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TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYFE: } l NEW ASSIGNMENT ,

o

I NATURE OF CONVEYANCE: “ SECURITY INTEREST : ' i

CONVEYING PARTY DATA
| _ Name I Formerty __ || Execution Date | ~ EnilyTyoe |

[Miter 2atl, ine. - y ] lo1suz011 JlcorPoraTION: ]

RECEIVING PARTY DATA

IName: "~ [IRBC Bank (USAY - 1
[street Address; 75 5ih Street, Suite 500 -
loi: Atianta _ : _
{swcoum %]eé?ﬁém - 1
Postal Code: 30308 ]

|Entity Type: ] Nerth Carolina state bank: mL

-y

PROPERTY NUMBERS Total: 9

= 76558124

JOF: 5240.00

Property Type | ~Namber || -  WoraMak |

Serlal Number: [rsaset2a |MiERzELL l
 Serial Number: [76s71561  |Mz MiLLERZELL T |
Serial Nambers [76534330 | BETTER SOLUTIONS. BETTER RESULTS.

Saerial Number: ' 78733197 CROSS SELL NETWORK o
[Seriat Number: 78733431 cnoss SELLING NETWORK

Serlal Number: }Wfﬁeaum DELIVERED! | l
[[sestat Number: }W] SQUAREG4

CORRESPONDENCE DATA

Fax Number: {404)322-8050

Goprespondence will be sent via US Mall when the fax attempt & unsuccessil,
Phong: 404-322-6000

Email; afizon ynchi@neisonmulling. com

Conespondent Name: Bradiey E, Wah!
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Address Lne 1; 201 178h Street NW, Suite 1700
Address Line 4: Aflanta, GEORGIA 30363

W Bradley E. Wahl !

lBradley E Wahli

l Date: 020412011

Tolal Attachments: 8

source=Trademark Security Agreement Miller Zelli#page 1.1
source=Trademark Security Agreament Miller Zall¥page? i
source=Trademark Security Agreement Miller Zell#page.if.
snurce=Trademark Security Agreement Miller Zellipaged. it
source=Trademark Securily Agreement Miller Zell¥pages. if
sourcesTrademark Security Agreement Miller Zelt#paget uf
source=Trademark Security Agreemertt Milier ZellitpageT 4f
source=Trademark Security Agrsement Miller Zell#fpageB.tif

NAME OF SUBMITTER:
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| " Customer No,
P L.o0mn No.

" RBC BANK (USA)

. TRADEMARK SECURITY AGREEMENT

_ This TRADEMARK SECURITY AGREEMENT (this “Agrecment”) is yoade as of
Fampary 2 2011 by DSM IP HOLDINGS, INC. (“DSM IP Holdings®), ISD HOLDINGS, -
INC. ("ISD Holdings"), MILLER ZELL, INC.("Miller Zell"), MZ REIML.SERVICES, ‘
INC. ("MZ Retail Services”), ENGAGEMENT MEDIA, INC. ("Bngagement ~Media"},. .
MILLER ZELL INTERNATIONAL HOLDINGS, NG, ("Miller Zell International Holdings™)

. and BRAWERMAN MARSH, LLC ("Brawerman® and, together with DSM [P Holdings, 18D

.. Holdings, Milter Zell, MZ Retail Seérvices, Engagerent Medja and Miller Zell International

Holdings, "Debtor), and RBC BANK (USA){*Barnk™). ' ,

WITNESSETH:

.+ *. - WHEREAS, Bank and Debtor have made and entered into 2 certain Loan and Security
Agreement, dated as of even date herewith (as amended, moified; suppleroented and restated
from tine to time, the "Loan Agreement™); wnd - :

. s -+ - 'WHEREAS, the finncisl accommodations o be extended to the Debtor under the Loan
i } Documents will innre to the benefit of Debtor; and ‘ ’

