— - v ~__;,E\r_ =

it 3 [2-99 FREC07-14- 999 SHEET ﬂ)dsmm 0P COMRRL:

e o T ———— I

Tabsemnos s == Vv ) v | v ‘Ii! NI A vf f

To the Honorabie Commissioner of Pa 1 01 09081 0] .tacheao ong ments or copy thereot. U
————— —

. Name of conveying party(ies): 2. Name and agaress of receiving party(ies) Y

Name:Heller Financial, Inc. /
Phonels . Express, LIC

internai Address:

1 Individuai(s) - Association Street Address: 500 West Monroe

1 General Partnership Q Limited Partnership

1 Corporation-State City:__Chicago State: _11: __ ZIP:_ 60661

xOther___Delaware Limited Comnany

dditional namae(s) of conveying partyties) anacned? 7] Yes Qﬁo

Q Individual(s} citizenship
Q Association

i. Nature of conveyanca: Q General Partnership
Q Limited Parmership
3 Assignment Q Merger Q@ Corporation-State
¥ Security Agreement Q Change of Name Q Other
Other It assignee s Not Gor in the United States. 3 comesnc f tatve aesignanoe
13 anacheq: a Yes & No

:xecuton Date:

(Designanons Must e a S8DArate cocument oM ASSONMEnNt)

Maccla q‘ 999

ACDGIOna: nameis) & aooresstes) attacnea? O Yes (X No

.. Application number(s) or patent number(s):

A. Trademark Application No.(s)

8. Trademark Registration No.(s)

1,971,962
1,879,214

Additional numpers amached? 2 Yes 2 No

;. Name and address of party to whom comrespondence
conceming decument should be mailed:

Name: Iaura Konrath

6. Total number of appiications and
registrations invoived:

7. Total fee (37 CFR 3.41)ueueruern. $65.00

Intemal Address:_Winston & Strawn
33rd Floor

&« Enciosed

2 Authorized to be charged to deposit account

Street Address: 35 West Wacker Drive

8. Deposit account number:

ity.__Chicago
1 07/14/1939 DNGUYEN 00000062 1971962

State: _ IL ZIP:_60601

N/A

—

(Attach duoticate coov of this page If baving oy CODLsn a_ccunﬂ

L 01 FCa481

DO NOT USE THIS SPACE (

: -

02 FC:482
L ‘§(atemem and signature.

To the best of my knowiedge ana befief, the forego!
the onginat document.

Laura Konrath
Name of Person Signing

of pages iINcluAINg cover sneet. anacnments, and gocument:

informanon is true and correct ad any attactea copy fs afue copy of
[~

i

efund

oef

Mall doccuments to berecorded with required cover sneet informationto:
Commiasionerof Patents & Tracemarxs. Box Assionments

u
4

Ref
07/1

TRADEMARK
REEL: 001926 FRAME: 0502



AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

WHEREAS, Phonecard Express, LLC, a Delaware limited liability company ("Grantor")
owns the Trademarks, Trademark registrations, and Trademark applications listed on Schedule 1
annexed hereto, and is a party to the Trademark Licenses listed on Schedule 1 annexed hereto; and

WHEREAS, Grantor, MHTC Holdings, LLC (“MHTC”), Magnet, LLC (“MLLC”),
Benchmark Industries, LLC (“Benchmark™), Perfect Promotional Products, LLC (“Perfect” and
together with MHTC, MLLC, Benchmark and Grantor each a “Borrower” and collectively, the
“Borrowers”), Agent (together with its successors and assigns, the “Grantee™) and Lenders are
parties to that certain Amended and Restated Credit Agreement dated as of May 14, 1998 and
amended and restated as of March 9, 1999 (as the same may be amended, restated, supplemented
or otherwise modified from time to time, the “Credit Agreement™), providing for extensions of
credit to be made to Borrowers by Lenders; and

