactions incidental thereto and holds no assets other than all of the issued and
outstanding capital stock of Borrower.

5. Covenants.

Each Grantor covenants and agrees with the Agent and the Lenders that, from and after the date
of this Agreement until the Secured Obligations (other than unasserted contingent and indemnity
obligations that by their terms survive the termination of the Commitments) shall have been paid in full,
no Letter of Credit shall be outstanding and the Commitments are terminated:

5.1. Delivery of Instruments, Certificated Securities and Chattel Paper. If any amount
payable under or in connection with any of the Collateral in excess of $100,000 (in the aggregate for all
Grantors) shall be or become evidenced by any Instrument, Certificated Security or Chattel Paper, such
Instrument, Certificated Security or Chattel Paper shall be immediately delivered to the Agent, duly
indorsed i a manner satisfactory to the Agent, to be held as Collateral pursuant to this Agreement and n
the case of Electronic Chattel Paper, the applicable Grantor shall cause Agent to have control thereof
within the meaning set forth in Section 9-105 of the UCC. In the event that an Event of Default shall
have occurred and be continuing, upon the request of the Agent, any Instrument, Certificated Security or
Chattel Paper not theretofore delivered to the Agent and at such time being held by any Grantor shall be
immediately delivered to the Agent, duly indorsed in a manner satisfactory to the Agent, to be held as
Collateral pursuant to this Agreement, and the applicable Grantor shall cause Agent to have control of all
Electronic Chattel Paper within the meaning of Section 9-105 of the UCC.
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5.2. Maintenance of Perfected Security Interest: Further Documentation.

(a) Such Grantor shall maintain the security interest created by this Agreement as a
perfected security interest having at least the priority described in Section 4.2 and shall use commercially
reasonable efforts to defend such security interest against the claims and demands of all Persons
whomsoever.

(b) Such Grantor will furnish to the Agent and the Lenders from time to time
statements and schedules further identifying and describing the assets and property of such Grantor and
such other reports in connection therewith as the Agent may reasonably request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the Agent, and at
the sole expense of such Grantor, such Grantor will promptly and duly execute and deliver, and have
recorded, such further instruments and documents and take such further actions as the Agent may
reasonably request for the purpose of obtaining or preserving the full benefits of this Agreement and of
the rights and powers herein granted, including (i) filing any financing or continuation statements under
the UCC (or other similar laws) in effect in any jurisdiction with respect to the security interests created
hereby and (ii) in the case of Investment Property, Deposit Accounts, Electronic Chattel Paper and Letter-
of-Credit Rights and any other relevant Collateral, taking any actions necessary to enable the Agent to
obtain "control" (within the meaning of the UCC with respect to the applicable item of Collateral) with
respect thereto, in each case pursuant to documents in form and substance reasonably satisfactory to the
Agent.

5.3. Changes in Locations, Name, etc. Such Grantor shall not, except upon 30 days' prior
written notice to the Agent and delivery to the Agent of (a) all additional executed financing statements
and other documents reasonably requested by the Agent as to the validity, perfection and priority of the
security interests provided for herein and (b) if applicable, a written supplement to Schedule 4 showing
any additional location at which Inventory or Equipment shall be kept:

(1) except as permitted pursuant to the Credit Agreement and except for Inventory
for sale and contained within Borrower's crane vending machines, permit any of the Inventory or
Equipment to be kept at a location other than those listed on Schedule 4; provided, that up to
$100,000 (in the aggregate for all Grantors) in fair market value of any such Inventory and

Equipment may be kept at other locations;

(11) change its form or jurisdiction of organization or the locatiqn of its chief
executive office from that specified on Schedule 3 or in any subsequent notice delivered pursuant

to this Section 5.3; or

(111) change its name, identity or corporate structure.

54 Notices. Such Grantor will advise the Agent and the Lenders promptly, in reasonable

detail, of:

(a) any Lien (other than Liens created hereby or expressly permitted under the Credit

Agreement) on any of the Collateral; and

her event which could reasonably be expected to have a

b the occurrence of any ot |
material adverse(elzfect on the aggregate value of the Collateral or on the Liens created hereby.

9-

TRADEMARK
REEL: 002446 FRAME: 0438



5.5. Investment Property.

(a) If such Grantor shall become entitled to receive or shall receive any certificate,
option or rights in respect of the equity interests of any Issuer, whether in addition to, in substitution of, as
a conversion of, or in exchange for, any of the Pledged Equity, or otherwise in respect thereof, such
Grantor shall accept the same as the agent of the Agent and the Lenders, hold the same in trust for the
Agent and the Lenders and deliver the same forthwith to the Agent in the exact form received, duly
indorsed by such Grantor to the Agent, if required, together with an undated instrument of transfer
covering such certificate duly executed in blank by such Grantor and with, it the Agent so requests,
signature guaranteed, to be held by the Agent, subject to the terms hereof, as additional Collateral for the
Secured Obligations. Upon the occurrence and during the continuance of an Event of Default, (i) any
sums paid upon or in respect of the Investment Property upon the liquidation or dissolution of any Issuer
shall be paid over to the Agent to be held by it hereunder as additional Collateral for the Secured
Obligations, and (ii) in case any distribution of capital shall be made on or in respect of the Investment
Property or any property shall be distributed upon or with respect to the Investment Property pursuant to
the recapitalization or reclassification of the capital of any Issuer or pursuant to the reorganization thereof,
the property so distributed shall, unless otherwise subject to a perfected Lien in favor of the Agent, be
delivered to the Agent to be held by it hereunder as additional Collateral for the Secured Obligations.
Upon the occurrence and during the continuance of an Event of Default, if any sums of money or property
so paid or distributed in respect of the Investment Property shall be received by such Grantor, such
Grantor shall, until such money or property is paid or delivered to the Agent, hold such money or
property in trust for the Lenders, segregated from other funds of such Grantor, as additional Collateral for
the Secured Obligations. Agent agrees that it will release any Investment Property held by Agent
pursuant to this Agreement promptly upon receipt by Agent of proceeds thereof in connection with the
sale, transfer or other disposition of such Investment Property in compliance with, and as permitted by,
the Credit Agreement.

(b) Without the prior written consent of the Agent, such Grantor will not (i) vote to
enable, or take any other action to permit, any Issuer to issue any equity interests of any nature or to issue
any other securities or interests convertible mto or granting the right to purchase or exchange for any
equity interests of any nature of any Issuer, (ii) sell, assign, transfer, exchange, or otherwise dispose of, or
grant any option with respect to, the Investment Property or Proceeds thereof (except pursuant to a
transaction expressly permitted by the Credit Agreement); provided, that any Grantor may take any action
described in clauses (i) and (ii) above with respect to Investment Property not constitutipg Pledgeq Stock
or Pledged Notes, to the extent such action is not prohibited by the Credit Agreement, (1ii) create, incur or
permit to exist anmy Lien or option in favor of, or any claim of any Person with respegt to, any of the
Investment Property or Proceeds thereof, or any interest therein, gxcept for the security interests created
by this Agreement or Liens arising by operation of law o, with respect 10 Investment Prop;rty not
constituting Pledged Stock or Pledged Notes, as may be perm1.ttled by the Credit Agreement, or (iv) enttlalr
into any agreement or undertaking restricting the right or ability of such Grantor or the Agent to seli,

assion or transfer any of the Investment Property or Proceeds thereof.

(c) In the case of each Grantor which is an Issuer, such.Issuer agrees that. (1) it wall
be bound by the terms of this Agreement relating to the Investmeqt Property issued by it and wﬂl corpply
with such terms insofar as such terms are applicable to it, (ii) 1t w1ll_not1fy the Agent promptly in writing
of the occurrence of any of the events described in Section 5.5(a) with respect to the Invgstment Propertﬁ
issued by it and (ii1) the terms of Sections 6.3(c) and 6.7 shall apply to sucb Grantor with respect to a
actions that may be required of it pursuant to Section 6.3(c) or 6.7 regarding the Investment Property

issued by it.
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5.6. Receivables.

' (a) Other than in the ordinary course of business consistent with its past practice and
in amounts which are not material to Grantors (taken as a whole), such Grantor will not (1) grant any
extension of the time of payment of any Receivable, (i1) compromise or settle any Receivable for less than
the full amount thereof, (i) release, wholly or partially, any Person liable for the payment of any
Receivable, (iv) allow any credit or discount whatsoever on any Receivable or (v) amend, supplement or

modify any Receivable in any manner that would reasonably be expected to materially adversely affect
the value thereof.

‘ (b) Such Grantor will deliver the Agent a copy of each material demand, notice or
document received by it that questions or calls into doubt the validity or enforceability of more than 5%
of the aggregate amount of the then outstanding Receivables for all Grantors.

5.7. Intellectual Property.

(a) Such Grantor (either itself or through licensees) will (1) continue to use each
material Trademark on each and every trademark class of goods applicable to its current line as reflected
in 1ts current catalogs, brochures and price lists in order to maintain such Trademark in full force free
from any claim of abandonment for non-use, except where the failure to do so would not reasonably be
expected to have a Material Adverse Effect, (ii) maintain as in the past the quality of products and
services offered under such Trademark, (iii) use such Trademark with the appropriate notice of
registration and all other notices and legends required by applicable law, (iv) not adopt or use any mark
which is confusingly similar or a colorable imitation of such Trademark unless the Agent, for the ratable
benefit of the Lenders, shall obtain a perfected security interest in such mark pursuant to this Agreement,
and (v) not (and not permit any licensee or sublicensee thereof to) do any act or knowingly omit to do any
act whereby such Trademark may become invalidated or impaired in any way.

(b) Such Grantor (either itself or through licensees) will not do any act, or omit to do
any act, whereby any material Patent may become forfeited, abandoned or dedicated to the public.

(c) Such Grantor (either itself or through licensees) (i) will employ each material
Copyright and (1) will not (and will not permit any licensee or sublicg:nsee thereof t0) do any act or
knowingly omit to do any act whereby any material portion of the Copynghts may become invalidated or
otherwise impaired. Such Grantor will not (either itself or through licensees) do any act whereby any
material portion of the Copyrights may fall into the public domain.

(d) Such Grantor (either itself or through licensees) will not 'd0 any act that
knowingly uses any material Intellectual Property to infringe the intellectual property rights of any other

Person.

