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Form PTO-1594 (Rev. 06/04) U.5. DEPARTMENT QOF COMMERCE
OME Collaction 0651-0027 (exp. B/30/2005) United States Patent and Trademark Qffice

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

To the Director of tha U. 5. Patent and Tradamark Office; Please record the attached documants or the new address(es) below.

1. Name of conveying party(ies)/Execution Date{s): 2. Name and address of receiving party{ies) ] ves
Additionai names, addresses, of citizenship attached? &] Ne
Chruchhill Capital Partners II Name: Marietta Corpoaration/Marietra
Internal American, Inc
[] Individual(s) [ ] Association Address:
L1 General Partnership [ Limited Partnership Street Address: 37 Huntipeton Srreet
[ 1 corporation-State Gity:_Cortland
L] Other State:New York
Citizenship (see guidelines) Gountry;US Zip: 13045
Execution Date(s)__ December 6, 2004 [ ] Associgtion  Citizenship

I:I Genaral Partnership  Gltizenship
[] Limited Partnership ~ Gitizenship
[X] Corparation Citizenship_ New Yotk

Additional names gf conveying partiss attached? [_|Yes [ |Ne

3. Nature of conveyance:

Assignment Merger
D d D Y ]:\ Other Citizenship
[ 1 security Agreement El Change of Name if assignee is not domiciled in the United Slt__ajes, a domﬁic
. reprasentative designation is attached: Yes No
GOther Release of Security Agreement {Designations must be a seperate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Tradematk.
A. Trademark Application No.(s) B. Tradernark Registration No.(s)
See Attached Exhibit "A"

__[Additional sheet(s) attached? [] Yes K] No

See Attached Exhibit "A"

5. Name & address of party to whom correspondence | g Total number of applications and -
concerning document should be mailed: registrations involved: 14
Mame: John Moran, Swidler Berlin 5h oreff

Friedman LLE o 1 1| fee (37 CFR 2.6(0)(6) & 3.41) $__ 365,00

[] Autherized to be charged by credit card
|X__| Authorized to be charged to deposit account

Infernal Address:
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Street Address: 3000 E Street, NW

suite 300 [} Enclosed

City: Washington 8. Payment Information:
State:  DC Zip__20007 a. Credit Card  Last 4 Numbers

) Expiration Date
Phone Number: {202) 424-7500 )
Fax Number: (202) 295-8478 b. Deposit Aceount Number 19=5127
Ernail Address: 'ipmoraﬂ@ swic'tl;etlt':r__.‘th com Authorized User Name _Johp P, Moran
2. Signature: Mefin, (Y- o  _ _Decemner 16, 2004

S’ Date

Fignature
-John P. ran, Rec., No. 30,906 Total number of pages including caover
T Name of Person Sighing shieet, atachments, and document

Decuments to Be recorded {in¢luding cover sheet) 2houid be faxed 10 (703) 306-599G, or mailed 107
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Bax 1450, Alexandria, VA 22313-1450
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BEQISIERED TEADEMARRS
Degign COoly a/6/a5 1,897 256
Bun & Sand &/13/a5 1,898,492
Design Only 2/R/94 1,819,633
The Amenities Choice for the 20's  S/10/91 1,655,905
Frash "N’ Minty 1721/92 1,701,283
Lord & Mayfair 1078151 1,650,351
The Amenities Source and Diesign  12/20/83 1,261,916
PENDING TRADEMARKS
Trademark iling Date Berigl Mo,
Craizin' Kids FiZ21/95 T4-T04,151
Brookhaven /200908 Th-664,106
Tamarack 4/20/95 T4-68T, 105
Windscape &/ /05 TA-664 104
Cambria & Taylor 12/16/94 Ta-611,747
Tord & Mayvfair 11/30/54 Ta-504 T25
Fleur de Lis q125/94 T4=517,006

REEL: 002994 FRAME: 0665
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KCEVIN . DOOLEY

GEMERAL LaOUMNSEL

CHURCHILL CAPITAL

December 6, 2004

Marietta Corporation

Marietta American, Inc.

50 East Sample Road, Suite 400
Pompano Beach, Florida 33064
Attention: Rick Bloom

RE: Termination of Security Agreement — Intellectual Property (the “Security
Agreement”) dated as of March 8, 1996 among Churchilt Capital Partners II
(*Churchill”), Marietta Corporation (“Marietta”) and Marietta American, Ine.
(together with Marietta, the “Debtors™)

Dear Rick:

By this letter, Churchill acknowledges the repayment and performance of Marietta

- Corporation’s Obligations under the Security Agreement recorded at the U.5. Patent and
Trademark Officc on May 13, 1996 at Reel 1493, Frame 0952, We attach a copy of the recorded
Security Agreement for your reference. Pursuant to Section 13 of the Security Agreement, the
Secured Interests have terminated and all rights in the Collateral have reverted to the Debtors.
As a result of the foregoing, Churchill hereby terminates all rights extended to it by Marietta by
the Security Agreement. Capitalized terms used herein and not otherwise defined shall have the
respective meanings assigned to such terms in the Security Agreement.