WHEREAS, Bapk has required, as' 2. condifion to the exiension of financial
. acpommodations o be extended to Debtor nuder the Loan Agreement, that Debtor pledges to
Bank and gremt to Bapk a Lien on and in all “Trademacks” (as defined herein) as security for
the Obligations; and . o e

. WEHEREAS, Deblor is'willing to execate and delfiver this Agreement in ordés to induce

B

‘Bank to make finsacis) accormmodations set forth in the Loan Documents;

- NOW, THEREFORE, for and in consideration of thie prémises.set forth above end for
ofher. gobd sind valvable consideration, the receipt, suificiency and adequacy of whick are
mbygcknuwmdged,mﬂnebmrmdﬁankheteby‘wasmﬂnm: e e

. 1. Defined Terms. Unless otherwise. defined herein; each capiialized term, uged herein that is
defined in the Toan Agreemdnt shall have the mesning specified for such temm in the Loan
Ag@mwh%@an@m@wﬂﬁe&maﬁpw%w%mﬁfaﬁeh&ehywm .

. herein in their eutirety by this yeference fhereto, . ., - S .
2.  Securify Inferest jn Trademarks. To secure the chumplets and timely payment,

LT pmmmmm&pnwmofmeowgam;nwmmmmmﬂm,mm,N,
(j g and_pledgwmﬂmnaﬂk,amﬁyhmwmtha&ﬁmon’mmwmaiammwm

", i gecquity Fberest having priofity over all athér security inerests, with powef of sale, to the exteni

k]
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pesmitted by law, upon the occurrence and during the convinuation of an Event of Default, all of
Debtor’s right, title it interest in and to the folowing, whether, now extsting or hereafter
acquived: (i) (2). all wadewmarks, trade names, registered trademarks, tradomark- applications,
service marks, vepistered service marks and service mark applications, inchuding, without
- limitation, the trademarks, trade names, registered trademarks, tradepaark applications, service .
marks, registered service marks and service mark applications wsed im Debtor's bisiness,
inciuding those listed on Schedule I anached hereto and made a part hereof, (b) all renewals
thiegeof, (c) all income, royaltics, damages and payments now and heseafter due and/or payable
.onder and with respect thereto, including, without limitation, payments under all licenses.
entered into in copmection therewith and' damages amd payments for past or foture
- infringemenss or dilutions thereof, (d) the right-to-sue or otherwise recover for past, present.
and: futwre infringements and dilutions fhereof, (2) the goodwill of Debtor’s business
symbolized by the foregoing and connected therewith, (f) all of Debtor’s rights corresponding
thereto throughont the world, and (g) all other proceeds and products of the foregoing, Mcluding
 {without imitadon) any riplits pursnant to its agresments with-any other party refatiog thereto (alf
_ of the foregoing trademarks, trade names, regweemd trademarks and wademark applicatons,
sexvice marks, registered service marks and-servics mark applications, together with the items
described in canses (a)-(p) in- this Section (D), are sometimes hereinafier individually and/or

- collectively referred fo-as the “Frademarks"), and (if) the gmdwdl ‘of Debtor's business "

comected with and symbolized by the Trademarks. |

3. W DﬂﬂnrreprmmdwmmthMﬁsofm@dawmf{a}fha.
Trademarks listed on Schedule 1 are a true, accwrate and complete list of all of Debror’s
RS ’E‘rademarksmgmmﬂdmmeummof&nﬁmma,and(b}ﬁammdaﬁerthedmhmf .
*. . o Liens in sack Trademarks hiave been granted by Dieblor to rny person or eatity, other than -

. maBaukaudﬁmaptaspmmﬁﬂdmtheIﬂmAgrmem prrwrmpaymentmt‘unofthe .