(e) Such Grantor will notify the Agent and the Lenders_immediately if it knows, or
has reason to know, that any application or registration relating to any material Int;lleptual Propelrty mai
become forfeited, abandoned or dedicated to the public, or of any adver;e determination or Flev; ogmfnd
(including the institution of, or any such determination or dev;lopment in, any proceeding 1{)1 t e1 Jnite
States Patent and Trademark Office, the United States Cop'yrllght Office or any court or tr11 ;na in any
country) regarding, such Grantor's ownership of, or the Yahdﬁy of, any material Intellectual Property or
such Grantor's right to register the same or to own and maintain the same.

(H Whenever such Grantor, either by itself or through any agent, employe;, licensee
or designee, shall file an application for the registration of any Intellectual Property W.lth the United ‘States
Patent and Trademark Office, the United States Copyright Oftice or any similar office or agency 1n any
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other country or any politicall subdivision thereof, such Grantor shall report such filing to the Agent
ZO?;ugeglwa1?ttI: next delivery of financial statements of the Borrower pursuant to Section 6.1 g1 or
1. e Credit Agreement, as applicable. Upon the re or xe
| , . quest of the Agent, such Grantor shall e
?Trlld deliver, and haye recorded, any and all agreements, instruments, documents, and papers as the )5:02:3
ay request to evidence the Agent's and the Lenders' security interest in any Copyright Paten% or

Trademark and the goodwill and ' ; .
thereby. g and general intangibles of such Grantor relating thereto or represented

(2) Such Grantor will take all reasonabl

o ‘ ¢ and necessary steps to maintain and

each application (and to obtain the relevant registration) and to maintain each registration of all aterial
Intellectual Property owned by it. ¢ ot ell material

(h) In the event that any material 1 I
. _ . ntellectual Property 1s infringed
. upon
g;zzpn?&grﬁézi oar dlluted TE)y a (tihlrdhparty, such Grantor shall (i) take such actions as sucthrantgr sh.:ﬁ
ppropriate under the circumstances to protect such Intell 1) 1
Intellectual Property is of material economi ' aent alor b oo oot
omic value, promptly notify the Agent after i
to the extent, in its reasonable jud 1 4 e blor e e
, judgment, such Grantor determines it appropriat d '
sue for infringement, misappropriation or diluti inj e rolief where. AR
, tion, to seek injunctive relief where a '
recover any and all damages for such infringement, misappropriation or dilution ppropriate and o

(1) The parties hereto acknowled j
has any material Intellectun, bromerty wledge that, as of the date hereof, none of the Grantors

5.8. Commercial Tort Claims.

If any Grantor shall at any time acquire any Commercial Tort Claim in excess of $250,000, such
Grantor shall promptly notify the Agent thereof in writing, therein providing a reasonable descr,ipti(;n and
summary thereof, and upon delivery thereof to the Agent. Such Grantor shall be deemed to thereby grant
to the Agent (and such Grantor hereby grants to the Agent) a security interest in such Commercial Tort
Claim and all proceeds thereof.

5.9. Depositary and Other Deposit Accounts. Upon request by the Agent from time to time,
Grantors (other than Holdings) shall provide the Agent with a listing of all Depository Accounts of such
Grantor. Each Grantor (other than Holdings) hereby authorizes the financial institutions at which such
Grantor maintains a deposit account to provide the Agent with such information with respect to such
deposit account as the Agent may from time to time reasonably request, and each Grantor (other than
Holdings) hereby consents to such information being provided to the Agent. Each Grantor (other than
Holdings) will, upon the Agent's request, cause each financial institution at which such Grantor maintains
a Deposit Accounts or other depositary account to enter into a bank agency or other simular agreement
with the Agent and such Grantor, in form and substance satisfactory to the Agent, in order to give the
Agent "control” (within the meaning set forth in Section 9-104 of the UCC) of such account.

510. Other Matters. Each of the Grantors shall cause to be delivered to the Agent a Collateral
Access Agreement with respect to (a) each bailee with which such Grantor keeps Inventory of other assets
as of the Closing Date and designated by the Agent and (b) each landlord which 1¢ases real property (and
the accompanying facilities) to any of the Grantors as of the Closing Date and designated by‘f the Agent. If
anv Grantor shall cause to be delivered Inventory or other property to any bailee as of or after the Closing
De;te (other than any such bailees located in the Peoples Republic of China). such Grantor shall use
reasonable efforts to cause such bailee to sign a Collateral Access Agreement, if so requested by the
Agent, in the exercise of its reasonable credit judgment. If any Grantor shall .}ease any real property or
facilities as of or after the Closing Date (other than any such locations located in the Peoples Republic of
China), such Grantor shall use reasonable efforts to cause the landlord in respect of such leased property
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or facilities to sign a Collateral Access Agreement, if so requested by the Agent, in the exercise of its
reasonable credit judgment.

S5.11.  Holdings Covenant. Holdings shall not, directly or indirectly, (i) enter into any
agreement (including any agreement for incurrence or assumption of Debt, any purchase, sale, lease or
exchange of any property or the rendering of any service), between itself and any other Person, other than
the Loan Documents to which it 1s a party and the Related Agreements (collectively, the "Holdings
Documents"), (i1) engage in any business or conduct any activity (including the making of any Investment
or payment) or transfer any of its assets, other than the making of the Investments in Borrower existing on
the date hereof, the performance of its obligations under the Holdings Documents in accordance with the
terms thereof and the performance of ministerial activities and the payment of taxes and administrative
fees or (111) consolidate or merge with or into any other Person. Holdings shall preserve, renew and keep
in full force and effect its existence. The provisions of this section shall not preclude Holdings from
engaging in any other activities reasonably incidental to its Investment in Borrower.

‘ 5.12.  Terminable Intangibles. Each Grantor's General Intangibles and Intellectual Property
constituting Terminable Intangibles are not, and will not at any time be, material to the business or
operations of such Grantor.

5.13.  Credit Agreement to Govern. Notwithstanding anything to the contrary contained in this
Agreement, each Grantor may take any actions with respect to the Collateral (including without limitation
selling, transferring or otherwise disposing of, or encumbering, the Collateral), to the extent such actions
are permitted by the terms of the Credit Agreement.

6. Remedial Provisions.
6.1. Certain Matters Relating to Receivables.
(a) At any time and from time to time after the occurrence and during the

continuance of an Event of Default, the Agent shall have the right to make test verifications of the
Receivables in any manner and through any medium that it reasonably considers advisable, and each
Grantor shall furnish all such assistance and information the Agent may require in connection with such
test verifications. At any time and from time to time after the occurrence and during the continuance of
an Event of Default, upon the Agent's request and at the expense of the relevant Grantpr, such Grantor
shall cause independent public accountants or others satisfactory to _the Agent to furnish to .the Agent
reports showing reconciliations, agings and test verifications of, and trial balances for, the Receivables.

(b) The Agent hereby authorizes each Grantor to collect such Grantor's Receiyables,
and the Agent may curtail or terminate such authority at any time a_fter the occurrence and during f[he
continuance of an Event of Default. If required by the Agent at any time after the occurrence and during
the continuance of an Event of Default, any payments of Receivables, \yhen collected‘by anvarzli’lntor, (1)t
shall be forthwith (and, in any event, within 2 Busmess Days) d.ep051‘ted by such Grantor i t-etegna;:d
form received, duly indorsed by such Grantor to the Agent if requlred, in a collateral acfcoux}llt main a:,t <
under the sole dominion and control of the Agent, subjgct to withdrawal by the Agelgtb ort ; eg:c;;or ot
the Lenders only as provided in Section 6.5. and (ii) until so turned over, shall be heE i such d; orin
trust for the Agent and the Lenders, segregated from other'fund.s qf suph Grantor. Eac .lsu}? tpre ol
Proceeds of Receivables shall be accompanied by a report identifying in reasonable detail the natu

source of the payments included n the deposit.

(c) At any time and from time to time after the occurrence and during the
continuance of an Event of Default, at the Agent's request, each Grantor shall deliver to the Agent all
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original and other dpcuments evidencing, and relating to, the agreements and transactions which gave rise
to the Receivables, including all original orders, invoices and shipping receipts.

6.2 Communications with Obligors; Grantors Remain Liable.

(a) ‘ The Aggnt in its own name or in the name of others may, at any time after the
occurrence and dur_mg the continuance of an Event of Default, communicate with obligors under the
Receivables to verify with them to the Agent's satisfaction the existence, amount and terms of anv

Receivables. The Agent agrees to provide subsequent notice to the applicable Grantor that Agent has so
communicated with such obligors.

_ (b) Upon the request of the Agent at any time after the occurrence and during the
continuance of an Event of Default, each Grantor shall notify obligors on the Receivables that the
Receivables have been assigned to the Agent for the ratable benefit of the Lenders and that payments in
respect thereof shall be made directly to the Agent.

. (c) Anything herein to the contrary notwithstanding, each Grantor shall remain liable
in respect of each of the Receivables to observe and perform all the conditions and obligations to be
observed and performed by it thereunder, all in accordance with the terms of any agreement giving rise
thereto. Neither t.he Agent nor any Lender shall have any obligation or liability under any Receivable (or
any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt by the
Agent or any Lender of any payment relating thereto, nor shall the Agent or any Lender be obligated in
any manner tp perform any of the obligations of any Grantor under or pursuant to any Recetvable (or any
agreement giving rise thereto), to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by any party
thereunder, to present or file any claim, to take any action to enforce any performance or 1o collect the
payment of any amounts which may have been assigned to it or to which it may be entitled at any time or
times.

(d) For the sole purpose of enabling Agent to exercise rights and remedies under this
Agreement, each Grantor hereby grants to Agent, for the benefit of Agent and Lenders, an wrrevocable,
nonexclusive license (exercisable without payment of royalty or other compensation to such Grantor) to
use. license or sublicense any Intellectual Property now owned or hereafter acquired by such Grantor, and
wherever the same may be located, and including in such license access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the

compilation or printout thereof.

6.3. Investment Property.

(a) Unless an Event of Default shall have occurred and be continuing and the Agent
shall have given notice to the relevant Grantor of the Agent's intent to exercise its corresponding rights
pursuant to Section 6.3(b), each Grantor shall be permitted to receive all cash dividends and distributions
paid in respect of the Pledged Equity and all payments made in respect of the Pledged Notes, to the extent
permitted in the Credit Agreement, and to exercise all voting and other rights with respect to Fhe
Investment Property; provided, that no vote shall be cast or other right exercised or action taken which
would reasonably be expected to impair the Collateral or which would be inconsistent with or result in

any violation of any provision of the Credit Agreement, this Agreement or any other Loan Document.

