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MA B

_ THIS TRADEMARK SECURITY AGREEMENT dated as of January 13, 2001 (this
Agreement”™), is between ZOMBIE, INC., a Delaware corporation (the "Company™), and
ADVANCED INTERACTIVE SYSTEMS, INC., a Delaware corperation (“AIS™). ’

RECITALS:

A. The Company and AIS have entered into that certain Security Agreement, dated

of even date herewiFh (the “Security Agreement”; all terms defined in the Security Agreement,
wherever used herein, shall havc the same meanings herein as are prescribed by the Security
Agreement).

. B. Pl_lrsu_ant to th'c terms of the Security Agreement, thc Company has granted to AIS
a lien and .secunfy mtc.rest in all Intellectual Property and all other General Intangibles of the
Company, including, without limitation all products and Proceeds thereof in cash or otherwise.

' C. ' The Company and AIS have entered into this Agrccment and the Company has
51gne_d a Spccial Power of Attorney, which is attached hereto as Schedule B, in order to confirm
the liens and sccurity interests granted in such collateral and to permit the recordation of this
Agreement and those liens and security interests with each appropriate Governmental Entity, all
upon the terms and provisions and subject to the conditions hereinafter set forth and as set forth
in the Special Power of Attorney.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, thc Company hereby confirms that, pursuant and subject to the
terms and conditions of the Security Agreement, the Company has granted to AIS a lien and
continuing security interest in all of the Company’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:

The Trademark Collateral shall consist of the following: () all registered or unregistered
trademnarks, trade names, corporate names, company Tames, business names, brand names,
fictitious business names, doimnain names, keywords, trade styles, service marks, logos, slogans
and other business identifiers or trade designations, prints and labels on which any of the
foregoing appear, all registrations and recordings thereof, and all applications In connection
therewith, including, without limitation, any registrations with, recordings and applications filed
with any Government Entity; (b) all reissues, extensions, and renewals thereof; (c) each
trademark, trademark registration and trademark application referred to in Schedule A annexed
hereto; (d) each Trademark License (as defined in the Security Agreement), (¢) all income,
royalties, damages, and payments now or hereafier relating to or payable under any of the
foregoing, including, without limitation, dameges or payments for past, present or future
infringements of any of the foregoing; (f) the right to sue for past, present and future
infringements of any of the foregoing; (g) all products and Proceeds of the foregoing, including,
without limitation, any claim by (he Company against third parties for past, present or future
infringement, dilution, or breach of any Trademark License; () all rights corresponding to any
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of the foregong throughout the world; and (h) all goodwill associated with and symbaolized by
any of the foregoing; in cach case, whether now owned or hercafier acquired by the Company.

The licn and security interest contained in this Agreement is granted 1n conjunction with
the lens and secunty interests granted to AIS pursuant to the Secunty Agreement. To the extent
the terms of this Agreement conflict with the tenms of the Sceunty Agreement, the tenns of the
Security Agreement shall control.

The Company hercby grants authorization for AIS, on behalf of the Company, to amend
Schedule A hereto to include any and all future trademark applications and trademark
registrations, which are Trademark Collateral hereunder and as Collateral under (and as defined
in) the Security Agreement, whenever acquired or created. AIS acknowledges and agrees that,
exercising such authority and/or its authority pursuant to the attached Special Power of Attorney,
AIS shall have all of the obligaticns of an agent to its principal under Washington law,

The Company and AlS each hereby ackmowledges and affirms that the rights and
remedies of AIS with respect to the hens and security interests in the Trademark Collateral are as
more fully set forth in the Security Agreement, subject to the terms and provisions thercof, which
are incorporated by reference herein as if fully set forth herein.

This Agreement shall be governed by the laws of the State of Washington (regardless of
the laws that might otherwise govern under spplicable principics of ‘conﬂn:“ts of law t’hfxt fmmld
defer to the substantive laws of another jurisdiction) as to ail matiers, including but not hmited to
matters of validity, construction, ¢ffect, performance and remedjes.

IN WITNESS WHEREOF, the cach party hereto has caused this Agreement o be
executed by a duty authorized officer as of the date first sct forth above.

ZOMBIE, INC. P
Name’ 2 Z
Title: . . T “al
ritle: /Mh’ ’ ,_?,

ADV ANCED)N:}“ER.AC’H VE SYSTEMS, INC.

———

.-"/ v i e
By:@--—ém A /}” ........ |
Namb (. & 0. () iHy o 1T /
Title: -

AMOFAD_2 OLLTAN N
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ACKNOWL EDGMENT
STATEOF WAHHINGTeN

)
)
COUNTY OF kNG )

On the ISt day
vk V. Lon to

personally
s
he resides at "

camc
owry who, being by me duly swom, did depose and say that
' ; that he is the _Pres:deunt
of Zombie, Inc., the corporation described in and which executed the shove instrument.

of January, 2001,

before me

{Seal} -

' - .'ﬂ . . . :ﬁ CO].{ Qfl ar -‘r:z.n.\::‘”‘-' Ay
My cémmission expires: h NiNSSI0N Exgizd Ny, 20, 2000

STATEOF  \WJa thi ngtor

)

COUNTY OF K(nﬁ )
On the _\(p¥~day of January, 2001,

Lmobhy Ma

he resides at

2

before came
to me known, who, being by me duly sworn. did depose and say that

me

personally

ithathcisthe € . 0.
of Advanced nteractive Systems, Inc., tHe corporation described in and which executed the
above instrument.

