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COLLATERAL ASSIGNMENT OF INTELLECTUAL PROPERTY

THIS COLLATERAL ASSIGNMENT OF INTELLECTUAL PROPERTY (this
" Assignment") is made as of the date set forth below by and between (i) GINSEY INDUSTRIES, INC..
a Pennsylvania corporation (the "Assignor"), and (i1) ALLIED CAPITAL CORPORATION and ALLIED
INVESTMENT CORPORATION, both Maryland corporations (together, the "Assignee").

Assignor is the owner of the entire right, title and interest in and to the patents and
trademarks described in Schedule A annexed hereto and made a part hereof. Assignee is
contemporaneously herewith lending to Assignor Five Million Five Hundred Thousand Dollars
($5,500,000.00) under the terms of certain Debentures, an Investment Agreement (the "Investment
Agreement"), and other agreements executed in connection therewith (hereinafter collectively, the
"Agreements"). Capitalized terms used herein not otherwise defined have the meanings given them
in the Investment Agreement.

NOW THEREFORE, in consideration of the premises and the covenants herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and
accepted, the undersigned parties agree as set forth below.

L Grant of Security Interest. Assignor hereby colilaterally assigns to Assignee all of
Assignor's now-existing or hereafter acquired right, title and interest in and to any patents and
trademarks including, but not limited to, those identified in Schedule A; all patent and trademark
applications relating in any way to the subject matter of the patents and trademarks identified in
Schedule A and all reissues, renewals, extensions, continuations, continuations-in-part and divisions
thereof (hereinafter collectively, the "Intellectual Property"); and any and all proceeds thereof,
including, without limitation, any claims by Assignor against third parties for infringement of the
Intellectual Property (hereinafter together with the Intellectual Property, the "Collateral"), subject
and subordinate only to the Senior Debt.

2 Obligations Secured. This assignment is made to Assignee to secure repayment of
the Senior Subordinated Debentures, whether arising under such debentures or under this
Assignment or by operation of law or otherwise (hereinafter collectively the "Obligations").

3. Warranties And Covenants.

A. Payment. Assignor will pay and perform all of the Obligations according to
their terms.

B. Good Title. All of the existing [ntellectual Property identified on Schedule
A is valid and subsisting in full force and effect, such Intellectual Property represents all of the
intellectual property owned by Assignor and used in or necessary for the conduct of the business of
the Company, Assignor owns the sole, full and clear title thereto and the Assignor has right and
power to grant the assignments gfanted hereunder. The Collateral is not subject to any liens, claims,
mortgages, assignments, licenses, security interest or encumbrances of any nature whatsoever, except
the assignment granted hereunder and the Permitted Encumbrances.

C. No Transfer. Assignor will not assign, sell, mortgage, lease, transfer, pledge,

hypothecate, grant a security interest in or lien upon, encumber, grant an exclusive or non-exclusive
license relating to, or otherwise dispose of any of the Collateral without the prior written consent of
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Assignee to any such action, except as such action is expressly permitted hereunder or under the
Investment Agreement and any security interest granted to the holder of the Senior Debt.

D. Lien Perfection. Assignor will, at Assignor's expense, perform all acts and
execute, perfect, maintain, record or enforce the assignment in the Collateral or to otherwise further
the provisions of this Assignment. Assignor hereby authorizes Assignee to execute and file one or
more financing statements (or similar documents) with respect to the Collateral, signed only by
Assignee.

E. Power of Attorney. Assignor will, concurrently with the execution and
Jdelivery of this Assignment, execute and deliver to Assignee ten (10) originals of a Power of
Attorney in the form of Exhibit B annexed hereto for the implementation of the assignment. sale or
other disposition of the Collateral pursuant to Assignee's exercise of the rights and remedies granted
to Assignee hereunder.