(b) If an Event of Default shall occur and be continuing and the Agent shall give
notice of its intent to exercise such rights to the relevant Grantor or Grantors, (i) the Agent shall have the
right to receive any and all cash dividends and distributions, payments or other Proceeds paid in respect of
the Investment Property and make application thereof to the Obligations in such order as the Agent may
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determine, and (ii) any or all of the Investment Property shall be registered in the name of the Agent or its
nominee, and the Agent or its nominee may thereafter exercise (x) all voting and other rights pertaining to
such Investment Property at any meeting of holders of the equity interests of the relevant Issuer or Issuers
or otherwise and (y) any and all rights of conversion, exchange and subscription and any other rights,
privileges or options pertaining to such Investment Property as if it were the absolute owner thereof
(including the right to exchange at its discretion any and all of the Investment Property upon the merger,
consolidation, reorganization, recapitalization or other fundamental change in the corporate or other
structure of any Issuer, or upon the exercise by any Grantor or the Agent of any right, privilege or option
pertaining to such Investment Property, and in connection therewith, the right to deposit and deliver any
and all of the Investment Property with any committee, depositary, transfer agent, registrar or other
designated agency upon such terms and conditions as the Agent may determine), all without liability
except to account for property actually received by it, but the Agent shall have no duty to any Grantor to

exercise any such right, privilege or option and shall not be responsible for any failure to do s0 or delay in
so doing.

(c) Each Grantor hereby authorizes and instructs each Issuer of any Investment
Property pledged by such Grantor hereunder to (i) comply with any instruction received by it from the
Agent in writing that (x) states that an Event of Default has occurred and is continuing and (y) is
otherwise in accordance with the terms of this Agreement, without any other or further instructions from
such Grantor, and each Grantor agrees that each Issuer shall be fully protected in so complying and

(1) during the existence of an Event of Default, pay any dividends, distributions or other payments with
respect to the Investment Property directly to the Agent.

6.4. Proceeds to be Turned Over To Agent. In addition to the rights of the Agent and the
Lenders specified in Section 6.1 with respect to payments of Receivables, if an Event of Default shall
occur and be continuing, all Proceeds received by any Grantor consisting of cash, checks and other cash
equivalent items shall be held by such Grantor in trust for the Agent and the Lenders, segregated from
other funds of such Grantor, and shall, forthwith upon receipt by such Grantor, be turned over to the
Agent in the exact form received by such Grantor (duly indorsed by such Grantor to the Agent, if
required). All Proceeds received by the Agent hereunder shall be held by the Agent in a collateral
account maintained under its sole dominion and control. All Proceeds, while held by the Agent in any
collateral account (or by such Grantor in trust for the Agent and the Lenders) established pursuant hereto,
shall continue to be held as collateral security for the Secured Obligations and shall not constitute
payment thereof until applied as provided in Section 6.5.

6.5. Application of Proceeds. At such intervals as may be agreed upon by. the Borrower an'd
the Agent, or, if an Event of Default shall have occurred and be continuing, at any time at the Agent s
clection, the Agent may apply all or any part of Proceeds held in any collateral account established
pursuant hereto in payment of the Secured Obligations in such order as the Agent may elect, anq ar;y pz;lrt
of such funds which the Agent elects not so to apply and deems not required as colla.teral security for tte
Secured Obligations shall be paid over from time to time by the Agent to the apphcag)le ‘Grqnt_or orftecl)r
whomsoever may be lawfully entitled to receive the same. Any balance of such Prqcee s rcrr;laxmélg n?mty
the Secured Obligations shall have been paid in full (other than unasserted contingent and nac

he termination of the Commitments), no Letters of Credit shall be

bligations that by their terms survive t : _ .
?)utls%anding and tlslje Commitments shall have terminated shall be paid over to the applicable Grantor or to

whomsoever may be lawfully entitled to receive the same.

6.0 Code and Other Remedies. If an Event of Default shall occur and be continuing, the

Agent, on behalf of the Lenders, may exercise, in addition to all other rights ang remedles graln‘;:rcll gtot ;hf;r;
i is i 1 aereement securing, evidencing or re€id :
in this Agreement and mn any other instrument or ag g o her applicable

igati 1 I d d party under the
d Obligations, all rights and remedies of a secure . ole
?aifxur;/ithoutglimiting the generality of the foregoing, the Agent, without demand of performance or 0
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demand, presentment, protest, advertisement or notice of any kind (except any notice referred to below) to
or upon any Grantor or any other Person (all and each of which demands, defenses, advertisements and
notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize
upon the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give options to purchase
or oth;rwisga dispose of and deliver the Collateral or any part thereof (or contract to do any of th(;
f0r§:gomg), in one or more parcels at public or private sale or sales, at any exchange, broker's board or
office of the Agent or any Lender or elsewhere upon such terms and conditions as it may deem advisable
and at spch prices as it may deem best, for cash or on credit or for future delivery with assumption of any
credlt risk. The Agent may disclaim any warranties that might arise in connection with any such lease
assignment, grant of option or other disposition of Collateral and have no obligation to provide an);
warranties at such time. The Agent or any Lender 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 par%
of the Collateral so sold, free of any right or equity of redemption in any Grantor, which right or equity is
hereby waived and released. Each Grantor further agrees, at the Agent's request, during the existence of
an Event of Default, to assemble the Collateral and make it available to the Agent at places which the
Agent shall reasonably select, whether at such Grantor's premises or elsewhere. The Agent shall apply
the net proceeds of any action taken by it pursuant to this Section 6.6, after deducting all reasonable costs
and expenses of every kind incurred in connection therewith or incidental to the care or safekeeping of
any of the Collateral or in any way relating to the Collateral or the rights of the Agent and the Lenders
hereunder, including reasonable attorneys' fees and disbursements, to the payment in whole or in part of
the Secured Obligations, in such order as the Agent may elect, and only after such application and after
the payment by the Agent of any other amount required by any provision of law, need the Agent account
for the surplus, if any, to any Grantor. To the extent permitted by applicable law, each Grantor waives all
claims, damages and demands it may acquire against the Agent or any Lender arising out of the exercise
by them of any rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall
be required by law, such notice shall be deemed reasonable and proper if given at least 10 days before
such sale or other disposition.

6.7. Registration Rights.

(a) If the Agent shall determine to exercise its right to sell any or all of the Pledged
Equity pursuant to Section 6.6, and if in the opinion of the Agent it is necessary or advisable to have the
Pledged Equity. or that portion thereof to be sold, registered under the provisions of the Securities Act,
the relevant Grantor will cause the Issuer thereof to (1) execute and deliver, and use its best efforts to
cause the directors and officers of such Issuer to execute and deliver, all such instruments and documents,
and do or cause to be done all such other acts as may be, in the reasonable opinion of the Agent,
necessary or advisable to register the Pledged Equity, or that portion thereof to be sold, under the
provisions of the Securities Act, (1) use its best efforts to cause the registration statement relating theret_o
to become effective and to remain effective for a period of one year from the date of the first public
offering of the Pledged Equity, or that portion thereof to be sold, and (ii1) make all amendments thereto
and/or to the related prospectus which, in the reasonable opinion of the Agent, are necessary or advisable,
all in conformity with the requirements of the Securities Act and the rules and regulations of the
Securities and Exchange Commission applicable thereto. Each Grantor agrees to (‘Tau.se.such Issuer to
comply with the provisions of the securities or "Blue Sky" laws of any and all Jurlsd1ctlons WthhA the
Agent shall designate and to make available to its security holder§, as soon as practicable, an earnings
staternent (which need not be audited) which will satisfy the provisions of Section 11(a) of the Securities

Act.
(b) Each Grantor recognizes that the Agent may be unable to effect a pgblic sale of
any or all the Plédged Equity, by reason of certain prohibitions contained in the Securities Act and

applicable state securities laws or otherwise, and may be compelled to resort to one or more private sal'es
thereof to a restricted group of purchasers which will be obliged to agree, among other things, to acquire
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such securities for their own account for investment and not with a view to the distribution or resale
thereof. Each Grantor acknowledges and agrees that any such private sale may result in prices and other
terms less favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees
that any such private sale shall be deemed to have been made in a commercially reasonable mann;:r. The
Agent shall be under no obligation to delay a sale of any of the Pledged Equity for the period of time
necessary to permit the Issuer thereof to register such securities or other interests for public sale under the
Securities Act, or under applicable state securities laws, even if such Issuer would agree to do so.

(c) Each Grantor agrees to use its best efforts to do or cause to be done all such other
acts as may be necessary to make such sale or sales of all or any portion of the Pledged Equity pursuant to
this Section 6.7 valid and binding and in compliance with applicable law. Each Grantor further agrees
that a breach of any of the covenants contained in this Section 6.7 will cause irreparable injury to the
Agent and the Lenders, that the Agent and the Lenders have no adequate remedy at law in respect of such
breach and, as a consequence, that each and every covenant contained in this Section 6.7 shall be
specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to assert
any defenses against an action for specific performance of such covenants except for a defense that no
Event of Default has occurred under the Credit Agreement.

6.8. Waiver; Deficiency. Each Grantor shall remain liable for any deficiency if the proceeds
of any sale or other disposition of the Collateral are insufficient to pay the Secured Obligations in full and
the fees and disbursements of any attorneys employed by the Agent or any Lender to collect such
deficiency.

