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A. Tradamerk Application No.(g) B. Trademark Registration No.(s}

TE/523,250 2ADT B4

-c-:j -Idenﬁﬁ:aﬁun or Deccription of Trademark(a) {and i'=‘|1ing Dt if Application ar Regisiralion Numbes 18 LIRAoWn)!
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Exhibit of Registration and Applications

) nlications -

76/523,250
2,407,814
2,197,251
2 460,787
2,349,860
2,734,404
2,319,034
2,734,404
2,194 BE2
2,374,784
2,437,178
2,790,386
2,597,840
2,642,412
2,145,010
2,423 280
2,666,030
2,639,189
2,374,787
1,785,198
2114,796
547,997
2,830,399
2,844.104
2421254
2425096
2,049,057
2,146,926
2,209,913
2,145 567
1,815,981
1.434,027
2,592 546
2,560,315
2,620,250
25828150

3341 3wl
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COMNTINUATION OF ITEM 1

ACTION RACHG COLLECTABLED, INC. Corporation Arigona
ACTON SPORTE IMAGE, L.L.C. Other Limitad LRIy Company Arizong
FUNLINE MERCHAMDIZE COMPANY, INC. Carpiralion Catiknmiia
JEFF HAMILTON COLLECTION, INC, Comporation Ackanng
MCARTHUR TOWEL AND BPORTS, INC. Corporaion Artaona
RACING COLLECTABLES CLUBR OF AMERICA, INC. Cewporation Anzona
TREVCZO TRADING CORP. Corparation Arirom
ACTION CORFPORATE SERVIGES, INC. Corporatbn Arzona

AW ACCUISITION CORP. Corporation Arkzona
CREATIVE MARKETING & PROMOTIONS, ING. Corppration Nacth Cacaling
GORACING COM, INC. Corporation Arione
GORACING INTERACTIVE SERVICEES, INC. Camporationt Arkrona

RYP, INC. Corparaiion North Carclina
THE FAN CLUB COMPANY, LLC. Othev Limit=a 1iabiily Compary Aalzomns

CONTINUATION OF ITTEM 4
licgtions Eygistrations
2,197,251
2,460,787
2,349,860
2,734,404
2,319,034
2,734,404
2,194,882
2,374,784
2437178
2,790,386
2,597,840
2,642 412
2,145,010
2,666,030
2,639,189
2,374,787
1,785,198
2,114,796
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CONTINUATION OF ITEM 4

2,847,997
2,830,399
2 544104
2,421,254
2,423 289
2,425,006
2,048 057
2,146,926
2,200,913
2,145 567
1,815,981
1,434,027
2 592 546
2560315
2,620,250
2.828,150

12414711
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT, dated as of June 30, 2004 by ACTION
PERFORMANCE COMPANIES, INC., an Arizona corporstion (“APC™ or “Cenipany™),
ACTION RACING COLLECTABLES, INC,, au Anzona corporation (CARC™), ACTION
SPORTS IMAGE, LL.C. an Arizopa limited lability company (“ASI"), FUNLINE
MERCHANDISE COMPANY, INC., a Califomia corporation (“Fualine™), JEFF HAMILTOMN
COLLECTION, INC., en Arizona chrparation ("JHC™), MCARTHUR TOWEL AND S5PORTS,
INC._, an Atizona corporation (“MTS™), RACIHNG COLLECTABIES CIIIR OF AMERICA,
INC., sn Arizona corporation (“RCCA™), TREVCO TRADING CORP., en Arizona corporation
(“ITC"), ACTION CORPORATE SERVICES, INC., an Arizona corporation, AW
ACQUISITIOM CORP, an Arizona corporation, CREATIVE MARKETING &
PROMOTIONS, INC., a Noxth Carolina corporstion, GORACING.COM, INC., . Arizona
corpombon, GORACING INTERACTIVE SERVICES, INC., an Arizoha corporation, RYP,
INC., a North Caroling ecaparation, THE FAN CLUUB COMPANY, L.1.C., an Arizons limijted
liability company {collectively, jointly and seveially “Grantor™), in favor of BANK ONE, NA,
a national banking association, with itz main office in Chicago, Dlinois (“Bank One™), in its
capacity as Agemt (“Agent”) for Lenders pursuant to the terms of the Credit Agreement (as
defined below). . '

WITNESSETLH:

WHEREAS, pinsuwant to that certain Amended end Festated Credit Agrocment,
dated az of the daic hereof, by and among APC, ARC, ASY, Funline, JHC, MTS, RCCA, TTC,
the other Leoan Parties, Agent, and Lenders from titne to tme 3 parly therolo (including =l
armexcs, exhibils and schedules thersto, 2z from time to time amended, restated, supplemented or

otherwise modified, the “Credit Asresment”), Lenders have agreed to make the Loang to the
Botrowers (ag defined in the Credil Agreement) on the termnis and conditions el forth therein;

WHEREAS, i1 capnection with the Credil Agresment and the other Loan
Documents, each Grantor shall have cxecuted and delivered to Agent, for itself and the raiable
bonefit of Lenders, that certain Pledge and Security Agreement dated sz of the dats hereof
{(includmg all annexes, exhibits or echedules thereto, as fiom time to time amended, restated,

suppiemented or otherwise modified, the "Securily Apreement™),

WHEREAS, pursuant to the Security Agreement, each Grantor is required 1o
execute and deliver 1o Agent, for the benofit of itsclf and the other Lendexs, this Trademark
Security Agreemeni;

' NOW, THEREFORE, in considsration of the premisés and mutual covenants

herein contained smd for other good and valusble consideration, the receipt and sufficiency of
which are hereby acknowledged, cach Grantor herehy, jointly and severally, agrees ns follows:

Fage 1 Q2048 0100285648
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1. DEFINED TERMS, Al capitalized iorms used hut not otherwise defmed herein have
the meanings given to them in the Secotity Aprecment,

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Kach
Grantor herehy grants to Agent, for the bepefit of itzelf and the other Lenders, a coptinmng first
priority socurity intercst in any of Grantor™s right, title and interest in, to mnd onder the following,
whether pregenily existog or hereafter created or agguired {(collectively, the “Trademsark
Cojlateral”):
{3) all of its Trademsrks and any of it rightz under apy written
agreement now owtied or horcafier acquired by any Grantor pursuant to which a Grantor
obtains apny nght to usc any Tmdoemark (vollectively, the “Trademark Licenzes™
including those referced to on Schedyle € hereto;

(b) all renewals or extensicns of the foregping,

<) all goodwill of the business connected with the use of, and
symbolized by, each Trademark and cach Tmdemark License; and

{d) all products and proceeds of the foregoing, including, without
limitation, any claim by any Grantor against third partice for past, present or fature (i)
infringement or dilntion of any Trademark or Trademerk licensed under any Trademark
License or {ii) injury to the goodwill associated with any Tmdemark or any Trademark
licensed under any Trademark License.

This Trademark Security Agresment grants only the security interest hergin described, it
not intended to and doecs not affect pny present transfer of title to any Trademark registtation o |
application and makes no assignment and grants no right to assign or perform any other action
with respect to any intent to use irademark application, unlcss such action is permtied under 15
11.5.C. 1060,

3. SECURTTY AGREEMENT. The gecurity interests granted pursaent 1o this Trademark
Security Agreetient are granied in confunction with the security interests grapted to Agent, for
the benefit of itself and the other Lenders, pursuent to the Security Agreement. Each Grantor
hereby acknmowledges and affirms that the rights and remedies of Agent with respect to the
security interest in the Tredemark Colatersl made and gramted hereby amm maore fully set forth in
the Scourity Agreement, the terms and provisions of which are ircorporated hy reference hcn:m
az if fully st forth herein.

4, GRANTOR'S USE OF TRADEMARKS. Notwithstanding the foregning, each Grantor
shall be permitted to contro] and manage the Trademarks, meluding the right o exclude others
from making, using or selling items covered by the Trademarks, 50 Iong as no Defanlt ocours and
rémaing uncured.

5. AMENDMENT AND RESTATEMENMT. This Trademark Secunty Agrecmentd,
together with the Security Agicoment and the other IP Security Agresments (ags defined in the
Securily Agresment), ars given in amendment, consclidation, restatement, repewal wmd extension
(but mot in novation, extinguishment or eafisfaction) of all security agresmenis, pledge

Id ——
Fage 2 200501 0020 SEAR
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aprecmenis, assignments and similar agreemnents delivered pursuamt to the Original Loan
Agreament.

[Ramainder of page itentionally feft blank; signaiure poge followsf

%ﬂgﬂtﬁh&ﬂm 1204801 00:283538
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‘ IN WITNESS WHEREOF, cach Crantor has cavsed thie Tradepmrk Secunrily
Apmement 10 be executad and delivercd by its duly suthorized officer a5 of the dee B set. forth
above.