CHURCHILL CAPITAL PARTNERS I

By: Churchill Capital, Inc.,
Its General Partner

\(*_ C _Mﬂq

Name: KEVIW C.. DOPLEY
Title: g &~éEnsdr COUVEE L

333 SOUTH SEVENTH STREET, SULTR 3100
MINNFEAPOLIS, MM 55402

G122 b7y G708
593970v2 612 G73 6615 rax TRADEMARK
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DEC-Ei-2884 16846 WORLD PATENT SERVICES. INC TO3 418 3848 F.02-20
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07-23-1996
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Muriettn Corporation
Marietia American, Iac.
37 Hontlogton Street
Coriland, NY 13043

2. Recciving party: " Churehtl] Capital Pariners 1
2400 Metropolitan Centre
333 South Seventh Street
Minneapolis, MN 55462

3. MNature of conveyanse: Sepnrity Interest

4, Execntion dawe of conveyanoce: sarch 8, 1996

5 Application numbers: See attached Exhibit "A"

6, Feepistration numbers: See attached Exhibit A"

7. Number of registrations

and applicarions involved: 14
8. Total fee enclooed; $365.00

2. Name and addrzss of party to whom concspondence coneerning docwments should be
mailed ‘Thomas G. Rock, Esaq,
Ridcr, Bennetl, Egan & Arundel, LLF
2004 Metropolitan Cenire
333 South Seventh Strest
Miuneapolis, MIN 55302

18, Stateent and signare: To the best of my knowledgs and belief the forejgoing information
is true ana corect and srtached s the ariginal docuwrnent of assignmont.

—_

U/w‘\wn-s \:\:] ZOJQ....

Thomas G. Bock

Daze: May 6, 1996

JESRD-1

TTE AL IVEALR R
TELCEiY ;1493 FRAMIL 003D
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REGISTERED TREADEMARKS
Design Only 616195 1,897,246
Spnh & Sand 6/13/535 1,888 492
Dresign Oniy /8% 1,819,633
The Amegities Choice for the 90's  9/10/91 1,655,955
Fresh 'N' Minry 7/21/92 1,701,293
Lord & Mayfair 10/8/91 1,650,35)
The Amenities Source and Design  12/20/83 1,261,916
EENDING TRADEMARKS
Trademark Eiling Dats Serpl Mo,
Cruizin® Kids TFi219% T4-704,151
Erookbaven 4/20/0K 14-564,104
Tamaraek 420/95 74-56&, 105
Windscape 4120195 74-564,104
Carnbria & Taylar 12716/94 T4-511,74Y
Tord & Mayfair 11/30/94 Ta-604,725
Flaur de Lis 4/25/94 74-517,006
TR AIIEMLA R,

RITHI: 1495 TTRARMI: QP25
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EXECUTION ORIGINAL

SECURED PARTY AMD FOOTHILL CAPITAL CORPORATION, A
CALIFORNIA CORPORATION, HAVE ENTERED INTD AN
INTERCREDITOR AGREEMENT OF EVEN DATE HEREWITH. SECURED
PARTY'S RIGHTS AND REMEDIES UNDER THIS AGREEMENT ARE
SUBJECT TO THE TEARMS AND CONDITIONS OF THE INTERCREDITOR
AGREEMENT AND RIGHTS GRANTED TO THE SENIOR CREDITOR
THEREUNDER. THE INTERCREDITOR AGREEMENT SHALL BE BINDING
UPOGN THE SUCCESSORS AND ASSIGNS OF FUOQTHILL CAPRITAL
CORPORATION AND, SUBJECT TO THE PROVISIONS OF THE
INTERCEEDITOR AGREEMENT, SHALL BENEFIT ANY SENIOR LENDER
THAT REPLACES FQOTHILL CAPITAL CORPORATION AS WORKING
CAPITAL LENDER TOQ DERTOR.

SECURITY AGREEMENT - INTELLECTUAL PROPERTY.

THIS SECURITY AGREEMENT - INTELLECTUAL PROPERTY (the ~Agreement”},
dated as of tha Bth day of March, 1996, ameny CHURCHILL CAPITAL PARTNERS |,
o Minnesota lirmited partnership (the "Secured Party*h, and MARIETTA CORPGRATION,
a New York corporation ("Marietta™), MARIETTA AMERICAN, INC., a Mississippi
corporation and a whelly-owned subsidiary of Marietta ("American”}, Maristts and

American are each sometimes rafarred to herein as a "Debtor” and together as the
"Dabrors”).

WHEREAS, pursuant to that certsin Note Purchase Agreememt among the
Secured Party and the Dsebtora of cwven date herawith {the "Note Purchaze

Agreemant”), the Secured Party hes agreed te purchasa Notes issued by the Debtors
in the aggreaate principal amount of $16,000,000; and

WHEREAS, the Debtors have &gread to anter inte this Security Agesatment-
Intefiectual Froperty in order to induce the Sacured Party, inter alis, 10 anter Inio the

Mote Purchese Agraament and to purchasa the Notes issusd by the Deblers
1hereundar;

NOW, THEREFORE, for good and valuabla consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as fallows:

7152 -6 - WABYD=% - QI/UB/IE - 07:3D am

TRADTEMAIRK
B 1493 FRAMLE, 09236
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Seection 1. Deflnitions. Except o9 to thoss terms otherwise defined in this
Agresment, all copitalizad terms used in this Agreement shall have the respectiva
meanings ascribed to them in the Note Purchaze Agreemoent.