F. Litigation. Assignor has no knowledge of any rights, claims or other
encumbrances that purport to preclude Assignor from conducting its business, and Assignor has no
knowledge of any claim that its use of the Intellectual Property has or will violate any rights, or
support any claim of infringement or other claims, of any other person or entity. Assignee may, in
its sole discretion, pay any amount or do any act which Assignor fails to do or pay as required
hereunder or as requested by Assignee to preserve, defend, protect, maintain, record or enforce the
Obligations, the Collateral, or the assignment granted hereunder, including without limitation, filing
fees, court costs, travel expenses and attomneys' fees. In the event any of the Intellectual Property
is or becomes the subject of any litigation, Assignee shall at its option have the sole right to control
such litigation, select counsel, determine whether settlement shall be offered or accepted, determine
and negotiate all settlement terms and be indemnified by Assignor for all costs of litigation and
settlement including, without limitation, all costs, expenses and attorneys' fees. Assignor will be
liable to Assignee for any payments under this paragraph which shall be deemed reasonable expenses
under the terms of the Agreements.

G.  No Other Intellectual Property; No Pending Applications. As of today,
Assignor has no Intellectual Property issued by, or the subject of pending applications in, the United
States Patent and Trademark Office or any similar office or agency in the United States or any other
country, other than those described in Schedule A annexed hereto.

H. Subsequent Applications. In the event Assignor shall file any application for
the issuance of a patent or trademark with the United States Patent and Trademark Office or any
similar office or agency in the United States or any other country, Assignor shall provide written
notice to Assignee of such action within sixty (60) days after making such application. Upon request
of the Assignee, Assignor shall execute and deliver to Assignee any and all assignments, agreements,
instruments, documents and such other papers as may be requested by Assignee to effect an
assignment of such application to the Assignee.

L. No Abandonment. Assignor has not abandoned any pending patent or
trademark application, unless otherwise indicated on Schedule A and Assignor will not do any act.

nor omit to do any act, whereby the patents or trademarks which are necessary for the conduct of
Assignor's business may become abandoned or unenforceable. Assignor shall notify Assignee
immediately if it knows or has reason to know of any reason why any application, trademark or
patent may become abandoned, invalidated or the subject of any suit.
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J. Maintenance. Assignor will render any assistance necessary to Assignee
without cost in any proceeding before the United States Patent and Trademark Office or any similar
office or agency in the United States or any other country to maintain each application and
[ntellectual Property, including, without limitation. filing of renewals and paying annuities.

K. Notify. Assignor will promptly notify Assignee if Assignor (or affiliate or
subsidiary thereof) learns of any use by any person of any mfrmgement of the Intellectual Property.
If requested by Assignee, Assignor, at Assignor's expense, shall join with Assignee in such action
as Assignee, in Assignee’s discretion, may deem advisable for the protection of Assignee's interest
in and to the [ntellectual Property.

L. [ndemnification. Assignor assumes all responsibility and liability arising from
the use of Intellectual Property and Assignor hereby indemnifies and holds Assxgnec harmless from
and against any claim, suit, loss, damage or expense (including attorneys' fees) arising out of any
alleged defect in any product manufactured, promoted or sold by Assignor (or any affiliate or
subsidiary thereof) in connection with acts or omissions of Assignor in connection with any
Intellectual Property or out of the manufacture, promotion, labeling, sale or advertisement of any
such product by Assignor (or any affiliate or subsidiary thereof).

4. Remedies of Assignee. Upon the occurrence of an Event of Default (and subject to
applicable cure periods) under the Investment Agreement and in addition to all other rights and
remedies of Assignee, whether provided under law or otherwise, Assignee shall have the following
rights and remedies which may be exercised without notice to, or consent by, Assignor except as
such notice or consent is expressly provided for herein.

A. Stop Use. Assignee may require that neither Assignor nor any affiliate or
subsidiary of Assignor make any use of the patented inventions or the registered-marks subject
hereto for any purpose whatsoever.

B. Licenses. Upon ten (10) days' notice to Assignor, Assignee may grant such
license or licenses relating to the Collateral for such term or terms, on such conditions, and in such
manner, as Assignee shall in its sole discretion deem appropriate. Such license or licenses may be
general, special or otherwise, and may be granted on an exclusive or nonexclusive basis throughout
the United States of America, its territories and possessions and all foreign countries.