7. The Agent.

7.1. Agent's Appointment as Attorney-in-Fact, etc.

(a) Each Grantor hereby irrevocably constitutes and appoints the Agent and any
officer or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or
in its own name, for the purpose of carrying out the terms of this Agreement, to take any and all
appropriate action and to execute any and all documents and instruments which may be necessary or
desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the
foregoing, each Grantor hereby gives the Agent the power and right, on behalf of such Grantor, without
notice to or assent by such Grantor, to do any or all of the following:

(1) in the name of such Grantor or its own name, or otherwise, take possession of
and indorse and collect any checks, drafts, notes, acceptances Or other instruments for the
payment of moneys due under any Receivable or with respect to any othe;r Collateral a_nd file any
claim or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Agent for the purpose of collecting any and all such moneys due under any
Receivable or with respect to any other Collateral whenever payable;

(1) in the case of any Intellectual Property, execute and deliver, and have recprded,
ts, documents and papers as the Agent may request to evidence

11 agreements, instrumen : .
Y Aents o ] and general intangibles

the Agent's security interest in such Intellectual Property and the goodwil
of such Grantor relating thereto or represented thereby;

levied or placed on the Collateral, and effect any repairs or

(111) discharge Liens .
t and pay all or any part of the premiums

insurance called for by the terms of this Agreemen
therefor and the costs thereof;,
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(1v) execute, In connection with any sale provided for in Section 6.6 or 6.7, any
indorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; and

(v) (1) direct any party liable for any payment under any of the Collateral to make
payment of any and all moneys due or to become due thereunder directly to the Agent or as the
Agent shall direct; (2) ask or demand for, collect, and receive payment of and receipt for, any and
all moneys, claims and other amounts due or to become due at any time in respect of or arising
out of any Collateral; (3) sign and indorse any invoices, freight or express bills, bills of lading,
storage or warehouse receipts, drafts against debtors, assignments, verifications, notices and other
documents in connection with any of the Collateral; (4) commence and prosecute any suits,
actions or proceedings at law or in equity in any court of competent jurisdiction to collect the
Collateral or any portion thereof and to enforce any other right in respect of any Collateral; (5)
defend any suit, action or proceeding brought against such Grantor with respect to any Collateral;
(6) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith,
give such discharges or releases as the Agent may deem appropriate; (7) assign any Copyright,
Patent or Trademark, throughout the world for such term or terms, on such conditions, and in
such manner, as the Agent shall in its sole discretion determine; and (8) generally sell, transfer,
pledge and make any agreement with respect to or otherwise deal with any of the Collateral as
fully and completely as though the Agent were the absolute owner thereof for all purposes, and
do, at the Agent's option and such Grantor's expense, at any time, or from time to time, all acts
and things which the Agent deems necessary to protect, preserve or realize upon the Collateral
and the Agent's security interests therein and to effect the intent of this Agreement, all as fully
and effectively as such Grantor might do.

Anything in this Section 7.1(a) to the contrary notwithstanding, the Agent agrees that it will not exercise
any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of Default shall
have occurred and be continuing.

(b) If any Grantor fails to perform or comply with any of its agreements contain.ed
herein, the Agent, at its option, but without any obligation so to do, may perform or comply. or otherwise
cause performance or compliance, with such agreement.

(c) Each Grantor hereby ratifies all that such attorneys shall lawfully do or cause to
be done by virtue hereof and as permitted hereby. All powers, authorizations‘an(.i agencies contained in
this Agreement are coupled with an interest and are irrevocable until the security interests created hereby

are released.

7.2 Duty of Agent. The Agent's sole duty with respect to the gustody, safekeeping and
physical bréservation of the Collateral in its possession shall be to deal with 1t 1n t{le Zame mannez) ?i ht?;
ith simi 1 t. Neither the Agent or any Lender nor any
Agent deals with similar property for its own accoun . ‘ any of therr
' ] i 1 be liable for any failure to demand, collec
tive officers, directors, employees or agents.shal_ marn
:‘ZZ%ZZ ]upon any of the Collateral or for any delay in doing so or shall be unde;1 anl}; obhgatlotn tto Eel; r(:;
' i t of any Grantor or any other rFerson of o take
otherwise dispose of any Collateral upon the reques
other action v]zhatsoever with regard to the Collateral or any part thereof. The powers |c9nfened on ‘glle
Agent and the Lenders hereunder are solely to protect the Agent's and the ‘Lenders interests 1nThe
Collateral and shall not impose any duty upon the Agent or any Lender to exercise any such powelrs. ) he
Avent and the Lenders shall be accountable only for amounts that they actually receive as a result outbe
exbercise of such powers, and neither they nor any of their officers, directors, employees or agents shall be

responsible to any Grantor for any act or failure to act hereunder.
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. . 7.3. Execution of Financing Statements. Each Grantor authorizes the Agent to file or record
fmancmg statements and other filing or recording documents or instruments with respect to the Collateral
Wlthout4 the signature of such Grantor in such form and in such offices as the Agent determines
appropriate to perfect the security interests of the Agent under this Agreement. A photographic or other
reproduction of this Agreement shall be sufficient as a financing statement or other filing or recording
document or instrument for filing or recording in any jurisdiction.

7.4. Authority of Agent. Each Grantor acknowledges that the rights and responsibilities of the
Agent under this Agreement with respect to any action taken by the Agent or the exercise or non-exercise
by th¢ Agent Qf any option, voting right, request, judgment or other right or remedy provided for herein or
resultmg or arising out of this Agreement shall, as between the Agent and the Lenders, be governed by the
Credit Agreement and by such other agreements with respect thereto as may exist from time to time
among them, but, as between the Agent and the Grantors, the Agent shall be conclusively presumed to be
acting as agent for the Lenders with full and valid authority so to act or refrain from acting, and no
Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such au‘thorfty.

8. Miscellaneous.

8.1. Amendments in Writing. None of the terms or provisions of this Agreement may be

waivgd, amended, supplemented or otherwise modified except in accordance with Section 10.1 of the
Credit Agreement.

8.2. Notices. All notices, requests and demands to or upon the Agent or any Grantor
hereunder shall be effected in the manner provided for in Section 10.2 of the Credit Agreement; provided
that each such notice, request or demand to or upon any Guarantor shall be addressed to such Guarantor at
its notice address set forth on Schedule 1.

8.3. Indemnification by Grantors. Each Grantor hereby agrees, on a joint and several basis, to
indemnify, exonerate and hold Agent, each Lender and each of the officers, directors, employees,
Affiliates and agents of Agent and each Lender (each a " ender Party") free and harmless from and
against any and all actions, causes of action, suits, losses, liabilities, damages and expenses, including
Legal Costs (collectively, the "Indemnified Liabilities"), incurred by Lender Parties or any of them as a
result of, or arising out of, or relating to (a) any tender offer, merger, purchase of equity interests,
purchase of assets (including the Related Transactions) or other similar transaction financed or proposed
to be financed in whole or in part, directly or indirectly, with the proceeds of any of the Loans, (b) the
use, handling, release, emission, discharge, transportation, storage, treatment or disposal of any hazardous
substance at any property owned or leased by any Grantor or any Subsidiary, (c) any violation of any
Environmental Laws with respect to conditions at any property owned or leased by any Grantor or any
Subsidiary or the operations conducted thereon, (d) the investigation, cleanup or remediation of offsite
locations at which any Grantor or any Subsidiary or their respective predecessor's are alleged to have
directly or indirectly disposed of hazardous substances or (e) the execution, delivery, performance or
enforcement of this Agreement or any other Loan Document by any Lender Party, except to the egtent
anv such Indemnified Liabilities result from the applicable Lender Party's own gross negligence or Wln.ful
misconduct as determined by a court of competent jurisdiction. If and to the extent that the foregomg
undertaking may be unenforceable for any reason, each Grantor hereby agrees to make Fhe maximurm
contribution to the payment and satisfaction of each of the Indemnified Lmbﬂltles which is permissible
under applicable law. The agreements in this Section 8.3 shall survive repayment of the4Secu'red
Obligations (and termination of all commitments thereunder), any foreclosure undey, or any modification,
release or discharge of, any or all of the Collateral Documents and termination of this Agreement.
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8.4. Enforcement Expenses.

(a) Each Grantor agrees, on a joint and several basis, to pay or reimburse on demand
each Lender and the Agent for all reasonable out-of-pocket costs and expenses (including Legal Costs)
incurred in collecting against any Guarantor under the guarantee contained in Section 2 or otherwise
enforcing or preserving any rights under this Agreement and the other Loan Documents.

(b) Each Grantor agrees to pay, and to save the Agent and the Lenders harmless
from, any and all liabilities with respect to, or resulting from any delay in paying, any and all stamp,
excise, sales or other taxes which may be payable or determined to be payable with respect to any of the
Collateral or in connection with any of the transactions contemplated by this Agreement.

o (c) _ The agreements in this Section 8.4 shall survive repayment of the Secured
Obligations (and termination of all commitments thereunder), any foreclosure under, or any modification,
release or discharge of, any or all of the Collateral Documents and termination of this Agreement.

8.5. Captions. Captions used in this Agreement are for convenience only and shall not affect
the construction of this Agreement.

8.6. Nature of Remedies. All Secured Obligations of each Grantor and rights of Agent and
Lenders expressed herein or in any other Loan Document shall be in addition to and not in lhimitation of
those provided by applhicable law. No failure to exercise and no delay in exercising, on the part of Agent
or any Lender, any right, remedy, power or privilege hereunder, shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercise thereof or the exercise of any other right, remedy, power or privilege.

8.7. Counterparts. This Agreement may be executed in any number of counterparts and by
the different parties hereto on separate counterparts and each such counterpart shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same Agreement. Receipt by
telecopy of any executed signature page to this Agreement or any other Loan Document shall constitute
effective delivery of such signature page.

8.8. Severability. The illegality or unenforceability of any provision of this Agreement or any
instrument or agreement required hereunder shall not in any way affect or impair the 1ega11ty or
enforceability of the remaining provisions of this Agreement or any instrument or agreement required

hereunder.

8.9. Entire Agreement. This Agreement, together with the other Loan Documents, embodies
the entire agreement and understanding among the parties hereto and supe_rsedes all. prior or
contemporaneous agreements and understandings of such Persons, \_ferbal or written, relating to the
subject matter hereof and thereof and any prior arrangements made with respect to the payment by arl;y
Grantor of (or any indemnification for) any fees, costs Or €XpENses payable to or incurred (or to be

incurred) by or on behalf of Agent or Lenders.

§.10. Successors; Assigns. This Agreement shall be binding upon Grantors, Lenders aniil
Agent and their respective successors and assigns, and shall mure to the benefit of Grantzr;, Lendgr; ?élct
Agent and the successors and assigns of Lenders and Agent. No oﬁher Persor} shgll be a m_act or 1:;1 1this
legal beneficiary of, or have any direct or indirect cause of action or claim n connectugr'lt wi },lts s
Agreement or any of the other Loan Documents. No _Grantor may assign or transfer any ot its g
Obligations under this Agreement without the prior written consent of Agent.
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8.11. Govemning Law. THIS AGREEMENT SHALL BE A CONTRACT MADE UNDER
AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF ILLINOIS APPLICABLE TO
CONTRACTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, WITHOUT
REGARD TO CONFLICT OF LAWS PRINCIPLES.