Section 2. The Bedyry intarests.

a. In order to sesure tha due arxl punctual payment of the Notes, and
the perfermance of all other Obligations of the Debtors owing 10 the Secured Porty
from time to time lincluding, without limitation, Obligations pursuant to the Note
Purchase Agraament and thie Agreamaent}, the Dabtars haraby grant to the Securad
Farty a continuing security interest in and 1o any and all of Dabrors':

t Patantz. Patenats, if any. whether now owned or hersafter
acquired, ur in which any Debtor now has or hereafter acquires any rights {the tarm
"Batent® means and includes (i) all letters patent of the United States or any othar
country of any political subdivision theraof, now existing or harsafter acquired, all
reglstrations and reeordings thereof, and all applicstians for letters patant of tha United
States of any other country or any political subdivigion theroof, now existing aor
hereafter acquired, including whithout limitation registrations, recordings and
applications in the United States Patant and Tradermark Office or In any similar ofiice
or agency of the United States, any State thereof ar any other country or any palitical
subdivision theraof and (i) all reissues, continuations, continuations-in-part or
extensions thereofl, including without limitation each Patent listed on Schedule A

herato, end all of The inventions now ar hareafter described and claimed iry the Debtars'
Patants;

ii, Patont Liranses. Patent Licenses, if any, whether now owned or
hereafter acquired, or in which any Dabtor now has or hereafter acquires any rights
{the torm “Patent Licenses” means and includes any writien agrasiment granting to any
person any right to exploit, use or practice any invention on which a Patent is awnad
by angther person), ineluding without limitation each Patent License listed on
Schedule A hareto, and all royslties and other sums dug of 1o become due under oF In

respect of the Debrors' Patent Licenses, together with tha right to sue for and collect
ali such royatties and othar surms;

i, Trademarks. Trademarks and Trademark registrationz, whether
now owned or bereaftar acquired, or in which any Debtor now has or hereafter
gaguiras any rights (the tarn "Trademarks" means and includes {i} all rademarks, trade
npames, Trade stylos, service marks and logog, al prints and labals on which said
trademarks, trade names, trade styles, service marks and logos have appeared or
appear and all designs and general intangiblee of ke nature, now existing or heraafter
adopted or ecquired, all registrations and recordings thereof, and all applications in
connectiun thergwith, including without limitation registretions, recordings and

T15%-4 - OLEFO-9 « 03/0B/SE - Q7:30 am 2
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apphcatione in tha United States Patent and Trademark Office ar in any similar affice
or-agency of the United States, any state thereot or any Gther zountry or any political
subdivision thersof and (i} all reissuss, extensions or renswals thereaf), including
without {imitation sach Frademark registration listed on Schedule A hereto, and ail of
the goodwill of the business connected with the usa of, and symhalized by, each
Tradarmark and Trademark registration and al customer lisis and other records of the
Debtors ralating tu the distributien af preducts bearing a Tradenvark;

iv. Trademark Licenses, Trademark Licanses, whether now owned
or hercaftar acquirad, or in which any Debror now has or hereafter acquires any rights
{the term ~Vrademark Licenses" means and includdes eny written agreament granting
1o any person any right 1o use or explelt any Teacdamark or Tredemark vegistration of
another persan), including without limitation the agreaments described In Schedule A
hereto, snd al of the geedwill of the hueiness connacted with the use of, and
symbolized by, sach Trademark hcensed and all royalties and othar sums due or to
hecome dus under of in raspect of the Debtors' Trademark Licensss, together with the
right to sue for and collact all such royalties and othar sums;

5. Capyrights. Copyrights and Copyright registrations, whathar now
owned or hereafter acquired, or in which any Debtor new has of hereafter acquires any
rights (the term "Copyrights™ maesns and includea {i) all copyrighta, whether or not
published or ragisterad, and all works el authorship and ather intallactual property and
the rights tharein, including without limitation copyrights for computer programs and
data bases, and s eapyrightable marterials, and all tangibie proparty emibadying such
capyrights or copyrightable mntorials, now existing or hereafter adopted or acquired,
all registrations and recordings therecf, and all applications in connectinn therewith,
inghsding without limitation registrations, recordings and applicationg in the Unitad
States Copyright Office or in any similar office or agancy of the United States, any
erate thereof any other country or any political subdivision theranf, and {ii} alt
ranewals, derivativa works, enhancements, modifications, new releases and other
revisions thereof, and (il all accounts raceivable, inceme, royaltiss, dameges arvi
payments now ar hereafter due and/or payahle with respact therete, including without
limitatian payments under all ticenses entered into in connection therawith, and {iv} all
rights comespanding thersto thraughout the world), ineluding without lovitation each
Copyright registration listed on Schadula A hereto]

vi. Copyright Licanzas. Copyright Lisensas, whether now owned or
mersafter acguirad, or in which any Debtor now has or hereafter acquires any rights

{the term "Copyright Licenasa™ means and includes any wriiten agreemant granting to
any person the right to use or exploit any Copyright or Copyright registration of
anather parson, including without limitation the right to use the foregoing 1o prepare
for sale or distribution and sell or distibute any and all inventory now or hereafier
wwhned by any Debtor and now or hereafter covered by such licenses), including

Y1B3-4 — OLQGG-S = G3/Q8796 - 07030 Ao 3
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without limitation the licanse and subscription agreamants listad on Sghadula A hargto,
and all royalties and other sums due ar 10 become due under or in respect of the
Debtors’ Copyright Hgenses, together with the right to sue for and collect all such
royaities and othar sums;

vii. Know-How _and Trade Secret Collateral Al know-how,
inventions, processes, methods, information, data, plans, blueprints, spacificatiups,
designs, drawings, engineering reports, test raports, matetial standarqs. processing
ctandards and performance stendards, 1o the extent that the foregoing pertain 1o
manufacturing, production or proceasing operations of any Dabtor and constitute trade
secrets of the Debtor, and all licenses or other similar agreemen.s granted to or by any
Debtor with respeect to any of the foregoing;

viii. General Intanaibles _and Recorda and. Cabinsts. Geparal
intangibies relating to any of the above-described property and supporting evidence
and documents reiating to any of the above-described property, including without
Lmitation written applications, correspondance, delivery raceipts end notes, tegether
with all books of account, ledgers and cabinats in which the same are reflected or
mainteined, all whather now existing or heraafter ariging;

i%. Accessions and Additions. All accessions and additions to and
substitutions and replacements of any and all of the foregoing, whether now existing
or hareafter arising; and