WHEREAS, pursuant to the terms of that certain Amended and Restated Security Agreement
dated as of May 14, 1998 and amended and restated as of March 9, 1999 (the same, as it may be
amended, restated, supplemented or otherwise modified and in effect from time to time, the
"Security Agreement”; terms defined in the Security Agreement and not otherwise defined herein
have the respective meanings provided for in the Security Agreement), between Grantor, MHTC,
MLLC, Benchmark, Perfect and Grantee, Grantor has granted to Grantee a security interest in
substantially all the assets of Grantor including all right, title and interest of Grantor in, to and under
all now owned and hereafter acquired Trademarks, Trademark registrations, Trademark applications
and Trademark Licenses, together with the goodwill of the business symbolized by Grantor's
Trademarks, and all proceeds thereof, to secure the payment of all amounts owing by Grantor under
the Credit Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby grant to Grantee a continuing security interest
in all of Grantor's right, title and interest in, to and under the following (all of the following items
or types of property being herein collectively referred to as the "Trademark Collateral™), whether
presently existing or hereafter created or acquired:

(H) each Trademark, Trademark registration and Trademark application, including,
without limitation, the Trademarks, Trademark registrations (together with any
reissues, continuations or extensions thereof) and Trademark applications referred
to in Schedule 1 annexed hereto, and all of the goodwill of the business connected
with the use of, and symbolized by, each Trademark, Trademark registration and
Trademark application;

3 each Trademark License, including, without limitation, each Trademark License
listed on Schedule 1 annexed hereto, and all of the goodwill of the business
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connected with the use of, and symbolized by, each Trademark License; and

3) all products and proceeds of the foregoing, including, without limitation, any claim
by Grantor against third parties for past, present or future (a) infringement or dilution
of any Trademark or Trademark registration including, without limitation, the Trade-
marks and Trademark registrations referred to in Schedule 1 annexed hereto, the
Trademark registrations issued with respect to the Trademark applications referred
in Schedule 1 and the Trademarks licensed under any Trademark License, or (b)
injury to the goodwill associated with any Trademark, Trademark registration or
Trademark licensed under any Trademark License.

This security interest is granted in conjunction with the security interests granted to Grantee
pursuant to the Security Agreement. Grantor hereby acknowledges and affirms that the rights and
remedies of Grantee with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth in the Security Agreement, the terms and provisions of which
are incorporated by reference herein as if fully set forth herein.
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IN WITNESS WHEREOF, Grantor has caused this Amended and Restated Tradegark

Security Agreement to be duly executed by its duly authorized officer thereunto as of thisci ay
of March, 1999.

PHONECARD EXPRESS, LLC

Name ot Loons
Title TN
Acknowledged:
HELLER FINANCIAL, INC.,
as Agent
Name: I/v. S P ndlea in
Title: Y. D
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

On this ‘_Sj-day of March, 1999 before me personally appeared / ¢ i ) 5{5@3(_;&

,to me personally known or proved to me on the basis of satisfactory evidence to
be the person described in and who executed the foregoing instrument as Ve {%_:@ N ',(kgt
of Phonecard Express, LLC, a Delaware limited liability company, who being by
me duly sworn, did depose and say that he is such officer of such limited liability company; that the

foregoing instrument was executed on behalf of said limited liability company by order of its sole
Member; and that he acknowledged said instrument to be the free act and deed of said corporation.

VAN =47VA MUNGUIA F
PR Commission # 1094860 '
B8  NotayPubic —Caltomia  §

s % Los Angeles County =
\?/ MyccJs Beore Notar)&PkbﬁQ

omm. Explres Jun 7, 2000

{Seal}

My commission expires:

/o7 oo
o/
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Schedule 1 to Trademark Security Agreement

TRADEMARK REGISTRATIONS

MARK REG. NO. DATE
Phonecard Express 1,971,962 Assigned May  ,1998
Campcard 1,879,214 Assigned May _ , 1998
TRADEMARK APPLICATIONS
None
TRADEMARK LICENSES
Name of Agreement Parties Date of Agreement
None
327641.2
TRADEMARK
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