8.12. Forum Selection; Consent to Jurisdiction. ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT SHALL BE
BROUGHT AND MAINTAINED EXCLUSIVELY IN THE COURTS OF THE STATE OF ILLINOIS
OR IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS;
PROVIDED THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR’
OTHER PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN THE COURTS OF ANY
JURISDICTION WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND. EACH
GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE JURISDICTION OF
THE COURTS OF THE STATE OF ILLINOIS AND OF THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS FOR THE PURPOSE OF ANY SUCH LITIGATION
AS SET FORTH ABOVE. EACH GRANTOR FURTHER IRREVOCABLY CONSENTS TO THE
SERVICE OF PROCESS BY REGISTERED MAIL, POSTAGE PREPAID, OR BY PERSONAL
SERVICE WITHIN OR WITHOUT THE STATE OF ILLINOIS. EACH GRANTOR HEREBY
EXPRESSLY AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND
ANY CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

8.13. Waiver of Jury Trial. EACH GRANTOR, AGENT AND EACH LENDER HEREBY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE
OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT AND ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE
BE DELIVERED IN CONNECTION HEREWITH AND AGREES THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

8.14. Set-off. Each Grantor agrees that Agent and each Lender have all rights of set-off and
bankers' lien provided by applicable law, and in addition thereto, each Grantor agrees that at any time any
Event of Default exists, Agent and each Lender may apply to the payment of any Secured Obligations,
whether or not then due, any and all balances, credits, deposits, accounts or moneys of such Grantor then
or thereafter with Agent or such Lender. Notwithstanding the foregoing, no Lender shall exercise any
such rights without the consent of Agent. The Person exercising such rights shall notify Borrower thereof

promptly after such exercise.

8 15. Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Loan Documents to which it 1s a party;

(b) neither the Agent nor any Lender has any fiduciary relationship with or duty to
any Grantor arising out of or in connection with this Agreement or any of the other Loan Documents, and
the relationship between the Grantors, on the one hand, and the Agent and Lenders, on the other hand, in
commection herewith or therewith is solely that of debtor and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or otherwise
exists by virtue of the transactions contemplated hereby among the Lenders or among the Grantors and

the Lenders.
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8.16. Additional Grantors. Each Subsidiary of the Borrower that is required to become a party
to this Agreement pursuant to Section 6.8 of the Credit Agreement shall become a Grantor for all

purposes of this Agreement upon execution and delivery by such Subsidiary of a joinder agreement in the
form of Annex I hereto.

8.17. Releases.

(a) At such time as the Secured Obligations have been paid in full (other than
unasscrted contingent and indemnity obligations that by their terms survive the termination of the
Commitments), the Commitments have been terminated and no Letters of Credit shall be outstanding, the
Collateral shall be released from the Liens created hereby, and this Agreement and all obligations (other
than those expressly stated to survive such termination) of the Agent and each Grantor hereunder shall
terminate, all without delivery of any instrument or performance of any act by any party, and all rights to
the Collateral shall revert to the Grantors. At the request and sole expense of any Grantor following any
such termination, the Agent shall promptly deliver to the Grantors any Collateral held bty the Agent
hereunder, and promptly execute and deliver to the Grantors such documents as the Grantors shall
reasonably request to evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the Agent, at the request and sole
expense of such Grantor, shall execute and deliver to such Grantor all releases or other documents
reasonably necessary or desirable for the release of the Liens created hereby on such Collateral. At the
request and sole expense of the Borrower, a Subsidiary Guarantor shall be released from its obligations
hereunder in the event that all the equity interests or substantially all of the assets of such Subsidiary
Guarantor shall be sold, transferred or otherwise disposed of in a transaction permitted by the Credit
Agreement; provided that the Borrower shall have delivered to the Agent, with reasonable notice prior to
the date of the proposed release, a written request for release identifying the relevant Subsidiary
Guarantor and the terms of the sale or other disposition in reasonable detail, including the price thereof
and any expenses in connection therewith, together with a certification by the Borrower stating that such
transaction is in compliance with the Credit Agreement and the other Loan Documents.

8 18. Revised Article 9. The parties to this Agreement acknowledge that revisions to Article 9
of the Uniform Commercial Code ("Revised Article 9") has become effective in various states on July 1,
7001 and that Revised Article 9 may be adopted and become effective in one or more other states at any
time thereafter. In anticipation of the effectiveness of Revised Article 9 and its resulting application to
the Loan Documents or any matters contemplated thereby, the Agent and Grantors hereby agree as

follows:

(a) In applying the law of any state at any time on and after the date Revised
Article 9 is enacted (A) the Collateral includes each of the following categories as deﬁned‘by Revised
Article 9, and all property of each Grantor included therein at any time owned or acquired: goods;
inventory; equipment; documents; instruments; documents of title; accounts; chat-tel paper; deposit
accounts: letter-of-credit rights; commercial tort claims; investment property; genf{ral intangibles; leases;
money; supporting obligations; and all products and proceeds of the foregoing; in each case wherev;r
located, and whenever owned or acquired, and (B) the Agents' Lien in all such property created under this
Agreement on the closing date shall continue in full force and effect on and under and pursuant to

Revised Article 9.

(b) The Agent may, at any time and from time to time, file financing statements,
continuation statements, and amendments thereto that describe the Collateral as "all assets” of each
Grantor, or words of similar effect, and which contain any other information required pursuant to Revised
Article 9 for the sufficiency of filing office acceptance of any financing statement, continuation statement,
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or amendment, and each Grantor agrees to furnish any such information to the Agent promptly upon
request. Any such financing statement, continuation statement, or amendment may be signed by the
Agent on behalf of any Grantor and may be filed at any time in any jurisdiction whether or not Revised
Article 9 1s then in effect in that jurisdiction.

() Each Grantor shall, at any time and from time and to time, whether or not
Revised Article 9 is in effect in any particular jurisdiction, take such steps as the Agent may reasonably
request for the Agent (A) to obtain an acknowledgement, in form and substance reasonably satisfactory to
the Agent, of any bailee having possession of any of the Collateral, stating that the bailee holds such
Collateral for the Agent, (B) to obtain "control" of any letter-of-credit rights, or electronic chattel paper
(as such terms are defined by Revised Article 9 with corresponding provisions thereof defining what
constitutes "control" for such items of Collateral), with any agreements establishing control to be in form
and substance reasonably satisfactory to the Agent, and (C) otherwise to insure the continued perfection
and priority of the Agent's security interest in any of the Collateral and of the preservation of its rights
therein, whether in anticipation of or following the effectiveness of Revised Article 9 in any jurisdiction.

(d) Nothing contained in this Section 8.18 shall be construed to narrow the scope of

the Agent's Liens or the perfection or priority thereof or to impair or otherwise limit any of the rights,
powers, privileges, or remedies of the Agent or any Lender under the Loan Documents.

[signature page follows]
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Each of the undersigned has caused this Guarantee and Collateral Agreement to be duly executed
and delivered as of the date first above written.

AMERICAN COIN MERCHANDISING, INC.

By: -
Title: =7/ "2EYF—CH’

ACMI HOLDINGS, INC., formerly known as
CRANE MERGERCO HOLDINGS, INC.

Byz/% ZZ/—éj

Tilfé:
J

MADISON CAPITAL FUNDING LLC, as Agent

By:
Title:

TRADEMARK
REEL: 002446 FRAME: 0453



Each of the undersigned has caused this Guarantee and Collateral Agreement to be duly executed
nd delivered as of the date first above written.

AMERICAN COIN MERCHANDISING, INC.

By:
Title:

ACMI HOLDINGS, INC., formerly known as
CRANE MERGERCO HOLDINGS, INC.

By:
Title:

MADISON CAPITAL FUNDING LLC, as Agent

o — - ~ <— N
By: | e Clex S » C _‘_.C-«c_a_,\__:‘fz
Title: Managing Director
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SCHEDULE 1

INVESTMENT PROPERTY
PLEDGED EQUITY
Grantor (owner of Issuer Pledged Equity | Percentage | Certificate
Record of such Pledged Description of Issuer (Indicate
Equity) No.)
PLEDGED NOTES
Grantor (owner of Record of Issuer Pledged Notes Description

such Pledged Notes)

OTHER INVESTMENT PROPERTY

Grantor Investment Property Description

TRADEMARK
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SCHEDULE 2

FILINGS AND PERFECTION
GRANTOR FILING REQUIREMENT FILING OFFICE
OR OTHER ACTION
TRADEMARK
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SCHEDULE 4

A. COLLATERAL LOCATIONS

GRANTOR COLLATERAL | COLLATERAL LOCATION OWNER/LESSOR
(IF LEASED)
OR PLACE OF BUSINESS
(INCLUDING CHIEF
EXECUTIVE OFFICE)

B. COLLATERAL IN POSSESSION OF LESSOR,
BAILEE, CONSIGNEE OR WAREHOUSEMAN

GRANTOR COLLATERAL LESSOR/BAILEE/CONSIGNEE/
WAREHOUSEMAN
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SCHEDULE 5§

INTELLECTUAL PROPERTY

PATENTS AND PATENT LICENSES

Grantor Patent Number | Patent Application Date Date
Number Patent Patent
Issued Applied
TRADEMARKS AND TRADEMARK LICENSES
Grantor Trademark | Trademark | Trademark Date of Date of
Number Application | Registration | Application | Registration
Number Number
COPYRIGHTS
: i i Copyright
t Copyright Copyright Copyright yI's
Grantor ’l;‘itle Application Registration Application
Number Number
TRADEMARK
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ANNEX 1

FORM OF JOINDER TO GUARANTY AND COLLATERAL AGREEMENT

_ This JOINDER AGREEMENT (this "Agreement") dated as of 1s executed by the
undersigned for the benefit of Madison Capital Funding, LLC, as Agent (the "Agenti) In connection with
that certain Guaranty and Collateral Agreement dated as of February 11, 2002 among the Grantors party
thereto and the Agent (as amended, supplemented or modified from time to time, the "Guaranty and

Collateral Agreement"). Capitalized terms not otherwise defined herein are being used herein as defined
in the Guaranty and Collateral Agreement.

Each Person signatory hereto is required to execute this Agreement pursuant to Section 8.16 of
the Guaranty and Collateral Agreement. o

NOW THEREFORE, in gonsideration of the premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, each signatory hereby agrees as follows:

1. Each such Person assumes all the obligations of a Grantor and a Guarantor under the
Guaranty and Collateral Agreement and agrees that such person or entity is a Grantor and a Guarantor and
bound as a Grantor and a Guarantor under the terms of the Guaranty and Collateral Agreement, as if 1t
had been an original signatory to such agreement. In furtherance of the foregoing, such Person’ hereby
assigns, pledges and grants to the Agent a security interest in all of its right, title and interest in and to the
Collateral owned thereby to secure the Secured Obligations.