X. Proceeds and Prodyets. Al proceeds and products of the
faregoing and all insurance of the faregoing and proceeds thereef, whethor now
exigting or hereaftar arising, including without limitation (i} any claim of any Debtor
against third parties for damagas by reason of past, present ar futurs infringsment of
any Patent or any Patent licensed under any Patent License, (i} any claims by any
Debtor against third parties for damages by reason of past, present or future
infringement or dilution of any Trademark or Trademark registration or of any
Trademark licensed under any Trademark License, or for injury to the goodwill of the
musiness connected with tha use of, or symbalized by, 2ny Tradamark or Trademark
registration or of any Trademark licensed-under any Trademark License, (iil) any claim
of any Debtor sgainst third parties for demages by reason of past, present or future
infringements o any Copyright er Copyright registration or of any Copyright licensed
under any Copyright Licenss, and {iv) any claim by any Debtor against third parties far
gdamages by reason of past, present or future misappropriation or wrongful use or
disclosure of any trade secret or other property or right .. seribed above or of any such
trade secrer or other property or right licensed unc.a any license or agreement
described above, and together with the right 16 sue for and cellect ihe damages
deseribed in the immadiately preceding ciauses (i, Hi), {iii} and (iv};

cltlea - GiEepan = WMEIOEFLY . BV Am o4
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all of the foragoing being herein sometimas referred to as the "Collateral.”

b. The security interests gramted pursusnt ta this Section 2 (the
"Security Interasts”) are granted as aecurity only, and shall not subject the Secured
Party to, er transfer or in any way affact or modify, any abligation or liability of tha
Debtors with respect to any of tha Collateral or any {transaction which gawve rige
tharato,

Saction 3. Use of Coflateral.  MNotwithstanding anything 1o the contrary
conrained harein, unless an Event of Default under the Note Purchase Agreement has
pecurred and is sontinwing, the Debtors may continue to exploit, license, usa, arjoy
and protect the Collateral throughout the world and the Secured Party shail from time
to time execute and deliver, upon written request of the Debtors, any and all
instrurnents, certificates or other documenis, In the form so tequested, necassary or
appropriate in the reasonable judgment of the Debtors to enable the Debtors to
continue to exploit, ficense, use, enjoy and protect the Collateral throughout the world.

Section 4. Eiting of Fipancing Staternants. and Otber Insyumenis. The
Debtors will, at their expsnse, exacute, deliver, file and record (in such manner and
farm as the Secured Party shall require}, ar parmit the Secured Party to file and record,
such financing staiements, continuation statemants and other instroments and
doguments lincluding without limitation this Agresment] in such offices (inciuding
without limitation the United States Fatent ana Tradamark Office and the United
States Copyright Office) as the Secured Party may raasonably desm necessary or
appropriate in order to perfact and preserve the rights and interests granted to the
Secyred Party hereunder and (i) hereby authorize the Secured Party to file and record
such instruments and decuments and any other instruments or documents ralated
thereto without the sighature of the Debtors where permitted by law and (iii) agree to
do such further acts and things, and to execute and deliver te the Secured Party such
additional instruments and documents, as the Secured Party may reasonably require
to carry into sffect the purposes of this Agreement or to better assure and confirm
unto the Secured Party its respective rights, powers and remedies hereunder; provided,
however, that the Secured Party shall give the Debtors prompt notice of any action
taken or to be taken by the Secured Perty pursuant to this Sectior 4. Al of the
foreqoing are to be at the sole cost of the Debtors. Any costs of the foregeing
incurred by the Sacwred Party shall be payable by tha Debtore within five (5} days of
demand by the Secured Party, together with interest thereon from the date of
incurrence ot tha rate for default under the Note Purchase Agreement uniil so paid, and
shall constitute an Obligation, Each Dgbtor heteby appaoints the Secured Parny as such
Dabtor's attorney-in-fact to execute and file, in the name and on behalf of such
Dabrar, zny additional Financing Statements as the Secured Party may request.

Fimd-i « SAg9ae8 « s OBFBE - 07010 am a}
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Section 5.  Represantations and Warranties of Debiors. Each Debtor heraby

represents and warrants that:

a. Each Dabtor iz, and, as to the Collateral acquired by it from time
to time after the date hereof, such Dabtor will be, The owher or, 85 applicabla, ticenses
of oll the Celiateral attributed to it pursuant to the Schedule A hereto. Each Debtor's
rights in such Collateral are and shall remain free and clear of any lien, pledge, security
interest, encumarance, ficenss, sssignment, coliateral assignment or charge of any
kind, including without limitation any filing of or agreement to file a financing
statement as debtor under the Uniforrn Gommaersial Code or any similar statuts, except
for the lien and security interest created by this Agresment and except for the
Permitted Liena and any replacemants of refinancings aof Permitted Lisns if and 1o the
axtent allowed pursuant 1o Section 7.03 of Note Purchase Agreement. No Debtor has
made & previous assignment, conveyanee, trancfer or egrasmant in confiict herawith.
Each Dehtor further represents and warraitts to the Securad Party that Schedule A
hereto is a true and correct lists of all Patents, Patant Licenses, Trademarks,
Trademark Licenses, Copyrights shd Copyright Licenaes owned or used by such Dabtor
as of the dete hereof and that Schadule A is a true and corract with respect to the
ratters set forth therain ag of the date hereof.

