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CONDITIONAL ASSIGNMENT OF AND
Y TINT

THIS CONDITIONAL ASSIGNMENT OF AND SECURITY INTEREST IN
TRADEMARK RIGHTS (this "Conditional Assignment"), dated as of January ___, 2000, is
made by Collector’s Edge of Tennessee, Inc., a Tennessee corporation (the "Qbligor"), in favor
of Union Bank of California, N.A., as Administrative Agent (the "Agent") for the several banks
and other financial stitutions (the "Lenders"), from time to time parties to the Revolving Credit
Agreement, dated as of December 15, 1999 (as amended, supplemented or otherwise modified
from time to time, the "Credit Agreement"), among Shop At Home, Inc., a Tennessee corporation

and parent corporation of the Obligor (the “Borrower™), the Lenders and the Agent.
WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make Loans and other extensions of credit to the Borrower upon the terms and subject to the
conditions set forth therein; and

WHEREAS, in connection with the Credit Agreement, the Borrower, the Obligor,
and certain other subsidiaries of the Borrower have executed and delivered a Guarantee and
Collateral Agreement, dated as of December 15, 1999, in favor of the Agent (together with all
amendments and modifications, if any, from time to time thereafter made thereto, the “Guarantee

and Collateral Agreement™);

WHEREAS, pursuant to Section 3.2 of the Guarantee and Collateral Agreement,
the Obligor pledged and granted to the Agent for the benefit of the Agent and the Lenders a
continuing security interest in all Inteliectual Property, including Trademarks; and

WHEREAS, the Obligor has duly authorized the execution, delivery and
performance of this Conditional Assignment pledged and granted to the Agent for the benefit of
the Agent and the Lenders;

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other financial
accommodations to the Borrower pursuant to the Credit Agreement, the Obligor agrees, for the
benefit of the Agent and the Lenders, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Conditional Assignment, including its preamble and
recitals, have the meanings provided or provided by reference in the Credit Agreement and the
Guarantee and Collateral Agreement.

SECTION 2. Conditional Assignment and Grant of Security Interest. The

Obligor hereby pledges and grants a continuing security interest in, and a right of setoff against,
and effective upon demand made upon the occurrence and during the continuance of an Event of
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Default assigns, transfers and conveys, the Trademarks (including, without limitation, those
items listed on Schedule A hereto), to the Agent for the benefit of the Agent and the Lenders to
secure payment, performance and observance of the Obligations.

SECTION 3. Purpose. This Conditional Assignment has been executed and
delivered by the Obligor for the purpose of recording the conditional assignment and grant of
security interest herein with the United States Patent and Trademark Office. The conditional
assignment and security interest granted hereby has been granted as a supplement to, and not in
limitation of, the security interest granted to the Lenders under the Guarantee and Collateral
Agreement. The Guarantee and Collateral Agreement (and all rights and remedies of the Lenders
thereunder) shall remain in full force and effect in accordance with its terms.

SECTION 4. Acknowledgment. The Obligor does hereby further acknowledge
and affirm that the rights and remedies of the Lenders with respect to the security interest in the
Trademarks granted hereby are more fully set forth in the Credit Agreement and the Guarantee
and Collateral Agreement, the terms and provisions of which (including the remedies provided
for therein) are incorporated by reference herein as if fully set forth herein.

SECTION 5. Counterparts. This Conditional Assignment may be executed in
counterparts, each of which will be deemed an original, but all of which together constitute one
and the same original.

IN WITNESS WHEREQOF, the parties hereto have caused this Conditional
Assignment to be duly executed and delivered by their respective officers thereunto duly
authorized as of the day and year first above written.

COLLECTOR’S EDGE OF TENNESSEE, INC.

At £ T

Name: A THE 0. TEL
Tide: £ 7, //’

UNION BANK OF CALIFORNIA, N.A.
as Administrative Agent for the Lenders

o D41 Lo

Name: As (raig R. (,app
Title: sistant Vice President
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STATE OF )
) ss
COUNTY OF )

On the ?’2 day of M_, 2000, before me personally came

ad’ ke "T€4-  who is personally known to me to be the_€VFP X Cfo of
Collector’s Edge of Tennessee, Inc., a Tennessee corporation; who, being duly sworn, did depose
and say that he is the __ €V ¢ Cpo in such corporation, the corporation described
in and which executed the foregoing instrument; that he executed and delivered said mstrument
pursuant to authority given by the Board of Directors of such corporation; and that he
acknowledged said instrument to be the free act and deed of said corporation.

Lo e

Notary Public 4

MY LpmmASiion exPres
NovemtR. 29, 2203
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STATE OF )

COUNTY OF )

Onthe _}] dayof Aégm |__ 2000, before me personally came
Cra fq ®, Q—M‘inL , who is personally known to me to be the Aﬁ;l Vice Pres of
Union Bank of California, N.A.; who, being duly sworn, did depose and say that he is the
T Vice Pres. insuch corporation, the corporation described in and which
executed the foregoing instrument; that he executed and delivered said instrument pursuant to
authority given by the Board of Directors of such corporation; and that he acknowledged said
instrument to be the free act and deed of said corporation.

Qb

Notary Public

3O ANMN FLINN
Commissicn # 1134773 *

Notary Pupliz — Calffornia s
Los Ange=iles County
aMy Comm. Expires My 7. 2001
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SCHEDULE A

U.S. Trademarks
Name Registrati jal ¥
COLLECTOR’S EDGE 1,895,589
GAMEBALL 75/181534
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SiMPSON THACHER & BARTLETT

425 LEXINGTON AVENUE
NEw York, N.Y. 10017-3954
(212) 455-2000

FACSIMILE: (212) 455-2502

Direct DiAL NUMBER E-MA1L ADDRESS
(212) 455-7227 k_ahrend @stblaw.com
EXPRESS MAIL May 1, 2000

LoNponN

Re: Recordation of Conditional Assignment and Security Interest

Commissioner of Patents and Trademarks
U.S. Patent and Trademark Office
Office of Public Records
Crystal Gateway 4, Room 335
Washington, DC 20231
Dear Madam or Sir:
Enclosed for recording please find a Conditional Assignment and Security
Interest in Trademark Rights, in favor of Union Bank of California, N.A., as Administrative
Agent, covering 1 U.S. trademark registration and 1 U.S. trademark application.
A check in the amount of $ 65.00 is enclosed to cover the filing fee. Please

return confirmation of this filing to me at my firm’s address as listed above.

Thank you for your consideration.

Respectfully submitted,

Kristophet E. Ahrend”
cc: John C. Ericson, Esq.

Enclosure

CorLuMBUS Los ANGELES ParLo Arto

Honc KoNG Toryo SINGAPORE
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