-
L] -
o . t S .
- .
~TT gV i) "
1} .~ e
o ~

gl F
- -
- -‘“ L
L e =TT
e
- -]
-

Notary Public

l

- -
PSR}
D

A

“r D
“r
e
",

J@Zg'gmmf é:v.ion expires: 9/ o 4// Jdeao3
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ZOMBIE. L1.C
P A S
MARK SERIAL OR FILING/REGISTRATION
REGISTRATION NO. DATE
M.O.UT. 78/002,564% April 6, 2000
M.O.U.T. 2025 (Stylized) 78/002,963= April 6, 2000
SUPER BUBBLE POP 76/097,476++ Yuly 27, 2000
(Stylized)
SHRAPNEL (Stylized) 76/097,475%¢ July 27, 2000
SPEC OPS 2.377,054*% August 15, 2000
LOCUS 2,053,356% April 15, 1997
ZOMBIE (Stylized) 2,024,532 December 17, 1996
ZOMBIE 1,978, 883% June 4, 1996
ICE AND FIRE 2,016,144*% November 12, 1996
STATE REGISTRATION
MARK ISTRATION NQ GI 11
DATE
ZOMBIE (Stylized) 228377+ Washinglon/

February 3, 1994

* Filed in the name of Zombic LLC (Delaware limitcd liability com;_:any).
% Jijled in the name of Zombie Studios, Inc. (Weshington corporstion).

#pavRngisnysd/a Zombic Inc.

4
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Schedule B
1A 13

STATEOF WAMWET«n )
ss.:
COUNTY OF vuNG )

KNOW ALI. MEN BY THESE PRESENTS, that ZOMBIE, INC., a Delaware
corporation, having it principal business located at 114} First Avenue South, Seattle,
Washington 98101 (the "Company"), pursuant to 2 Trademark Security Agreement, dated the
date hereof (the "Agreement"), hereby constitutes and appoints ADVANCED INTERACTIVE
SYSTEMS, INC., a Delaware corporation with its principal business located at 565 Andover
Road West, Suite 201, Tukwila, Washington, 98188 (“AIS"), as its true and lawful attorney-in-
fact, with full power of substitution, and with full power and authority to perform the following
acts on behalf of the Comipany, but such appointment shall only take effect in the event that AIS
is entitled to realize on the Trademark Collateral as provided in Section 7.2 of the Security
Agreement (all capitalized terms not defined herein shall have the meanings assigned to them in
the Agreement) and AIS, in exercising authority hereunder, shall have all of the obligations of an
agent to its principal under Washington law:

1. Assign, sell or otherwisc dispose of all right, title and interest in and to the
Trademarks, Trademark Registrations and Trademark Applications of thc Company listed on
Schedule A of the Agreement, and including those Tradcmarks, Trademark Registrations and
Trademark Applications which are added to the same subsequent hereto, and fqr the purpose of
the recording, registering and filing of, or accomplishing any other formality w1th respect to the
foregoing, and to execute and deliver any and all agreements, documents, instruments of
assignment or other writings necessary or advisable to effect such purpose; and

2. To execute any and all documents, statements, certificates or qther _writmgs
necessary or advisable in order to maintain the Trademarks, Trademark Reg1str;t}orlls da-nd
Trademark Applications of the Company listed on Schedule A ot" the_: Agreerpent, and inclua 111}11g
those Trademarks, Trademark Registrations and Trademark App}lcatxons which are added to the
same subsequent hereto, as AIS may in its sole discretion determine to be necessary.

This power of attorncy is made pursuant to the Agrecment, datcfl the date hercof,
between the Company and AlLS (i) is coupled with an interest and (ii) shall be u-revo;able for the
term of the Agreement and thereafter as long as any obligations shall be outstanding under the

Apgreement.
ATTEST: ZOMBIE, INC. '
a Delaware corporation
By: / /
NI Namc: /
1%
£80949_4, 01/11/0) S
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STATEOF WAJHINET"R)
I S8S.:
COUNTYOF kin& )

On the 13k day of January, 2001, before me personally came

Mok UV, Lomg to me known, who, being by me duly sworn, did depose
and say that he resides at  Seatfl., A ; that he is the” Pres;” det of Zombie,

Inc., the corporation described in and which executed the above instrument.

Jcenre R, Alevander

Matary Fubiie

otary Public

Stz of Weshingion

iy Commission Exgires Nov. 20,.2__ 2
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