.Obligations and the terminsfion of this Agreement, any ‘Debtor shall (i) obtain rights to any

..new Trademarks or (i) became entitled to the-benefit of any Trademarks, the provisions of

"+ Section 2 above shall antomatically apply thereto, provided that Dehtor shall not be-under any
obhgaxxnnmmhamympsmmmymmmﬁm,mmmmwanyhmotm:ty
interest ' any Trademarks registered outside of the United States of America, including,
-without Emitation any filing, recordstibn, potice or otherwise in any conntry other than the

. UnmdSmofAmmca nmmmammammmnmufmmmnf )

nbwrmdmkxwgvmredmmeUMedSmmeofAmedmpmmpﬂyaﬁmmeommm

- .- thereof, Debtor may, and hereby. snthorizes the Bank fo, modify this Agresment unilaterally .
‘uponbebtnr'smﬁcewthemnk(i)bymdin,gSchmneImmcIMeanymhfmnxt:'- '
~T:admmrlmxegmemdmﬂmﬁmmdﬁmtmofmmmanﬂ(n7byﬁhng in addition 1o and not !
_ in ‘substitution for this Agreement, adnpﬂmaoﬁgmalofthmAgmmentmnminmgon' .
Schedulglme,rato asﬂwmsemzybe,suchﬂmuewmmm

"4 Grant of License. Eankhexebygrmmbebmmmyﬂny-ﬁm exclusive,“ngﬁtand-.~
Hoense (o make, have made, vse, apd sell, aid to sublicense, ms&mvmhmsdmcmmanddaﬁwd‘
) _ -.m@Tmmmnm'ummeﬂmmmmm Snuch right and
. "ﬁmmmm@mwmmmwmm@twmeummmmﬂngma“

' q r mnﬁwmofmﬁveﬂofbem Exoeptasomrlsepermuwdbylmnnocummm Debtor,

> - B 1RBTEO VaE
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agrees pot to sell or assign its interest in the ripht and Jcense granted to it in this Bection withiout
the prior written consent of Bapk. o ’

S.  Royalties. Debtor heieby agices that the use by the Bank of the Trademarks as
authorized hereunder in connection with the Bank’s exercise of ifs rights and remedies
‘herenader or pursuant to any Loan Document shall be coextensive with Debtor’s rights

thereunder and with tespect thereto and without, any lability for royalties or other related

charges from Bank to Debtor.

6.  Duies of the Debtor, Debtor shali have the duty, to the extent desirable in the normal
copduct of s business, to (z) pfosetute diligently any trademark application or service mark

. application, that is part of e Trademarks pending as of the date heveof or bereafter worll the

gooT

términation of tis Agreement, (b) make application on untrademarked but yrademarkable ters, -

as spproprizte, giving due consideration to value, impoitance, cost, and opinion of connstl as 1w
tradesnariablilty, (c) preserve, maintein, aud enforce against infringesnent 2l Trademarks {other
than nonpayment of.renewal fees on trademnarks which are not necessary or useful in the conduct

"of Debtor's business or operations, if so consented to by Bank), and (d) license and sublicense its -

Trademarks in the ordinary course of business. Debtor further agrees () not o sbandon any

registered ‘Trademark material to the conduct of its business without the prior written consent

. of the Bank, unless wot wsed in i business or if such gbandonment is ofhierwise desirable o

Debtor in the ardinary course of its business, -and (i) to roaintain. i full force and effect the

registered Trademarks material to the conduct of ifs business. - Any expesses incurred in

connection with the foregoing shall be borne by Debtor. The Bank shall not fave any doty, .

other, than aay duty imposed by law, with respect o the Teademarks. Without limiting the -

" generality. of the foregoing, the Bank shall be undec no obligation to take any steps necessary

to preserve rights in the Trademsrks against sny other parties, but the Bank may do 50 al its
option from and after the occurrence and during the contimaance of an Event of Defanlt, and

s allexpensesmmmmmmnmmmmmrmﬂmmoﬁmbmmgmw "

' - added to the Obiigations secured hereby.