ACTION PERFORMANCE COMPANIES,
INC.

o 4%//%

R. David Mnrtin, Chief Financial Officer, Sceretary

: A(.‘I'ION RACING W

H.Daﬁdmmmdmr, Sﬂﬂl‘ﬂhl}'md
Treasurer

ACTION SPORTS IMAGE, L.LC.

By
R, David Mumn. Pxecutive Vice medm
Secretary pd Trenmver
Jmmmmm COLILECTION, INC.

L)
. David Muartint, Secretary Treasurer
MCAR'I‘EUE. ‘I‘D‘WEL SFOR ™
By‘
R. David M,’arhn.. "Vm: President, Secretsry mod
Treasurer

Trademark Straitv Apvenren . I OTKLTLICAS

SHoounite. Page
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RACING COLLECTABLES CLUB OF
AMERICA, INC.

Wy P

. Dxvid Martin, Vice Prosident, Secreboy and
Treasorer '

TREVCO TRADING CORP. ’//
BTM

'R.Dlﬂdehn,Smulm}'m&'f&mmw

- z/m

} . Dawnd m Prﬂldﬂlt

AW ACQUISITIDN CORP.

By:
'R.Daudmmu.\’hul‘rmdm:; ﬂﬂnfmnmql
Dificer, Boaretary and Tressarer -

CREATIVE MARKETING £ PROMOTIONS, -
INC.

Br-_U p

R David Martin, Vies Precident, Chief Finmdal
Officer, Secretary nud‘[!mnurﬂ'

GDMG. %Nﬂ.
v g E

David Martin, E‘-'hmmeanmnl Dﬂiwund
Su:.ratuy

GORACING INTERACTIVE SERVT C.

R By:
R. David Martin, President, Secretary and Troasurer

Shgmwhoy: Page 012043 .01 DO ZEI6AR
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- RYP,INC.

BTJZ/M

R. David Martin, Vice Pregident, Chief Financiat
Offcex, Secretary and Treamurer

THE FAMN CLUB Cﬁhﬂm.l_ig?
: WWM.'
R. Iy Martin, Vice Prendent, Secreiary and

TICasueT

DD04E2100. 285548
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ACCEPTED AND ACKNOWLEDGED BY:
BANK ONE, NA, as Agent

By-

ﬁue;__W

Eignanee Fage Q204 8.0 O 2RS40
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SCHEPULE §
ta
TRADEMAREK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS
Arizous State Tradernark Registratiops
Matic Rep No. Dats
None.,
1ILS, Federal Trademark Registrations
Firat Use Flling
Mark Oovner Date Symbol | Smins Cinss
(Srylized) A anad Action February | Jaomary 25, Foderal Wearing Appurel.
Flag Dexlgn FPerformunce 998 1999 @ Registrution Clarz No, 25
Companicy, Inc. Wasesphar 28,
Reg No: 2,407,514 2000
Seriak: T75/626,800
Attion (Bar Eopa) | Action May March 12, ® Federal " Replica Ministor
Perfornmnce 1962 1997 Regigtrstinn Vehicles Clasg
Reg Nor 2,1%7,25%  { Companieg, Ing, - Qcober 20, MNo. 28
1998
Berinl: 751256172
" (Stylzed) Action | Action August 1057 | Jommary 25, Federal Wewing Apparc-
and Flag Design Perfonmance 1998 ® BRepistration Clasx No. 25
Cotnpenies, Inc Tane 19, 2001
Rep No: 2 460,787
Serial; 75/626,323
{Siylized) Action | Action Falruary March 23, @ Federal ‘Replica Minigtore
and Flag Design Ferfurmancs 199% 1939 Registration Veidecles Cluss
) Companies, Iuc. May 16, 2000 Na. 2B
Reg No: 2,349,860
Serial; 75/668.35%8
Action Fnteractive | Action Nervember Febroary Federsl Om-tie Covporate
Corporats 1923 21, 1999 ® Registration Advoiising and
Reg Noz 2,319,034 | Services, Inc. : Pebruary 15, i
2000 Clasa 35
Berial: 75/626,573
Action Racng Acton 1992 Avgust 2, ® Foderal Replica Minianis
Collectables Perftrmance 2002 Registration Veldeles Class
{Word Mark) Companieq, line, Tuby 8, 2002 Ha. 28
Tincemaks Serurity Axrecrocnt Y o8 0T 028 S48
Sehadubs 1