2. Schedules 1, 2, 3, 4 and 5 of the Guaranty and Collateral Agreement are hereby amended
to add the information relating to each such Person set out on Schedules 1, 2, 3, 4 and 5, respectively,
hereof. Each such Person hereby makes to the Agent the representations and warranties set forth in the
Guaranty and Collateral Agreement applicable to such Person and the applicable Collateral and confirms
that such representations and warranties are true and correct after giving effect to such amendment to such
Schedules.

3. In furtherance of its obligations under Section 5.2 of the Guaranty and Collateral
Agreement, each such Person agrees to execute and deliver to the Agent appropriately complete UCC
financing statements naming such person or entity as debtor and the Agent as secured party, and
describing its Collateral and such other documentation as the Agent (or its successors or assigns) may
require to evidence, protect and perfect the Liens created by the Guaranty and Collateral Agreement, as

modified hereby.

4. Each such Person's address and fax number for notices under the Guaranty and Collateral
Agreement shall be the address and fax number set forth below its signature 10 this Agreement.

5. This Agreement shall be deemed to be part of, and a modification to, the Guaranty and
Collateral Agreement and shall be governed by all the terms and provisions of the Guaranty qnd
Collateral Agreement, with respect to the modifications intended to be made to such agreement, which
terms are incorporated herein by reference, are ratified and confirmed and shall continue in full force and
effect as valid and binding agreements of each such person or entity enforceable against such person or
entity. Each such person or entity hereby waives notice of the Agent's acceptance of this Agreement.
Each such person or entity will deliver an exccuted original of this Agreement to the Agent.

[add signature block for each new Grantor]
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REVOLVING NOTE

$2,000,000 February , 2002
Chicago, Illinois

FOR VALUE RECEIVED, the undersigned EI Acquisition Corporation, a
Delaware corporation (the "Borrower"), hereby promises to pay to the order of Antares
Capital Corporation ("Lender"), on or before the Revolving Termination Date (as defined in
the Credit Agreement referred to below), and at such earlier dates as may be required by the
Credit Agreement, the principal sum of TWO MILLION DOLLARS ($2,000,000), or, if less,
the aggregate unpaid principal amount of all Revolving Loans made to the Borrower by
Lender pursuant to the Credit Agreement. The Borrower further promises to pay to the order
of Lender interest on the outstanding unpaid principal amount hereof from time to time
outstanding at the rate or rates per annum determined pursuant to the Credit Agreement,
payable on the dates set forth in the Credit Agreement. Payments of principal and interest on
this Revolving Note shall be in lawful money of the United States of America and in the
manner set forth in the Credit Agreement.

This Revolving Note is a "Revolving Note" referred to in, and is entitled to the
benefits of, the Credit Agreement (as the same may be amended, modified or supplemented
from time to time, the "Credit Agreement”, capitalized terms used herein without definition
having the meanings ascribed thereto in the Credit Agreement) of even date herewith, by and
among the Borrower, Antares Capital Corporation, as agent for the Lenders, and the other
Lenders who from time to time are parties thereto, and the additional Loan Documents
which, among other things, provide for the acceleration of the maturity hereof upon the
occurrence of certain events and for prepayments in certain circumstances and upon certain
terms and conditions specified therein. Notwithstanding any other provision of this
Revolving Note, interest paid or becoming due hereunder shall in no event exceed the

maximum rate permitted by applicable law.

The Borrower hereby expressly waives presentment, demand, notice of protest
and all other demands and notices in connection with the delivery, acceptance, performance,
default or enforcement of this Revolving Note and the Credit Agreement, and an action fqr
amounts due hereunder or thereunder shall immediately accrue. Thls Revolving Note 1s
secured by and is entitled to the benefits of the liens and secgrlty interests granted by the
Collateral Documents. This Revolving Note and interests herein may only be transferred to

the extent and in the manner set forth in the Credit Agreement.

C 3972.022
#320786.V03 2/18/02 11:14 AM 6V$Q031.DOC
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This Revolving Note shall be governed by, construed and enforced in
accordance with the law of the State of Illinois.

EI ACQUISITION CORPORATION

By:
Title:
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MCSW Draft 2/7/02

SCHEDULE 1
INVESTMENT PROPERTY
PLEDGED EQUITY
Grantor (owner of Issuer Pledged Equity | Percentage | Certificate

Record of such Description of Issuer (Indicate

Pledged Equity) No.)
ACMI Holdings, Inc. | Borrower common stock | 100% [ 1
(“Holdings™)

PLEDGED NOTES — None.

OTHER INVESTMENT PROPERTY — None.

#402584 v4 \159551002
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SCHEDULE 2

FILINGS AND PERFECTION
GRANTOR FILING REQUIREMENT FILING OFFICE
OR OTHER ACTION
Borrower File UCC statement Delaware
Holdings File UCC statement Delaware
L
#402584 v4 \15955 \002 TRADEMARK

REEL: 002446 FRAME: 0464



200\ GGBG I\ ¥A v8STOTH

TRADEMARK
REEL: 002446 FRAME: 0465

“ou] hmwszoml

10£08 0DI03IBIN

opel1o[0)) Jop[nog sue1) e/ Ul

‘ONUSAY [eIU)) 099 1072-SH§ €1£920E-bL sreme[a( uonerodiod ‘s3urp]oH INDV
10€08 ‘

Opelo[0)) Jap[nog -ouy ‘SuIsTpueyoIeN

‘ONUdAY [eNUR)) 0996 8679-1ST 1ZLE601-18 slemerad uonesodiod uro)) ueouWY

YTINON YAGNNON
HD1440 NOILLVOIAILNAAI NOLLVOIJLLNAAI NOILVZINYDYO NOILVZINVOYO (ouru [39] 39¥X3)
HALLODIXA AdIHD HLVIS JIAOTdNY TVHIdEA A0 ALVILS A0 AdAL mOHZd.&\O\l\.i
NOLLVINJOANI HOLNVID

€ ITNAIAHOS



SCHEDULE 4

A. COLLATERAL LOCATIONS

GRANTOR COLLATERAL COLLATERAL OWNER/LESSOR
LOCATION (IF LEASED)
OR PLACE OF BUSINESS
(INCLUDING CHIEF

EXECUTIVE OFFICE)
See Attachment 4
(all locations are
leased)

*%*

** Qccasionally, products delivered from the Peoples Republic of China and other foreign
countries to Borrower’s Kent Washington location are delivered FOB shipping point and
accordingly may be at sea.

B. COLLATERAL IN POSSESSION OF LESSOR,
BAILEE, CONSIGNEE OR WAREHOUSEMAN

None.

#402584 v4 \15955\002
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Attachment 4

[insert lease schedule]
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Country Filed
U.S. 04/21/1989
U.S. 12/18/1989
UsS. 12/20/1989
U.S. 02/12/1993
U.Ss. 09/27/1993
U.s. 07/18/1994
U.S. 07/18/1994
U.S. 07/18/1994
U.S. 07/18/1994
U.S. 07/03/1997
U.s. 02/02/1998
UsS. 07/09/1998

Canada  05/09/1995

Canada  05/09/1995

Canada  05/09/1995

Canada  05/09/1995
[US] 03/06/1997
[US] 06/29/1998
{US) 08/08/1997
[US] 10/18/1995
[US] 03/06/1997
[US] 03/30/1900
[US} 08/17/1990
[US] 10/23/1995
[US} 03/06/1997

The Company reas
#402584 v4 115955002

Attachment 5

Issued Appln-No. Issue-No.
01/23/1990 794,709 1,579,191
10/09/1990 011,920 1,616,544
11/27/1990 012,435 1,624,588
10/05/1993 358,293 1,796,313
10/24/1995 440,944 1,930,216
01/23/1996 550,221 1,950,388
01/07/1997 550,417 2,028,133
02/20/1996 550,424 1,957,176
07/18/1995 550,421 1,905,902
03/23/1999 319,445 2,233,463
10/19/1999 426,799 2,287,231
06/27/2000 515,800 2,263,104
05/11/1996 782315 458,658
05/31/1996 782314 458,657
08/09/1996 782316 461,041
09/27/1996 782313 463,802

L] 400,428 14305
] 100,051 14798
(] 200,913 Not
available
(] 800,637 1,414,804
L] 000,588 1,531,129
] 702,013 343,139
L] 081,941  90,081704
L] 501,534 95;1;)1;3-09
[ 900,582 9'71'(1)\13(-)6

Inventor

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin

Merchandising, Inc.

American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising, Inc.
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising
American Coin
Merchandising

Title
Sugar Loaf (Int’] Class 28)

Toy Shoppe

Sugarloaf (Int’l Class 9)

Fun Shoppe

Treasure Shoppe

Sugar Loaf and Design (Class 9 and
28)

Sugarloaf (in Class 42)

Sugarloaf and Design (Class 42)

Sugarloaf (Class 35)

Shoppe

Kid Shoppe

Shoppe of Stickers

Sugar Loaf

Fun Shoppe

Toy Shoppe

Treasure Shoppe

Sugarloaf (words and design)

Sugarloaf Great Plains

Sugarloaf of Louisiana, Inc. (word

only)

Sugarloaf of Nebraska, Inc.

Sugarloaf of Denver, Inc.

Sugarloaf of New York

Mesa Toy Company

Sugarloaf of New Mexico, Inc.

Sugarloaf of El Paso, Inc.

onably believes that it possesses common law trademark rights to the following marks:

TRADEMARK
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American Coin Merchandising, Inc.
American Coin

ACMI

Toy Mart

Test of Skill

In addition, the Company may possess state law trademark rights to the above and other marks.

The Company independently developed software (known as the “Smart System”) for revenue tracking.

