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ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, DISTRIBUTION RESOURCES COMPANY, a Colorado cor-
poration (the “Assignor”) with principal offices at 5340 S. Quebec Street, #300N, Englewood,
Colorado, hereby assigns and grants to BANKERS TRUST COMPANY, as Collateral Agent,
with principal offices at 130 Liberty Street, New York, New York 10006 (the “Assignee”), a
security interest in (i) all of the Assignor's right, title and interest in and to the United States
trademarks, trademark registrations and trademark applications (the “Marks”) set forth on
Schedule A attached hereto, (i1) all of the Assignor's rights, title and interest in and to the United
States patents and pending patent applications (the “Patents”) set forth on Schedule B attached
hereto, in each case together with (i) all Proceeds (as such term is defined in the Security
Agreement referred to below) and products of the Marks and Patents, (iv) the goodwill of the
businesses with which the Marks are associated and (v) all causes of action arising prior to or
after the date hereof for infringement of any of the Marks and Patents or unfair competition
regarding the same.

THIS ASSIGNMENT OF SECURITY INTEREST is made to secure the
satisfactory performance and payment of ail the Obligations of the Assignor, as such term is
defined in the Security Agreement among the Assignor, the other assignors from time to time
party thereto and the Assignee, dated as of October 26, 1999 (as amended from time to time, the
“Security Agreement”). Upon the occurrence of the Termination Date (as defined in the Security
Agreement), the Assignee shall, upon such satisfaction, execute, acknowledge, and deliver to the
Assignor an instrument in writing releasing the security interest in the Marks and Patents acquired
under this Assignment of Security Interest.

This Assignment of Security Interest has been granted in conjunction with the
security interest granted to the Assignee under the Security Agreement. The rights and remedies
of the Assignee with respect to the security interest granted herein are without prejudice to, and
are in addition to those set forth in the Security Agreement, all terms and provisions of which are
incorporated herein by reference. In the event that any provisions of this Assignment of Security
Interest are deemed to conflict with the Security Agreement, the provisions of the Security
Agreement shall govern.
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IN WITNESS WHEREOF, the undersigned have executed this Assignment of
Security Interest as of the 26th day of October, 1999.
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DISTRIBUTION RESOURCES

By = .
Naﬁx{e !‘ﬁcjka_”fée //4/ //[’/7/
Title: MCZ- pl?4/(£,47¢AJ

BANKERS TRUST COMPANY,

as Collateral Agent, Assignee
!
By~ 7 deiry [

Name: N

Title: GREGORY SHEsRN
PRINCIPAL
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

pe On this 26th day of October, 1999, before me personally came
(Bye<_ /QAA who, being by me duly sworn, did state as follows: that [s]he
18 4 of BANKERS TRUST COMPANY, that [s]he is authorized to execute

the foregoing Assignment of Security Interest on behalf of said company and that [s]he did so by

authority of the Board of Directors of said company.

/ Notary PEBIIC/

o

JAMES BRAGG
Nntary Public, State of Now York
No. CIBRa505423
Cr~"ed in Naw York Do oy
Coiivmns iy Enplres Ap
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 28th day of October, 1999, before me personally came

K'Qha‘ﬂ{ Mille 41 who, being by me duly sworn, did state as follows: that [s]he is

Vice fesicdlent  of DISTRIBUTION RESOURCES COMPANY, that [s]he is authorized to

execute the foregoing Assignment of Security Interest on behalf of said corporation and that [s]he
did so by authority of the Board of Directors of said corporation.

oy Zféﬂ«

V Notary ublic

‘DELORES TAYLOR
Notary ‘Public, State of New YorK
No. 01TAG6010553
Qualified in INassau County
iCertificate Filed in New York Coanty
Commisainn Fvairas July 20, 2000

new york 504346 v2 [@t5m02' doc)

TRADEMARK
REEL: 002019 FRAME: 0704



SCHEDULE A

LIST OF MARKS
Mark Registration Registration
(Application) (Application)
Number Date
D+R 1,759,597 March 23, 1993
DISTRIBUTION RESOURCES 1,789,153 August 24, 1993
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