C. Sale. Upon ten (10) days' prior notice to Assignor, Assignee may assign, sell
or otherwise dispose of the Collateral or any part thereof, either with or without special conditions
or stipulations. Assignee shall subject to the limitations of the Uniform Commercial Code have the
power to buy the Collateral or any part thereof, and Assignee shall also have the power to execute
assurances and perform all other acts which Assignee may, in Assignee's sole discretion, deem
appropriate or proper to complete such assignment, sale or disposition.

D. Eqmmf_Aangy, In addition to the foregoing, in order to implement the
assignment, sale or other disposition of any of the Collateral pursuant to Subparagraph 4(C) hereof,
Assignee may at any time execute and deliver on behalf of Assignor, pursuant to the authority
granted in the Powers of Attorney described in Subparagraph 3(E) hereof, one or more instruments
of assignment of the Collateral (or application, letters patent or recording relating thereto), in form
suitable for filing, recording or registration. Assignor agrees to pay when due all costs incurred in
any such transfer of the Collateral, including, but not limited to, any taxes, fees and attorneys' fees.
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E.  Application of Proceeds; Deficiency. Assignee may first apply the proceeds
actually received from any such license. assignment, sale or other disposition of Collateral to the
reasonable costs and expenses thereof, including, without limitation to, reasonable attorneys' fees
and all legal, travel and other expenses which may be incurred by Assignee. Thereafter, Assignee
may apply any remaining proceeds to such of the Obligations as Assxgnee may in its sole discretion
determine. Assignor and any guarantors of the Obligations shall remain liable to Assignee for any
expenses or Obligations remaining unpaid after the application of such proceeds, and Assignor will
pay Assignee on demand any such unpaid amount, together with interest at the interest rate set forth
in the Debentures.

F. Trade Secrets. In the event that any such license, assignment, sale or other
dlSpOSl[lOﬂ of the Collateral (or any part thereof) is made after the occurrence of an event of default
under any of the Obligations, Assignor shall supply to Assignee or Assignee's designee, Assignor's
knowledge and expertise relating to the manufacture and sale of the products according to the
patented inventions, Assignor's customer lists and other records relating to the distribution of said
products.

G. Non-Exclusive Remedics. Nothing contained herein shall be construed as
requiring Assignee to take any such action at any time. All of Assignee's rights and remedies,
whether provided under law, the Agreements, this Assignment or otherwise shall be cumulative and
none is exclusive. Such rights and remedies may be enforced alternatively, successively or
concurrently.

>

H. Subordination to Senior Debt. Notwithstanding anything contained herein
to the contrary, the rights and remedies of Assignee hereunder are subject and subordinate to the
Senior Debt to the extent set forth in the Subordination Agreement dated of even date herewith
executed by and between the Senior Lender and Assignee.

5. Miscellaneous.

A. Satisfaction. Upon payment in full of the Obligations, Assignee will execute
a re-assignment of the Intellectual Property listed in Schedule A and deliver that re-assignment to
Assignor for filing by Assignor at Assignor's expense.

B. No Waiver. Any failure or delay by Assignee to require strict performance
by Assignor of any of the provisions, warranties, terms and conditions contained herein or in any
other agreement, document or instrument, shall not affect Assignee's right to demand strict
compliance and performance therewith, and any waiver of any default shall not waive or affect any
other default, whether prior or subsequent thereto, and whether of the same or of a different type.
None of the warranties, conditions, provisions, and terms contained herein or in any other agreement,
document or instrument shall be deemed to have been waived by any act or knowledge of Assignee,
its agents, officers or employees, but only by an instrument in writing, signed by an officer of
Assignee and directed to Assignior, specifying such waiver.