TRADEMARK
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Serlal: 76/437,133
Reg No. 2,734,404
Action Rucing Action December | March 11, Frdeyal Replica Miinhers
Colleciables Perfarmance 1994 1507 Registration vichicles Clags
Platioum Series Companies, [oc. Ccicber 13, Ho. 28
199E
Reg No: 2,194,882
Serialz J5/255,577
AR Astion Janary 1, Apeil 2, Federal RepHea Minfatare |
Pearforrmnce 1999 9o Repistration Vehicles Clans
Reg No: 2,374,784 Companies, Inc. Angent §, No, 28
2900
Serfal: 75/673,365
AF atul Design Action Juuary 1, | Apdl 14, Federal Feeplica Mmiatre
Perfumance 1999 2000 Regiztrtion Vehicles Clazs
Serial: T6/026,604 Companies, Inc. |, March 20, Na. 28
! 20018
Reg No: 2437178
GORACING.COM | goracing.com, | Febmury 1, |  May3, "~ Pederal On-line Corporate
ine. 1259 . 2002 Reyinration Advertining awl
Serigl; 74/401,626 Drzemnbar ©, i
003 Clags 35
Rep No. 2,790,?8‘-6
GORACTNG.OCOM | gnracing. ey, Jooe 1, 1959 | Avgest 21, Federal Replxa Minisnire
inec. 20 Registration Vehicles Clags
Rep Mot 2,597 840 July 23, 2002 MNo. 28
Serinl: 76303,643
GORAUING.COM | poracing com, Junz 1, 1999 | Aupust 21, HFederal Clasa 16
inc. 2001 Regristration Erinted Matter
Reg No: 2,642,412 QOctober 29,
2002
Bexial: 76/303,642
GORACING! pamcing.com, 1995 September Fedexal s 1o
inc. 11, 1995 Repsiraton WMagaminas
Serial: T4/727,269 March 17,
1098
Reg No: 2,145,010
‘BECA Racing Decembet 1, | Dctober 22, Faderpl Frinted Maticr
Collectables 1096 2001 Regintration Class No. 16
Rep No. 2,666,030 Chub of Decomber 24,
Atnexica, Inc 2002
Serial: 74/318,161
Tsdeyrmrk, Sgryeity A aréwtvin)
S DR204E.0100: 285645
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RCCA Action Fehroary 1, | October22, | ® Fedexal Class 28; toyz,
Performance 1953 2001 Regimration | oundzhur die-cxst
Reg No. 2,639,189 | Companics, Ing, nml?;rz 22, { replicas gpoits cax
: 2 collectibies, baby
Serial: 76/328,162 races (prdal cars)
RCCA SelectMat Agtion X Apwil 2, @ Federal Rephca Mimatarg
FPerformance 1999 1899 Registration Vehivlcy Clang
Rep No: 2,374,787 | Compmuics, Inc. Angust 8, Mo, 28
200
Serinl: 75/673,575
Sporis Tmage Action Sports 198R Diccomber @ Federmnl Wearing Apar]-
Tmage LLC. - 23, 1991 Registratiom Claas Na., 25
Reg: 1,785,198 Augu?’t 3,
199
Serial: 74/231410 —
Winner's Clrela Action Tape %7, hme 7, Federal Replica Minixtmre
Performance 199 1905 Registrution Vehicles Clas
Rep: 2114706 Conypanics, Inc. ® Mavember 18, Np, 2B
1997
Berixl; 757115833
BLVD. Hlaster Funlins Tuly 10, Aprd 4, ® Federal Mechanical
Merchandise 2001 2001 Repiztration Action Tay
Serizk: T8/235,733 Ca., Inc. June I, 2004 Vekicles Clnm
Mo 28
Reg MNo: 3,347,997
Musele Tuner | Fantine Pebruary®, | April 18, ® Fedaal Mechumical
Mearchundise 2002 2001 Regintmtion Actiun Tay
Serial: 76/243,707 § Co., Inc. April 6, 2004 Veldcles Class
' Mo, 28
Reg No: 2,830,399
Muscle Muchines Faurline June 1999 Juine 1%, @ Supplemental Mechanical
. Metchandise 2003 Federsi Action Toy
Serlal: 76/523250 | Cu, Ine. spplemantal | Registration Vehicles Class
Regatr | Anwil 1, 2004 No. 28
Reg No:
The Original Fudlioe Tammary | Deceadber |y Supplemetal | Mochamical
Muscle Muchines Merchandise 1999 18, 2002 Frderal Action Toy
Co., Inz, suppleme. Btpinstration” Vehiclen Clags
Scrial: T6/476,974 phal Decomber 8, No_ 2%
Regixirr 2003
th Nu: 2,341,10‘
"MAGBurners Fmﬂ:'nam Jun= 1098 ] Tamary S, ® Federal MmhmT;;al
Muorchandise 2000 Repigtranion Action Toy
Berial- 75/854,831 Co., Inc. Tanuary 16, Vehiclea Clnax
2001 No. 23
Reg MNo: 24210,25
Rad Rods :‘;mlms tise June 1933 Iﬂ?;org 8, @ F!_:dﬁﬂ". W
crchan: | Registration on Toy
|_Earial: 75894810 Co., Toe. Jamuary 30, Vohiclox Clags