#402584 v4 \15955 1002

TRADEMARK
REEL: 002446 FRAME: 0469



Amarican Coin Merehandising, Inc.
Lease Commitmenl Scheduls
December 31, 2001

2001
. LANDLORD SQUARE START END  MONTHLY RENT FUTERE COMMITMENTS
e 4 NAME/ADDRESS ADDRESS arTy STATE FOOTAGE DATE _ DATE _ RENT  EXPENSE _ 2002 200 004 2005 2006
AL PROPERTY LEASES:
LDER TECHNICAL BUILDING COMPANY 3660 CENTRAL AVE. BOULDER co 18960 03000 022801 1348323 26,9646
€0 MR. GEBHARD BUGCEL O0V0L 002 402256 14022858 G512
POBOX 4792 0301/02  0228/03  14,583.46 14583462 29,16692
E WPC CORPORATE, LLC 460 EAST 76TH AVE. DENVER co 10,620 091500 093001 398250 3584250
307 LEWERS STREET, 6TH FLOOR 10/03/01  09/30V02 4,159.50 12,478.50 37,435.50
HONOLULU, HI %6815 100102 093003 420378 161125 3783378
R JOSEPH PISCOPIO AND I W. MORTON 1181 W. GULF TO LAKE HWY LECANTO FL WIS OUINM  OMIHG  6500.00 I5000  3,250.00
1645 MAR STREET DUIS03 OGS 672750 736625 336375
INVERNESS, FLORIDA 34450 LN OUIHOS 696296 000407 338148
OI/1S/05 011406 7,20667 287656 301
OUIS06  OUIHOT 74880 85,71734
oIH0T 014 171996
ZONA PACIFIC GULF PROPERTIES 443 W. |1 2TH ST, STE 4 TEMPE AZ 2790 OUONOD CLANOL 220410 2,204.10
CIOCOMMERCIAL PROPERTIES Q01 OI31M02 228780 2516580 2,287.80
1625 W. UNIVERSITY #117 040002 O30 237150 26,086.50 2371.50
TEMPE, AZ 85251
PASD TOINC. 6425 BOEING DR, STE B9 EL PASO TX 1,488 010YOL 013102 660.00 7,920.00 66000
C/Q HIETT & ASSOCIATES, INC.
11334 JAMES WATT DR STE 301
EL PASO, TX 79925
v MEXICO IMP COMPANY 8368 CORONALOOPNE STE.C  ALBUQUERQUE NM 2400 OLALOL 123N03  L3TS.00 1650000 1650000 1650000
12309 APACHE PL NE
_ ALBUQUERQUE, KM 87112
ISON Industriat Plaza 1650 E 18t 4R TUCSON AZ 1200 040101 033UG2 63000 5,670.00 1,896.00
cfo Asset West Management Lid
L1700 E 18th St, Suite 101
- Tucson, AZ
ARLGTTE FORD REALTY COMPANY $86 GRIFFITH RD CHARLOTTE NC 5000 ONOUSY 074102 208500 2502000 1459500
250 MEACHAM ST, STE 201
CHARLOTT, NC 28203
ARLCATE TRAWICK COMERCIAL CENTER ASSOC 2540.6 TRAWICK RD RALEIGH NC 1000 oLouol 043001 350.00 350.00
0SI0M0L 043002 700.00 5,600.00 2,800.00
. MR, WESLEY A PETERSON 2626 DELTA LANE ELK GROVE IL 9,600 06000 OMIWOL 492000  19,68000
6213 N. BYRON 030U01  O4IMO2 524000 4152000 20960.00
ROSEMONT,IL 60018 DS0N0Z  O4BWO3  5,440.00 43,5000 24,760.00
ICA0 MCLEAN COUNTY LAND TRUST 3001 2 GILL RD, BLOOMINGTON L 1800 020400 013101 985.00 985.00
SVER TECHNICAL BUILDING COMPANY 5660 CENTRAL AVE. BOULDER co 4677 030U0D GU2WOL 313670 6273.40
/O MR GEBHARD BUGGEL UHOVOL 022802 326217 32,6268 652434
POBOX 4792 030N07 DVIWO3 339265 BN6S5 678531
BOULDER, CO 803064732
NVER THE DOOR COMPANY INC. 5852 TERMINAL AVE. COLO, SPRINGS co 1750 101401 111402 1,000.00 150000  10,500.00
101502 111403 1,040.00 156000 10,92000
101503 13004 1,0BLED 162240 11,5680
ORI TAE ASSOCIATES, LLC 828 GREAT SOUTHWEST PKWY  ATLANTA GA 8864 100100 033003 280000  33,60000 3360000 2520000
POBOX 7317
BERKLEY, CA %4707
EATPLAINS Next Oeneration Investments LLC 1821 § EISENHOWER WICHITA S 6,087  0&0UO1 053106 2,500.00 17,500.00 30,0000 3000000 3000000 30,0000  12,500.00
PO Box 75201
Wichits, KS 672750201
EAT PLAINS CHILTON 3008, TOPEKA WICHITA XS 2672 060USE  OSBLML 500000 2500000
USTON LITTLE YORK 11875 WESR LITTLE YORK, SUITE 103 HOUSTON X 3,000 09099 083102 1350.00 16,200.00 10,800.00
5302 LABRANCH

2812002
815 AM

HOUSTON, TX 77041

1xis
LEASES
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American Coin Merchandising, Inc.
Leass Commitment Scheduls
December 31, 2001

2000

LANDLORD SQUARE START END MONTHLY RENT FUTURE oo_sz:zmz.w s
j(0] NAME/ADDRESS ADDRESS ary STATE FOOTAGE DATE _ DATE  RENT _ EXPENSE 2013 2003 2004 200
KSONVILLE CLAY WADE INC. 28 INDUSTRIALLOOP N, STE 176 ORANGE PARK FL 3000 06/01/00 053103 $75.00 10,500.00 10,0000 437500
1014 LORING AVE
ORANGE PARK, FL 32073
IASCITY UNIVERSAL AVENUE PROPERTIES, LLC 7024 UNIVERSAL AVE KANSAS CITY MO 49% 100y 094V 254820 3057840 2293380
34 NORTH MERAMEC, STE 500
ST. LOUIS, MO 63165
SASCITY - SPRINGFIELD ~ WEHR, WEHR, JOHNSON & BRIDGEFORTH ~ 2755-F W. CHESTNUT EXPWY SERINGFIELD MO 1,250 0733/01 500.00 350000
[915-A W, SUNSHINE 013102 50000 250000 3,500.00
SPRINGFIELD, MO 65807
BIANA HAEUSER REALTY 15641 & AROAD METAIRIE LA 3000 0O O22WO3 200000 2400000 2400000 400000
4973 JEFFERSON HWY
JEFFERSON, LA 70121
BVILLE BOBWELLS 2300 FLANTSIDE DR. LOUISVILLE Ky sE60 G0N 07ALOL  L7M00 1285800
POBOX 5007 8OU0L  07AV02 188370 941850 13,1850
LOUISVILLE, KY 40255
96
IANA BROOKVILLE P-52 LLC. 8464 BROOKVILLE RD ZIONSVILLE N 3200 02010F OL3LOE 127733 14,050.63 1532796 1530796 1532796 153275
POBOX 462
BARGERSVILLE, IN 46106
{ANA MARTIN & HENTHORN ENT. 10659-61 ANDRADE DR. ZIONAVILLE N 3500 030D 022801 2100.00 4,200.00
HIANA JACK TREVAS 3234 WEST ST JOSEPH STE A LANSING MI 3600 11§ MWA00L 127500 1147500 ©
3236 WEST ST. JOSEPH HWY ooyl 073V 1375.00 412500 1650000 1650000 5,625
LANSING, MI 48917
HIANA SALA PARTNERS, INC. 37671 SCHOOLCRAFT RD. LIVONIA Ml 1413 0UOVOl 13101 W/ 1059756
29548 SOUTHFIELD ROAD, SUITE 200 ouovez 23402 9729 11,127.48
SOUTHFIELD, MI 48676 puoue: IVIVG 97365 11,683 80
HIANA CM DEVELOPMENT 1821 CLOVER RD,, STE. 2 MISHAWAKA N 1,600 GRIONOD  DT3VOL 640,00 443000
» ATLANTIC SUNBURST PROPERTY MANAGEMENT 943 MARCON, 320 ALLENTOWN PA 9,600 CTONOD CU2WOI 332000 6,640.00
1001 E. HIGHLAND 5T. 00101 022802 344000 34,400.00 6,880.00
ALLENTOWN, PA 18103
NESOTA TRUSTEE GROUP REALTY PARTNERS IV, LLP 7263 COMMERCE CIRCLEWEST ~ FRIDLEY MN 3500 O40U00 033UOE 143300 429.00
Ci0 STEINER DEVELOPMENT, INC. 0N0! 043002 146300 13,1670 4389.00
ATTTN: DAVID KORDONOWY
3610 COUNTY RD 101
WAYZATA MINNESOTA 55351
SOUR DOMAR INVESTMENT CO 773775 MERUS COURT FENTON MO 4300 0L DIBLOL 216333 216333
777 MERUS CT 00101 DIAVGZ 220000 2420000 2,200.00
FENTON, MO 63026 00102 030 229167 25,0837 229167
SHVILLE RIVERVIEW BUSINESS CENTER 3522 CENTRAL PIKE STE 207 HERMITAGE ™ 2250 S/oy00  083v0L 1350.00 10,80000
3522 CENTRAL PIKE STE 212 09/001 083102 1350.00 540000 1080000
HERMITAGE, TN 37076
PHIS W/NASHVILLE BICO ASSOCIATES 1675 SHELBY DAKS, #2 MEMPHIS ™ 1875 060195 033102 1,13281 13,5932 5,664.05
POBOX 3661
MEMPHIS, TN 381733661
iRASKA RD. SCHURKAMP 15025,15029,15033 INDUSTRIAL RD.  OMAHA NE 5400 0XONO0 103001 235000  25,500.00
SCHUREKAMP INVESTMENTS 102901 10800 2,625.00 525000 26,250.00
3219 N. 142ND CIRCLE 102502 103003 2,625.00 525000 2625000 -
OMAHA NE  63164-5418 102903 10000 270000 540000 27,000,
IRASKA WOODSIDE BUSINESS PARK, LLC 1450 NE 69TH PLACE SUTIE 56 ANKENY ToWA 1800 06ONO0 113002 76225 9,147.00 8,384.75
POBOX 187
ANKENY,IA 500210187
VYORK CLARK INDUSTRIAL PARK, LLC 16 WALKER WAY ALBANY Y 2500 OLOVOO 123102 1,250.00 1500000  15,000.00
23AWALKER WAY
ALBANY,NY 12205
VYORK JAMES ] GESSAY REAL ESTATE 8 THOMPSON RD. EAST WINDSOR cT 1000 040100 033102 €25.00 2,500.00 1,875.00

282002
8:15 AM

11133

1xis
LEASES
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American Cein Merchandising, Inc.
Lease Commitment Schedule
Decambear 31, 2001

