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GRANT OF SECURITY INTEREST
[PATENTS] [TRADEMARKS] [COPYRIGHTS]

THIS GRANT OF SECURITY INTEREST, dated as of December 23, 1998, is
executed by BELAE BRANDS, INC., a Delaware corporation (“Borrower”), in favor of
FINOVA CAPITAL CORPORATION (“Lender”).

A. Pursuant to a Loan and Security Agreement dated as of the date hereof
(“Loan Agreement”) among Borrower and Lender, Lender has agreed to extend certain credit
facilities to Borrower upon the terms and subject to the conditions set forth therein.

B. Borrower owns the letters patent, and/or applications for letters patent, of
the United States, more particularly described on Schedules 1-A and 1-B annexed hereto as part
hereof (collectively, the “Patents”);

C. Borrower has adopted, used and is using the trademarks, more particularly
described on Schedules 1-A and 1-B annexed hereto as part hereof, which trademarks are
registered or subject to an application for registration in the United States Patent and Trademark
Office (collectively, the “Trademarks™);

D. Borrower owns the copyrights registered in the United States Copyright
Office, more particularly described on Schedule 1-A annexed hereto as part hereof (collectively,

the “Copyrights™);

E. Borrower has entered into a Security Agreement (Intellectual Property)
dated the date hereof (the “Security Agreement”) in favor of Lender; and

F. Pursuant to the Security Agreement, Borrower has granted to Lender a
security interest in all right, title and interest of Borrower in and to the Patents, together with any
reissue, continuation, continuation-in-part or extension thereof, and all proceeds thereof,
including any and all causes of action which may exist by reason of infringement thereof for the
full term of the Patents (the “Collateral”), to secure the prompt payment, performance and
observance of the Obligations, as defined in the Security Agreement;

G. Pursuant to the Security Agreement, Borrower has granted to Lender,
subject to the Senior Lien, a security interest in all right, title and interest of Borrower in and to
the Trademarks, together with the goodwill of the business symbolized by the Trademarks and
the customer lists and records related to the Trademarks and the applications and registrations
thereof, and all proceeds thereof, including any and all causes of action which may exist by

DOCSILAL:283523.5
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reason of infringement thereof (the “Collateral”), to secure the payment, performance and
observance of the Obligations, as defined in the Security Agreement;

H. Pursuant to the Security Agreement, Borrower has granted to Lender a
security interest in all right, title and interest of Borrower in and to the Copyrights and the
registrations thereof, together with any renewals or extensions thereof, and all proceeds thereof,
including any and all causes of action which may exist by reason of infringement thereof for the
full term of the Copyrights (the “Collateral”), to secure the prompt payment, performance and
observance of the Obligations, as defined in the Security Agreement;

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, Borrower does hereby further grant to Lender a security interest in the
Collateral to secure the prompt payment, performance and observance of the Obligations.

Borrower does hereby further acknowledge and affirm that the rights and
remedies of Lender with respect to the security interest in the Collateral granted hereby are more
fully set forth in the Security Agreement, the terms and provisions of which are hereby
incorporated herein by reference as if fully set forth herein.

Lender’s address is:

FINOVA CAPITAL CORPORATION
355 South Grand Avenue, Suite 2400
Los Angeles, CA 90071

Attn: Manager

Telephone No.: (213) 253-1523
Telecopier No.: (213) 253-1517

IN WITNESS WHEREOQOF, Borrower has caused this Assignment to be executed
as of the day and year first above written.

BELAE BRANDS, INC.

- ~ By:
Name: BC{_n
Title: V. cle P25 Dev -

I-2
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ALL-PURPOSE ACKNOWLEDGMENT

A I;o//C
STATE OF

/) ss.
COUNTY OFA/7w ,}/g//c )
On 0((1/1)4’/ /5 , 1998 , before me, :}?ﬁ?{j’ /7 - //UKW’/

{Name and Title of Officer)

personally appeared /j’q/// U’ ZPL///JC

[Jpersonally known to me
-or..
roved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf,.
of which the person(s) acted, executed the instrument.

E hand and official seal. oAb e
WITNESS my hand and official sea Auou(vg%mofNe_;vM

No.
Qualified in Nagsau County

New York Cou
c:mmcote Filed in :.w‘ /06/ 5 008”

Signature Of Notary LA ‘//!7;{ M

L.

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relymg on
the document and could prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER - DESCRIPTION OF ATTACHED DOCUMENT

[individual
[OCorporate Officer

Title(s) Title Or Type Of Document
OPartner(s)[JLimited
{IGeneral
(JAttomey-In-Fact
[OTrustee(s) Number Of Pages
[OJGuardian/Conservator

(Oother:

Signer is representing:

Name Of Person(s) Or Entity(ies) Date Of Document

Signer(s) Other Than Named Above
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SCHEDULE 1-B TO GRANT OF SECURITY INTEREST

TRADEMARK APPLICATIONS

Mark Reg/App. Number Reg. Date
Outlook 75/453322 3/19/98
Outlook 75/453323 3/19/98
Belae Brands 75/453184 3/19/98
Belae Brands 75/453324 3/19/98
Belae Brands 75/453183 3/19/98
I-B-1

DOCSLAL1:283523.5
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SCHEDULE 1-A TO GRANT OF SECURITY INTEREST
COPYRIGHTS
o M e lain |
Jurisdiction: United States
Registration No.: TX 2 324 876
Reg. Date: April 18, 1988

Owner: Claire Burke, Inc. (Predecessor of TII)

I-A-1
DOCSLA1:283523.5
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