Schedule 1 SI204B.010G-2XS54ER
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Serial: 76/133,467

Rep No: 2,560,315

2001 No. 28
Rep No: 2,425,096 A
Teck Foree 1 Funlinz July 1997 Janonry 8, Federxl Mechanion]
Merchandize 200 Registration Action Toy
Scrinl: THEM, 828 Cuo., Inc. . January 23, Vehicles Clags
2001 o, 28
RBop Nor 2,423,289 .
Laser Shhampeler Funlme: Septomber April 22, Federal Toy Vehiclos
Merchandise 1992 1994 Repistration Clusa Mo, 28
Serial: 75/092,580 | Co., luc. April 1, 1997
Reg No: 2,049,057
Jeff Hamditon JH | Joff Hamulyn | Septembez | July 11, Fodexal Wearing Apperel-
and Design Cullection, Inc. 1993 1904 Regisration Class No. 25
March 51,
R Moz TE46,516 1998
Jeif Hamdlton Teff Hamdltems May 1984 ly 11, " Fedeyal Wearing Apparcl-
Collsction, Inc. 1994 Registration Clasy Mg, 225
Reg No: 2,200,913 Dmlﬂ;;gl‘ 15,
Teif Hamilton and | Joff Fiemilion | March 1986 | Jmly 11, Federal Wearing Apparel-
Tresipn Collestion, Inc 1994 Registration Clasa No_ 25
March 24,
Reg No: 2,145,567 1998
Jeff Hanilton Jeit Famliton Marck27, | Mach23, Fodoral Wearing Apparci-
Calloctiom, Inc. 1985 1993 Regictration Clayg Mo. 25
Rep No: 1,815,981 Janary 11,
1994
Jeff Harnilivr zad | Joff Hapmlion Apnl 17, August 21, TFedaral Wearing Apparei-
Denign Collection, Inc. 1985 1986 Eegistration Claxg Mo, 25
Muxch 24,
Rep No: 1,434,027 1987
MeArthor Sports McArthor Junes 2004 April 28, Federal On-ling Corporate
Towel and 2000 Bepistration Advertiving sod
Rep Wo; 2,501,546 | Sports, Inc. July &, 2002 Markating
Class 35
Sevlal: TR ELS
Bringing Sports MeArthor June 2000 September Federal On-line Fomm‘ntu
Memiories Into Towel and 27, 2000 Registration Advertising mod
Every Holne Spots, Inc. April 9, 2002 Mm

Schadube 1

OT2048.0100: 285 64K
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Just Goll McAtthur Seprember February Federal Ome-line Coxporate
Towel and 2000 13, 2001 Registration Advertining and
Serial: 76/209,693 Spons, Inc. Reptember 17 Markesting
2002 Class 25
Reg No: 2,626,258 L
T Frevea aind o Trading Septeiaber July &, Federal Christmaz
Dustgn Corp. 1, 1959 1999 Brgistratian orpEIn b,
March 30, omamenta and

Sertal: 75/757,358 2004 dmurlh;;s Class
Reg No, 2,828,150

TRADEMARK APPLICATIONS

Atizona State Teademark Applicatons

Mark Serial MNo. Filing Date

HNome

Mark Serial No. Filing Diale

Filipg Date

None

115, Federal Trademark Applications

Mark SerialNo. =~ FilingDate

Naone

TRADEMARK LICENSES

MName of Apreement Parties Date of Apreernent

Mone

mﬁmwﬂm 01 2048.0100-2R 5648

TRADEMARK

RECORDED: 05/03/2005 REEL: 003153 FRAME: 0909