b, Egch Debtor has full corporate power 10 pledge and grant a security
interest in all the Collateral pursuant to this Agreement.

c. Except as shown on Schedule B hereto, no authorization, consent,
approval, license, gualifioation or exemption from, nor any filing, declaration or
registration with, any court, governmental agency or regulatory authority, or with any
securities exchange or any other party, is required in connectlon with (i} each Deabtor's
execurian, delivery or performanca of this Agraement, li} each Debtor’s grant of a
sacurity interest {including the priority thereaf when the appropriate filings have been
made and accepted) in the Collaterat in the manner and for the purpase conternplated
by this Agreement or §ii) the rights of the Secured Party created hereby, except those

that have already been obtained or made and thosa raferred 1o in paragraph (f) of this
Section 5.

d. Except as shown on Schedule 8 hereto, each Debtar has made all
necessary filings and recordations 16 protect its interest in the Collateral.

E. Each Debror owns directly or has -i-hts to use all trademarks,
sarvice marks, trade names and copyrights and all rights with respect to any of the
forogeoing used in, necessary for ar of importance 10 business of such Debtor In the
prdinary course as presently conducted. The use of such trademarks, service marks,
trade names and copyrights and all rights with respect to the foregoing by such Dabtor

T1892-3 - Q185@-7 - DASOBBE - 07:3C am 5
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doas naot, to tha best of such Debtor's knowledga aftar due inquiry, infringz on tha
rights of any party, nor has any claim of such infringament been madsa.

f. Upon filings and the acceptance thereof in the appropriate offlces
under the Uniform Commercial Cods and in the United States Patent and Trademark
Office and the United Statea Copyright Dffice, this Agresment will craate & valid and
duly perfected lien and security interest in the Collateral located in the United States
subject only to the lien or encumbranca of the Senior Creditor,

g. To the best of each Debrar's knewledge after due inguiry, na claim
has been made and remains outstanding that such Debtor's use of any of the Collataral
does or may violate the rights of any thitd psrsen.

Section 6. Covenants of the Debiprs. Euch Debtor herebhy covensnts and
agrees that:

a. Except as shown on Schedule B hereto and exespt for Permitted
Liens, and any replacemaents or refinancings of Permitted Liens if and to the extent
altowed pursyant to Section 7,03 of Note Purchase Agreement, each Debror will
defend tha Collateral and the Security Interests against all claimy and demands of all
Persans ot any time elaiming any advarse interest with respect thereto except where
the failure to so dafend tha Collateral and the Security Interasts will be immaterial to
the Company. ..

b. Each Debtar will give writien notice thereol to the Secured Party
at least thirty {20} dsys prior to any change in the principal executive-office of such
Debtar or the office where such Daebtar maintaing ita books and records,

c. Each Debtor will prompily pay any and all taxes, assessmeants and
governmental chargas in accordonce with Section 6.03 of tha Note Purchase
Agreement.

d. Each Dabtor will promptly notify the Secured Party of any event

causing a loss or diminution in tha valus of all or any material part of the Collataral,
which is material to tha business of Marietia and itz SBubszidiaries, taken as a wheole and
tha amount {or such Debtor's best estimate of the amoirt) of such loss or diminution.

e. Each Debtor {I) will not enter into any agreemant that would impair
or sonflict with such Debtar's obligations hereunder, i) will. promptly following itz
besoming aware theresi, notify the Secured Party of (A) any final adverse
determinaiion in any proceeding in the United States Patent and Trademark Office or
United States Copyright Office with respact to any of the Collateral which is materiat
to the business of Marietta and its Subsidianes, taken as a whole or {B) the institution
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of any procaeding or any adverse detarmination in any federal, stata, Inc_al or furgign
court or administrative bodles regarding such Debter's claim ¢f ownarship in or fight
to use any of the Collateral which is material to the business of Marietta and its
Subsidiaries, 1aken as a whale, its right 1o register any such Collaters! or its right to
kesp and maimain such registration which is material to the business of Marietta snd
its Subsidiaries, tokan ss a whole.

. 8 No Debtor will aell or offer to sall or otherwise assign, transfer or
dizpese of, or grant any option with respact 10 any of the Collatera) or any interast
therein without tha prior written consent of the Securad Party.

g. Exeept for Permitted Liens, and any replacements or refinancings
of Parmitted Liens if and to the extent allowed pursuant to Section 7.03 of Note
Purchase Agreement, gach Debror will keep all of the Collaters} free from any and all
adverse liens, security intérests or encumbrances.

h. No Debtor will luhu any nof the Collataral in violation of any
applicable law.

i If, before the Obligations shall have baen paid and satisfied in full,
any Debtor shall (i} obisin any rights to any new inventions (whether or not
patentable), know-hew, trade sacrets, design, process, precadure, formuia, diagrostic
test, service mark, tradermark, trademark registration, trede nama, copyright, copyright
registration, or license or [ii) become entitled e the benefit of any patent, paternt
application, service mark, trademark, trademark application, trademark registration,
copyright, copyright registration, license renewal or copyright renewal or extension,
or patent for any reissue, division, continuation, renewal, extension, or continuation-in-
part of any Patent or any improvement on any Patent, the provisions of this Agreemsant
shall autamatically apply thereto and the same shall autamaticelly constitute Collateral
and be and become subject to the assignment, lien and security interast created herehy
without further action by any party, all 1o the same extent and with the samae force
and affect as if tha same had originally been Collateral heraunder. ¥ any Debtor so
abtains or becomes antitled to any of the foragoing rights described in clauses (i} and
{iiy, sweh Dekter shall promprly give written notice thereof 1o the Secured Farty. Each
Debtor agreas, promptiy follewing written request theretor by the Secured Party, to
confirm the attachment of the lien and security intarest created haraby to any such
rights described in clauses (i} and {ii) by execution ~f an instrument in form and
substance reasonably acceptable to the Secured Farty.