C. Notice. All notices, requests and demands to or upon the respective parties
hereto shall be deemed to have been duly given or made: if by hand, immediately upon delivery; if
by telex or telegram, immediately upon sending; if by Federal Express, express mail or any other
overnight delivery service, one day after dispatch; and if mailed by certified mail, return receipt
requested, five days after mailing. All notices, requests and demands are to be given or made to the
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respective parties at the following addresses (or to such other address as either party may designate
by notice in accordance with the provisions of this paragraph):

If to Assignor: Ginsey Industries, Inc.
281 Benigno Boulevard
Bellmawr, NJ 08031
Attn: Harry S. Haber, President

If to Assignee: Allied Capital
1666 K Street, N.W., 9th Floor
Washington, D.C 20006-2803
Attn: Thomas H. Westbrook, Principal

D. Severability; Captiops. In the event that any provision hereof shall be deemed
to be invalid by any court, such invalidity shall not affect the remainder of this Assignment, which
shall be deemed severable. The captions and paragraph headings herein shall not be considered part
of the this Assignment,

E. Parties: Changes. This Assignment shall be binding upon and for the benefit
of the parties hereto and their respective heirs, executors, administrators, legal representatives,

successors and assigns. No provision hereof shall be modified, altered or limited except by a written
instrument expressly referring to this Assignment signed by the party to be charged thereby.

F. Choice of Law. The validity, interpretation and effect of this Assignment
shall be governed by the laws of the State of Maryland without regard to its rules for conflict of law.

G.  NoMarshalling. Notwithstanding the existence of any other security interests
held by Assignee or by any other party, Assignee shall have the right to determine the order in which
any or all of the Collateral shall be subjected to the remedies provided herein. Assignee shall have
the right to determine the order in which any or all portions of the Obligations are satisfied from the
proceeds realized upon the exercise of the remedies provided herein. Assignor, any party who
becomes liable for Assignor's obligations and covenants under this Assignment, and any party who
now or hereafter acquires a security interest in the Collateral, or any portion thereof, hereby waives
any and all right to require the marshalling of assets in connection with the exercise of any of the
remedies permitted by applicable law or provided herein.

IN WITNESS WHEREOF, the parties hereto have duly executed this Assignment as of

, 1998.
[SEAL] ASSIGNOR:
GINSEY INDUSTRIES, INC.
Attest: %W/( 2 ; ‘ By: ’f % (Seal)
/ , Secretary Harry,$/Haber, President’
WASO1 49276 2 5
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ASSIGNEE:
ALLIED CAPITAL CORPORATION

eadofil

Thomas H. Westbrook, Principal

ALLIED INVESTMENT CORPORATION

By: u (A:%Nl& (Seal)

Thomas H. Westbrook, Principal
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CUSH'N SOFT

CUSH'N SOFT

DESIGN TRENDS
FASHION SOFT
SEATS
ELEGANCE
GINSEY

GINSEY
PANDORA

SUREFOOT-THE
ANYWHERE
COMFORT MAT
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< |

GINSEY INDUSTRIES, INC.
Federal and Canadian Trademarks

REG/
SERIAL NO.

Federal Serial
No. 73/666299

Federal Reg.
No. 1,563,245

Federal Reg.
No. 1,829,814

Canadian Reg.
No. 420,627

Federal Reg.
No.1,066,171

Canadian Reg.
No. 238,365

Federal Reg.
No. 2,103,391

Federal Reg.
No. 1,598,446
Canadian Reg.
No. 287,151

Federal Reg.
No. 1,156,262

Federal Reg.
No. 1,455,135

Canadian App.
No. 851,120

REG/
FILING
DATE

6/12/87

10/31/89

4/5/94

12/10/93

512417

213779

10/7/97

5/29/90

1720/84

6/2/81

9/1/87

717/97

STATUS

Abandoned 5/19/88

8&15 Affidavit filed 11/17/95
Renewal due 10/31/99

8&!15 Affidavit due 4/5/00
Renewal due 4/5/04

Renewal due 12/10/08

8&15 Affidavit filed 8/6/82
Expired 5/97

Renewed 12/14/94
Renewal due 2/13/08

8&15 Affidavit due 10/7/03
Renewal due 10/7/07

8&15 Affidavit filed 7/29/96
Renewal due 5/29/00

Renewal due 1/20/99

8&15 affidavit filed 9/30/96
Renewal due 6/2/01
Cancelled Section 8 4/19/94

ROA due 5/29/98
OA dated 1/29/98
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SOFT
INDULGENCE
FASHION SEAT

SIT'N PRETTY

THE FASHION
MAT

THE NICEST
THING THAT
EVER HAPPENED
TO A BATHROOM

THE NICEST
THING THAT
EVER HAPPENED
TO A BATHROOM

DSB:291712.1

REG/
SERIAL NO.

