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SECURITY AGREEMENT IN TRADEMARKS

WHEREAS, CW GIFTS, LLC (herein referred to as
“Obligor”), a Delaware limited liability company with its
principal office at c/o Genesis Direct, Inc., 100 Plaza Drive,
Secaucus, New Jersey 07094, has adopted, used and is using the
trademarks listed on the annexed Schedule 1-A, and applications
and registrations thereof are on file in the United States Patent
and Trademark Office (the “Trademarks”):;

WHEREAS, Obligor is obligated to the CIT Group/
Business Credit, Inc., a Delaware corporation, with its principal
office at 1211 Avenue of the Americas, New York, New York 10036,
as administrative agent (referred to herein as the “Agent”) for
(i) the lenders (the “Lenders”) named in the Credit Agreement,
dated May 21, 1997, as amended to date, among Obligor, certain
other borrowers, the Lenders and the Agent (the “Credit
Agreement”), and (ii) the issuers of the Letters of Credit, and
OCbligor has entered into a Security Agreement and Mortgage -
Trademarks dated the date hereof (the “Agreement”) in favor of
Agent: and

NOW THEREFORE, pursuant to the Agreement, Obligor
grants to Agent a security interest in, and mortgage on, all
right, title and interest of Obligor in and to the Trademarks,
together with the goodwill of the business symbolized by the
Trademarks and the applications and registrations thereof, and
all proceeds thereof, including, without limitation, any and all
causes of action which may exist by reason of infringement
thereof (the “Collateral”), to secure the prompt payment,
performance and observance of the Obligations, as defined in the
Agreement;

Obligor dcoes hereby acknowledge and affirm that the
rights and remedies of Agent with respect to the security
interest in and mortgage on the Collateral made and granted
hereby are more fully set forth in the Agreement, the terms and
provisions of which are hereby incorporated herein by reference
as 1f fully set forth herein.

TRADEMARK
REEL: 1830 FRAME: 0314



0285882.26

IN WITNESS WHEREOF, Obligor has caused this Security
Agreement to be duly e%gcuted by its officer thereunto duly
authorized as of the [} day of September, 1998.

CW GIFTS, LLC

By GENESIS DIRECT,
Managing Member

I

By

Name: WCHWE)) SO\
Title:

STATE OF NEW JERSEY )
) ss.:
COUNTY OF HUDSON )

on this /5 day of September, 1998 before me personally
appeared‘VUQVyzﬁw <311ﬂ1l » to me known, who, being by me duly
sworn, did depose and say that such individual is
EC of Genesis Direct, Inc., managing member of CW
GIFTS, LLC, a Delaware limited liability company described in and
which executed the foregoing instrument and that such individual
executed the foregoing instrument pursuant to such authority.
g N
4 § 5 |
é Lagisind T Taagr 7264
Noi’ry Public

e A\
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SCHEDULE 1-A SECURITY AGREEMENT IN TRADEMARKS

TRADEMARKS
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1. U.S. Registered Service Marks
a. Mark: HEALTH & COMFORT
Reg. No.: 2,110,003
Reg. Date: October 28, 1997

Goods and Services:

_ Class:

Mark:
Reg. No.:
Reg. Date:

Goods and Services:

Class:
Mark:

Reg. No.:
Reg. Date:

Goods and Services:

Class®

RECORDED: 12/18/1998

Mail order catalog services in the field of health care
products
42,100 and 101

APPLECREEK

2,146,072

March 24, 1998

Mail order catalog services in the field of gifiware items
35,42,100, 101 and 102

MISCELLANEQUS DESIGN (cameo of fictitious Carol
Wright) B

1,542,841 : -

June 6, 1989

Direct mail marketing services
35 and 101
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