2001

LANDLORD SQUARE START END MONTHLY RENT FUTURE COMMITMENTS
IcE NAME/ADDRESS ADDRESS ary STATE_FOOTAGE DATE _ DATE __ RENT EXPENSE 2002 200 2004 2005 2006
24 MIDDLE BUTCHER RD.
ELLINGTON, CT 06029
CALIFORNIA RESEARCH DRIVE BUSINESS PARK 2388/2390 RESEARCH DR LIVERMORE CA 4760 020100 OU3NOL  3,200.00 3,200.00
500 DOOLITTLE DRIVE, UNIT (B 0101 0302 3,300.00 36,300.00 3,300.00
SANLEANDRO,CA 94577 Nz U3NeS 214500 DPO0 IO M0 2574000
AHOMA WILLIAM H. OR REBECCA L. TERRELL 317 HIGHLAND PKWY. NORMAN OK 4380 OHOUD  03IVO4  1,300.00 21,600.00 21,60000  21,60000  5,400.00
523 HIGHLAND PKWY
NORMAN, OK 73069
AHOMA - TULSA RGWARRINER 1875 NORTH 105TH AVE. TULSA oK 3380 G40NG0 03NOL 100000 3,000.00
2353 S. DELAWARE COURT
AHOMA Tammy Matthews BI8N. MILL ST, MUSKOGEE OK NA 041500 040103 862.50 7,331.25 1035000 2,587.50
c/o Wheeler Metals
QoK Roberti Investment Company LLC 9438 NE COLFAX ST PORTLAND OR 5000 09/0N00 O8/3LOL 240000 19,200.00
P.0. Box 15057 /001 083102 2771200 1,08800 22,1760
Portland, OR 97293-5057 50y 083NY 291100 1.,644.00  23,288.00
00103 033104 3,056.00 1222400 24,443.00
ND JACKSON, LLC E 9922 MONTOOMERY BAY #33 SPOKANE wa 4200 080100 053101 1,800.00 9,000.00
E-202 TRENT SUITE 202 E 9922 MONTGOMERY BAY #10 06/01/01  06/30/01 -
SPOKANE, WA 99202 070101 06/3002 $50.00 5,100.00 5,100.00
o062 0630003 83000 5280.00  5,280.00
00103 BE3Ud 91000 546000 546000
TRAL WASHINGTON WES R. MONTGOMERY $528 WVAN GIESEN ST WEST RICHLAND WA 2100 050495 0501401 1,000.00 4,000.00
594 N 59TH AVE
WEST RICHLAND, WA 99353
ANDO SILVER STAR ASSOCIATES 2457 SILVER STAR ROAD ORLANDO FL 7003 08/0§/00 07301 300500  21,095.00
2301 SILVER STAR ROAD 80101 073102 3IW00 156000 2189600
ORALNDO, FL 31804
ANDO : LAUDERDALE LAKES INDUSTRIAL PARKE ~ Bidg 19-2760 NW 30th Way LAUDERDALE LAKES FL 1800 090101 083102 985,30 3943.20 7,886.40
CIOLEVY REALTY ADVISORS INC 090102 03303 1,023.9 409584 819068
2696 NW 31ST AVE. 09/01/03 08304 1,065.30 426120 850240
LAUDERDALE LAKES, PL 33311
SBURGH PARK WEST ASSOCIATES 616 J BEATTY RD MONROEVILLE PA 1016 0701/00  06/30603 1,761.00 21,132.00 21,13200  10,566.00
2000 LINCOLN RD
PITTSBURGH, PA 15235-1197
ANTONIO UNUM LIFE INSURANCE CO OF AMERICA 5640 RANDOLPH BLVD, SAN ANTONIO X 5400 OR/OLOD  O73M03  2,296.00 27,552.00 2,55200 1607200
C/OGRUBSB & ELLIS MGMT
1335 N.E. LOOP 410
SAN ANTONIO, TX 78209
ANTONIO GREEN ACRES TRAILER PARK U00W. HWY 77 45 SAN BENITO X NA 00100 0V3N0L 450.00 450.00
2400 WEST HWY 77 02/01/01  04/34/02 450.00 4,950.00 450.00
SAN BENITO, TX 78536
CAROLINA ENTRON PARTNERSHIP (EXP. 12/31/04) 108-GWHITE OAK LANE LEXINGTON sc 4500 OLOVOL 123104 1,400.00 16,300.00 16,80000  16,80000  16,800.00
POBOX 969
LEXINGTON, SC 29071
AL DALE E. FOWLER 1940 E. LOCUST ST UNITF ONTARIC CA 5360 060100 053101 2,340.00 11,700.00
2313 E. PHILADELPHIAST. STEG 0610101 053102 2,435.00 17,045.00 12,175.00
ONTARIO, CA 91761
{PABAY NEWLAR PARTNERS 3735 121ST AVENUE N #5 CLEARWATER FL 3894 020U00 013VOL 205400 2,054.09
C/OROGER A. LARSON 020001 DI3N0Z 221633 24,379.63 221633
#5 ISLAND PARK PLACE, UNIT 308
DUNEDIN, FL 34698
AS ARROW LEASING, INC. 10720 TUBE DR, UNIT 67 HURST X 3825 120U%9 13002 178240  21,28880 19,606.40
3601 BELL DRIVE, STE A
HURST, TX 76053
R CB Richard Eflis Inc 47 South Crange St. Suite B Salt Lake City uT 2000 110199 11002 970.00 11,640.00 9,700.00
N Wells Fargo Plaza
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American Coin Merchandising, inc.
Lease Commitmen! Schedule
December 31, 2001

2001

LANDLORD SQUARE START END  MONTHLY RENT mﬁqﬁngészwmwm i
ICE NAME/ADDRESS ADDRESS ary STATE FOOTAGE DATE _DATE __ RENT  EXPENSE 02 2003 2004
170'S Main St #1200
Salt Lake City, UT
HANIA WRIT 7350 ALOCKPORT FL LORTON VA 2500 OOVO0 022801 12774 255548
POBOX 79555 oMOWOL  02K02 13335 13,8850 265770
BALTIMORE, MD 000102 VW03 1,382.00 1352000 276400
IIA @Y. SNAVELY 110 GIANT DRIVE, SUITE A KICHMOND VA 3200 YISOl OBANOZ  LI00O0 495000 825000
110 GIANT DRIVE, SUITE C
RICHMOND, VA 3224
CONSIN CHUCK E. McALLEN 3008 PROGRESS RD. MADISON W 4450 101500 1A40E 200840 206152
3950 COMMERCIAL AVENUE WWI500 11402 2,066.62 309953 21,6994
MADISON, WI 53714 11502 1I403 212862 319293 135053
SEITON ALBURT INVESTMENTS 8240 SOUTH 196TH ST KENT WA 7963 10U C8N03 23889  BE6TST  JEETSL 19ILEE
13541 SE 265t
BELLEVUE, WA 95005
TTLE-CORP ALBURT INVESTMENTS 8240 SOUTH 196THST. KENT wa 105797 12OV GRANOT  3L7I004 3308648 38036848 2391232
ATTN: ALLAN ST, ERNOFP
REAL PROPERTY TOTALS TEv5151_ LARATAIE T9RAIIAT_ 26311098 15142610 10315801
282002
8:158M 4
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SCHEDULE 5

INTELLECTUAL PROPERTY

PATENTS AND PATENT LICENSES

Grantor Patent Number | Patent Application Date Date
Number Patent Patent
Issued Applied

TRADEMARKS AND TRADEMARK LICENSES

Grantor Trademark Trademark | Trademark Date of Date of
Number Application | Registration | Application | Registration
Number Number
*See Attachment 5
COPYRIGHTS
. : ight
Copyright Copyright Copyright Copyrigl
Grantor 'I;“}i,tleg Application Registration Application
Number Number
*See Attachment 5

B

L_/,_L
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ANNEX 1

FORM OF JOINDER TO GUARANTY AND COLLATERAL AGREEMENT

. This JOINDER AGREEMENT (this "Agreement") dated as of is executed by the
undermgnpd for the benefit of Madison Capital Funding, LLC, as Agent (the "Agent") in connection with
that certain Guaranty and Collateral Agreement dated as of February _, 2002 among the Grantors pérty
thereto and the Agent (as amended, supplemented or modified from time to time, the "Guaranty and

Collateral Agreement"). Capitalized terms not otherwise defined herein are bei i
i eing used h
in the Guaranty and Collateral Agreement. g used herein as defined

Each Person signatory hereto is required to execute this Agreement pursuant to Section 8.16 of
the Guaranty and Collateral Agreement. o

NOW THEREFORE, n gonsideration of the premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, each signatory hereby agrees as follows:

1. Each such Person assumes all the obligations of a Grantor and a Guarantor under the
Guaranty and Collateral Agreement and agrees that such person or entity is a Grantor and a Guarantor and
bound as a Graptor and a Guarantor under the terms of the Guaranty and Collateral Agreement, as if it
haq been an original signatory to such agreement. In furtherance of the foregoing, such Person’ hereby
assigns, pledges and grants to the Agent a security interest in all of its right, title and interest in and to the
Collateral owned thereby to secure the Secured Obligations.

2. Schedules 1, 2, 3, 4 and 5 of the Guaranty and Collateral Agreement are hereby amended
to add the information relating to each such Person set out on Schedules 1, 2, 3, 4 and 5, respectively,
hereof. Each such Person hereby makes to the Agent the representations and warranties set forth in the
Guaranty and Collateral Agreement applicable to such Person and the applicable Collateral and confirms
that such representations and warranties are true and correct after giving effect to such amendment to such
Schedules.

3. In furtherance of its obligations under Section 5.2 of the Guaranty and Collateral
Agreement, each such Person agrees to execute and deliver to the Agent appropriately complete UCC
financing statements naming such person or entity as debtor and the .Agent as secured party, and
describing its Collateral and such other documentation as the Agent (or its successors of assigns) may
require to evidence, protect and perfect the Liens created by the Guaranty and Collateral Agreement, as

modified hereby.

4 Each such Person's address and fax number for notices under the 'Guaranty and Collateral
Agreement shall be the address and fax number set forth below its signature to this Agreement.

be part of, and a modification to, the Guaranty and

Collateral Agreement and shall be governed by all the terg'nsél anc:J prov(iisic;r;ss tht:; i?;;ﬁ??; halr;i
i i i 1 to be made ,
ement, with respect to the modifications ntence ch ag "
Sc;::lzt:trrzlirﬁg()rfporated herein by reference, are ratified and confirmed and shall continue in full force an
€

i i son or
effect as valid and binding agreements ity enforceable against such per

of each such person or ent .
1 ' eement.

tity. Each such person or entity hereby waives notice of the Agents acceptance of this Agr

en 1 ' - - .

Each such person of entity will delive

5. This Agreement shall be deemed to

¢ an executed original of this Agreement 10 the Agent.

[add signature block for each new Grantor]
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