Federal Reg.
No. 2,017,366

Canadian Reg.
No. 481,995

Federal Reg.
No. 2,124,115

Federal Reg.
No. 1,015,731

Federal Reg.
No. 2,069,155

Canadian
Registration No.
238,366

Federal Reg.
No.1,038,053

REGJ/
FILING
DATE

11/19/96

9/3/97

12/23/97

1/15/75
6/10/97

12/14/79

4/13/76

STATUS

8&15 Affidavit due 11/19/02
Renewal due 11/19/06

Renewal due 9/3/12

8&15 Affidavit due 12/23/03
Renewal due 12/23/07

Cancelled Section 8 2/25/92
8&15 Affidavit due 6/10/03

Renewal due 6/10/07
Cancelled 12/1/95

Expired 1/20/97
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EXHIBIT B

STATE OF )
) SPECIAL POWER OF ATTORNEY
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that Ginsey InduStries, Inc., a Pennsylvania
corporation, with its principal place of business at 281 Benigno Boulevard, Bellmawr, New Jersey
08031 ("Assignor"), hereby appoints and constitutes Allied Capital Corporation, a Maryland
corporation. with its principal place of business at 1666 K Street, N.W., 9th Floor, Washington, D.C.

("Assignee"), and each officer thereof, its true and lawful attorney, with full power of substitution
and with full power of authority to perform the following actions on behaif of Assignor:

1. Execution and delivery of any and all agreements, documents, instruments of
assignment, or other papers which Assignee, pursuant to its exercise of rights as
provided in a Collateral Assignment of Intellectual Property between Assignor and
Assignee dated the date hereof ("Collateral Assignment"), deems necessary or
advisable for the purpose of assigning, selling or otherwise disposing of all right, title
and interest of Assignor in and to any patents, together with any reissues, extensions,
renewals, continuation, continuation-in-part and divisions thereof, and in order to
preserve, defend, protect, maintain or accomplish any other formality with respect
to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Assignee, pursuant to its exercise of rights as provided in the Collateral
Assignment, deems necessary or advisable to further the purposes described in
subparagraph 1 hereof. :

This Special Power of Attorney is made pursuant to the Collateral Assignment, and may not
be revoked until the payment in full of all Assignor's Obligations, as such term is defined in the
Collateral Assignment.

[Seal] GINSEY INDUSTRIES, INC.

Attest: 7%4/#/&/‘ % By:

/ , Secretary

STATE OF )
COUNTY OF )

Personally appeared before me, a Notary Public in and for the State of é’A , aforesaid
Harry S. Haber and _ . known to me as the President and Secretary, respectively,
of Ginsey Indusui?, Inc. who-4cknowledged the foregoing as the true act and deed of said
corporation this§}#¥ day OMJQ%.
[Seal] *
My commission expires: Notary Public

WAS01:49276.2 7
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3 Special Types of Collateral.
' The following are all of the trademarkuservies wmaris or
trademari/service mark appBeations of the Company, together with the

trademark/servics mazk nombers or epplication numbers and dates of registration
with the U.S. Patext and Trademark Office, if spplicable:

IMEM Number Daz
Seae Attachment A

-

b.  The tllowing areail of the patents o patent spplications of the Compeny, together
with the patent numbers, names of inventors and dates or registration with the U.S.

Patant and Trademark Office, if applicable.
YForeign
Patent Patans -
Name Nignher Dae  [mvenior B Country?

Hinge For Toilet Seat 4,974,262 12/04/90 Maurice M. Rasen

and Lid

¢, The following are all of the copyrights (registered and unregistsred) or
capyright of the Company, together with the copyright mumbers and
dates of registration with the U.S. Copyright Office, if applicable:

Non registered ¥ Foegn
- Paters -
Copyright Number Date PhaCaomy’
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