i- Each Debtar authorizes the Sequred Party to modify this Agreement
by amending Schedule A hereto to include any future Collateraf,
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k. Each Debtor shall progecuia diligently applications far the Patents,
Trademarks and Copyrights now or hereafter pending that in such Deblor's reasonable
judgment would be matevially beneficial to the businese of such Debtor in the ordinary
course, maka application on unpatented but patentable inventions and registrable but
untegistared Trademarks and Copyrights that in such ebtur'z reasonable judgment
would be muaterially baneficial to the businass of such Debtor in the ordinary course
as presently conducted, file and prosecute apposition and cancellation proceadings and
do all acts necessary to preserve and maintain all itz rights in the Collateral, unless as
to any Trademark or Copyright, in the reascnable judgment of such Debtor such
Trademark or Copyright has become. obsolete to such business of such Debtar. Any
expences incurred in connection with such actions shall be borne by tha Oebtaors.

1. Duting the preceding ane (1) year no Debtor has changed its name
or operated or conductad business undar any trade name or "d/b/a” which is diffarent
from its corporste name. Each Debtor shall promptly notify Secured Party of any
phange in such name or if it operates or conducts business under any trade name or
“dfizfa" which is different from such nama.

Zection 7. Beconls Belating to Collateral. Each Debtor will keep and
maintain matarially complets and accurate records concerning the Collatern! at its

principal exacutive office, or 5t such other plecel{s) of business as the Sacurad FParty
may approve in writing. Each Debtor will (a} farthfully hold and preserve such records,
{b) permit representatives of the Secured Party, at any time during normal business
hours, upon reasonable notice, io axamine and inspect the Collateral and to make
copias and abstracts of such records, and (¢) furnish to the Securad Party such
information and reports regarding the Collateral as the Secured Party may from time
to time reasonably request.

T,
.

Section 8.  Granl of License 1o Tradamarks, Copyrights, Fte, Without in any
way limiting the scope of tha lien and gecurity interast created hereby, each Debtor
hereby grants 1o the Secured Party an irrevocable, nonexglusive license and right to
use ali of such Deblor's Patents, Patent applications, Fatent Licenses, Trademarks,
Trademark registration, Trademark Licenses, trade names, trade stylas, Copyrights,
Copyright registrations, Copyright Licenses and similar intangibles in tha processing,
praduction, marketing, distribution or sale by the Secur--: Party of all or any part of hs
collaterat for the Qbligations in connection with any foreclosure or other realization on
such collateral. The Neense and rights granted the Secured Party hereby shall ba
exercisable without the payment of any reyalty, fee, charga gr any other compansation
to such Debtor or any other party. Such license angd rights shab include reagonable
access 10 alt records it which any of the licensed ltems may be recorded or stored,

Such license and rights shall be absélute and unconditional to the extent used for the
purpase stated above.
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Saction 9. Ganarpl Authority.

a. In the evant that the Debtorz, or any one of them, shall fail to
satisty thair obligations under Section 6{c} heraof, then the Sacured Party shall have
the right, but shall not be obligated, to take such steps and make such paymeants as
may be required in order to effect compliance, and the Securad Party shall have the
right either to demand and receive immadiate reimbursarnent from the Debtors for afl
costs and expenses incurred by the Secured Party in connettion tharawith, andfor to
add zush eoste end expensas 1o the Obligatione.

b. Each Debtor hereby imevocably appoints the Secured Party the true
and lawful attorney. for such Debtor, with full power of substitution, in the nama of
such Debtor, the Secured Farty or otherwise, for the purposes of carrying out the
terrs of this Agrasment, but at such Debtor's expense, 10 The extent permitted by law
ta exarcigs, at any time and from time te timo after any Evert of Default has occurred
and ie continuing or upon accelaration, any or all of the following powaers with respact
1o any or all of the Collateral {which powars shall be in rddition and supplemantal to
any powers, rights and remedies of the Secured Party described hereini:

i to dermand, sue for and collect any and all moneys due or to
become dus upon or by virtue theraof; and

ii. to receive, taks, endarse, assign and dellver any and all checks,
notas, drafts, documents and other negotiable and non-negotiable instruments and
chattel paper taken or received by the Secured Party in connection therawith; and

itl to settla, cnrnpmhisa, dizcharge, extend, compound, prosecute
ar defend any action or proceeding with respact thersto: ang

iv. te sell, transfer, aséign or otherwise deal in or with same, or tha
proceeds thereof, as fully and effectually as if the Secured Party were the absolute
ewner thereof; and

V. 1o extend the time of payment of any or all thereof and to meakes
any allowance and other adjustments with reference thereto; and

vi. to discharge any taxes, {iena, seedrity interasie or other
encumbrances at any time placed tharaon; pravided, that the Secured Party shall give
the Debtor not less than thirty {30) days' prior written notice of the tiine and place of
any sale or ather intended disposition of any of the Collateral. The Secured Party and
the Debtors hereby agree that such notice constitutes "reasonable natification”  within
the mezning of Section 9-504{3) of the Uniform Commercial Code, as adoptead in the
Strate of Minnesota (the "Code™).
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Secured Party and Debtor acknowladge (i) the existence of the obligations of the
Debtor under the Senior Credit Agreement, and (il agree that the foregoing grant of
authority may be in addition to a similar grant of authotity to the Senier Creditor
thereunder, The existence of the Senior Credit Agreement, the obligations thersundar
and any such grant of authority shall not alter or impair tha foregoing grant ot gann‘m!
autharity by the Debtor to the Secured Party, and the Debtor agrees that tha relative
rights and ebligations of the Secured Party and the Sanior Creditor shall bs govarned
solaly by the terms of tha Intergreditor Agreement.

Section 10. Remedies Upon Event of Default. Subject to the tarms of the
Intercreditor Agreement, if any Event of Dafauit shall have nccyrrert 2nd is continuing,
the Saoured Party may exercise all of the rights and remeadies of a secured party undar
the Cade {whether or not the Cadae is in effect in the jurisdiction where such rights and
remadies are exercised) and, in addition, the Secured Party may, withaut baing
required to give any notice. except as herein provided or as may ba required by
mandatory provisions of law, {al apply the cash, if any, then held by it as Collateral in
the manner specifiad in Section 11 hereof, and (b} if thers shalt be no such cash or if
such eash shall be insufficient to pay 2l of the Obligations in full, sell the Collateral,
or any part thereof, at public or private sale, for cash, upon credit or for future
defivery, and at such price of prices as the Secured Party meay doem satistactory. The
Sacured Party may regquire each Debtor to assembla all or any part of the Colisteral {or
tangible documents, plans, ete., representing any Collateral whieh is intangible) and
make £ availzble to the Securad Party at a place to be designated by the Secured Party
which is reasonably convenient to such Debtor and the Secured Party. Any helder of
a Note may be the purchaser of any, or all of the Collateral so soid at any public sale
{or, it the Collateral iz of a type custemarily sold in a recognized market or is of a typs
which is the subject of widely distributed standard price quotations, at any private
sale) and thereafter hold same, absolutely free fram any right or claim of whatsnever
kind. Upon any such zale, the Secured Party shall have the right w0 deliver, assign and
transfer 1o the purchaser thereof the Collataral so sold, Each purchaser at any such
sale shali hold the Collataral ao sold absclutaly free from any claim or right of
whatsoever kind, inaluding any equity or right of rademption of any Debtor. To the
extent permitted by iaw, sach Debtor hersby specifically waives all rights of
redemption, stay or appraisal which it has of may have under any rute of [aw or statute
now existing o+ hereafter adopted. Any such public s:e shall be hald at such tithe or
timeas within ordinary husiness hours and at such place or places as the Secured Party
may fix In the notizae of such sale. At any such sale, the Collataral may be sold in one
ot @s an entireTy or in ssparate parcels, as the Secured Party may detarmina. Tha
Secured Party shall not be obligatad 1o make such sale pursuant to any such notice.
The Secured Party may, without noties, or publication, adjourn any public or private
gale gr cause the same to be adjourned from time to time by announcement at the time
and place fixed for the sale, and auch sale may be made at any time or place to which
the same may ba adjourned. In eaze of any sale of all or any part of the Collataral on
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credit or for future delivery, the Collateral sa sold may ba retained by the Sacured
Party until the selling price is paid by the purchaser thareof, but the Secured Party shall
not incur any liability in the case of the failure of such purchagar 1o take up and_ poay
for the Collateral so eold and, in case of any such failura, such Collateral may again be
cold upon like notice. The Secured Party, instead of exercising the power of sale
herein conferrad upen it, may proceed by a suit or suits at law of in equity to foreciose
the Sacurity Interests and sell the Collateral, or any portion theraof, under a judgment
or decrea of a court of competant jurisdiction.

Section 11.  Acplication of Cellateral and Progegds. The proceeds of any sale
of, or other realization upeon, alt or any part of tha Cullateral shall be appliad in the
following order of priorities: '

=, first, to pay the expenses of such sale or other raalization, and all
expensas, liabifities and advances incurred or made by the Secured Party in connection
therewith, and any other unreimbursed expenses for which the Securad Party is to be
reimbursed pursuant to Section 12 heraof;

.
k. secend, to the paymant of the Obligationa in such ordar or manner
as the Segured Party, in its sole dizcretion, shall determine; and

c. finally, 1o pay to the Debtors, or their succesgors or assigns, or as

a court of competent jurisdiction may direct, any surplus then remaining from such
proceeds.

Swetion 12, Exuenses. The Debtors shall farthwith upon demand pey to the
Secured Party:

a. the amount of any taxes or uther ¢harges which the Secured Party
may have been reguired to pay by reason of the Security Interests (including any
applicable transfer taxes) or 1o free any of the Collateral from any lien thereon; and

b. the smount of any and all reasonacte out-of-pocket expenses,
including the reasonable fees and disbursements of lts counsel end of any agents not

reguiarly in its empioy, which the Secured Party may Incur in copnaction with {i) the
collection, sale or other disposition of any of the Collateral, (i) the exercise by the
Secured Party of any of the powers conferred upon it hereunder, and/or (i} any default
on any Debtor's part hersunder.

Secuon 123. Termination of Security interests: Aelease of Collateral. VUpon the
repayment and parformance in full of all of the Obligations, the Security Interests shall
terminate and alf rights in the Collateral shall revert to the Debtors, Upon any such
termination of the Security Interests or release of Collateral, the Secured Party will, at
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the Debtots' expense, tn the extent permitted by law, axecuts and defiver to the
Dobtors such documents as the Debtors shall reasonably request to avidence the
termination of the Security Interests or tha release of such Collateral, as the case may
be. Said exscution and delivery shall include an instrumeant in form recardable in the
United Statoez Patant and Trademark Offiea or the United States Capyright Office, az
the caze may be, by which the Sacured Party shall termingte, rejaase and without
rapresentation, recourse of warranty, reazsign to the Debtor all rights 10 the extent
applicable in aach Patent, Patent License, Trademark, Trademark Licensa, Copyright
and Copyright License including each registration thareof and application thevefor,
conveyed and transferred to the Secured Party pursuant to this Agreement.

Sgction 14.  Bight of Set-Qff. - in furtheranze and not in limitation of any
provisions harain contained, each Debter hereby agrees that any and all deposits or
athar sums at any time claimed by or due from the Seeured Party to such Dabtor shall
at all imes conatitute seourlty far the Obligatiuns, and the Securad Party maey exarciae
any right of set-off against such deposits or other sume as may accrue or exist
hereunder and/or under applicable law.

Section 1%. Miscallanaoys. & *

a. Changes in Wiiting- Neither this Agresment nor any provision
hereof may be changed, waived, discharged or terminated orally but only by a
statemant in writing signed by the party against which enforcement of tha change,
waivar, discharge or termination is sought.

b. Wajyvers: Non-Exglyzive Remedies, Joint and Several Liability. Ne
fallure on the part of the Secured Party to axarcise, and no dalay in exercising, and ro
course of dealing with respect to, any right, power ar rémedy under this Agregment
shall operate as a waiver thereof; nor shalt any single or partia) axercise by the Secured
Party of any right, power or remady under this Agrsament oparste a5 a waiver therenf:
nor shall any single or partial exercise by the Secured Party of any right, power or
remedy under thie Agreemeni precfude any exercise of any other right, power or
remedy. The remedies in this Agreement ara comulative and are ot exclugive of any
other remadies provided by law, in bguity or otherwise. Each Debtor waivas trial by
Jury in any action brought on or with respect 10 thiz Agrasment. The liability of the
Debtors under this Agreement shall be joint and severa:.

e, Asgsignment. This 'Agﬁeament may not be assigned by any Debtor
without the Secured Party’s prior written cansent, but shall atherwisa be binding upon

ard invre to the henefit of the parties hereto and their respactive successors and
assigns.
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d. Notices. Section 10,05 of the Note Furchase Ag.sament, as
amanded from tima to time, is incarporated haragin by reference and zhall apply ta ail
notiges raquired hereunder as if fully eet forth harein.

e, Severgbility. 1t any provision hereof s held invalid er unenforeeable
in any jurisdiction, such provigsion shall {for purposes of anforcement in such
iurisdiction only) be reduced in scope-and affact ta the axtent necessary to render
same enforcasble, and the ather provisions hareof shall temain in full force and effect.

f, Govecning law. This Agresment shall {irespective of where it is
exacuted, deliversd and/or performed) be governaed by angd construed in eecordance
with the laws of the State of Minnesota [without giving effecr 1o princlplas of conflicts
of law), excapt as otherwise required by mandatory provisions of law and except to
the axtent that remedies provided by tha laws of any State othar than Minnesosta are
govarnad by the iawe of said State. All terms used hereln which are definzd in the
Code {as in affect and interpretad in Minnagota) have the meanings therain provided.

g. Jurisdiction and Venue. The Debtors hereby submit to the non-
exclusiva jurisdietion and venoe of the United States District Court for the District of
Minnesota or the Hennepin County District Court, State of Minnesota for the purpoges

of all legal preceedings arising out of nrralatlng to this Agreemant or the transactions
conternplated hereby. ety

h. Section Haadings. The headings in this Agreement are for
converience of refaranea only, and ghall not limit or atharwize affect the meaning or
interpretation of any provision hereof.

i. Courterparts. This-Agreement may be executed in any number of
courrterparie, eagh of which shall ba an ungma! but alt of which shall constitute ene
and the sams instrurnent. :

IN WITNESS WHEREQF, the parties hereto have caused this Security

Agreement-intellectual Property to be executed as of the day and year first above
writtan,.

CHURGHILL CARITAL PARTNERE Il . - - MARIETTA CORPORATION
By Churchill Capital, lhe., :
Itz General Partner

2, /M
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MARIETTA AMERICAN, ING.
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SCHEDULE A
TO SECURITY AGREEMENT
RE: INTELLECTUAL PROFERTY

{See Attached)
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REGISTERED TRADEMARKS
Design Only 6/6/95 1,897,256
Sun & Sand &/13/95 1,898,402
Designt Only 278104 1,815,633
The Amenitics Choice for the 90's  9/10/91 1.656,005
Fresh "N Mingy TR192 1,701,293
Lord & Mayfair 10/8/91 1,65%,351
The Amenities Scurce and Design  12/20/83 1,261,916
PENDING TRADEMARKS
Cruizin' Kids TI21I05 T4-704,151
Brookhaven 4/20/95 T4-564, 104
Tamarack 4/20/95 T4-664,105
Windscape 4/20/95 T4-664,104
Cambria & Taylor 12/16/84 74-611.747
Lord & Mayfair 11/30/94 74-6804 725
Fleur de Lis 4/25/94 T4-517.006
TILATEMAMARIC
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