A

T. Power of Atorney; mva Remedies. Delsw: hereby irre}mcably designates,

" constitates and appoints the Bank.(and-all officers and Banks of the Bank designated by the

. Bapk 3n its sole and shsolute discretion) as Debtor's tme and lawiel attorney-in-fact, and

authorizes the Bauk and any of the. Bank’s designees, in Debtor’s or the Bank's name, upon the
any instroment necessary- or reasonably advisable to accomplish the - purposes of this

desirablc: for the Bank in the use of the Tradewarks, (i) assign, pledge, convey or

. ottiervise transfer fiffe in or dispase of the Trademarks o anyone, (i) grant or issue any

. * l". e - . .
T8 ek 2 T A D

exclusive o ponexcinsive: Seense under the Trademarks to anyone, apd (iv) take any ofher

o Wmmmmmmwmemmmimmﬁmw. ‘Debtor hezeby
. rmiﬁesall‘&mtsimh;ammeyshanlawmnydonrmrme.t'abc:dombyvimwhmﬁ This

powet of attorney ‘is compled with an interest and shall be revocable varil this Agreement is

™

3

v
A IR

TRADEMARK

‘occmsrence and duriog the continuation of an Event of Default, to wke my action and execute |

't Agreduent, and consistent with existing Yicense agreeraents, incinding, without Tinitation, to.
- (i) emdorse Débtor’s name on. ail applications, documents, papers apd iMstruments NECCSSACY Or

" - terminated. mw'mmzmmwmtmszmmmwmmm
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|
|

—

L¥s
e

reseeict in anz} way the rights and remedies of the Bank under the Loan Agyecment or any chﬂr
Loan Document, but rather is futended to facilitate the exercise of such tights and reme@.

. 8.  Sucressors and Assipns. This .Apreement shali be binding upon Debior and iis

successors and assigus, aud shall inure to the benefit of Bank and its nominees, successors and

goos

assigns. Debtor's successors ‘and assigns shall include, withont limitation, a receiver or a -

trustee of Debtor; provided, however, that Debtor shall not voluntarily assign or transfer its

‘rights or obligations heretnder without the Bank’s prior written copsent.

9, . Goyeming Law. Tﬁs@mmbhaﬂbawmédmdmfwmﬁandtb&ﬁghﬁsam

.duties of the parfies shall be governed by in 2ll respects in sccondsnce with tie laws and

decisions of the State of Georgia, without reference to the conflicts ot choice.of law principles
f; . . * . : N 'l = t

10. © Notices. All natio% or other commmnications hereunder shall be given in the manmer . '

andl o the addresees set forth in the Loan Agreement.

Y

TRADEMARK
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‘ IN wrmess WHEREOF, the’ paxues hereto have duly executed this Agreeme.m as of
the day: and year first a‘nove wntten.
DEBTOR:
. David Seem Chmf Fixmma! Ofﬁwr
ENGAG MEDIA INC. |
) DavzdSeem Chisf mannmlﬂﬂim
’ DSM I mﬁﬁs. INC. A_ﬁ
-By: M .
David Seem, Chief Financial Officer -
. MILLER. ZELL INTEEN&TIGNAL
‘Homm%
By: M
. _ S DMSM.WFMMOM ,
i ) . : N . By- ‘e
. C R DavxlSeem ChmfF‘mmmiOﬁiwr
m T . ! 3
il L ~HIRSRBING 2 , o . '
TRADEMARK
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-
1
H

Agreed and Accegted as of this Jamsary ¥, 2011 ‘
RBC BANK (USA)

By: ‘%}’\

Pam Simon, Senior Vice President
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' STATE OF GEORGIA )
’ ‘ Jss.t
COUNTY OF FULTON )

The foregoing Trademark Security Agreement as execnted and acknowledged before

.- me this Yanuary | 2012 by David Seem, personally known o me (o be the Chief Financial
~ Officer. of each of DSM IP HOLDINGS, INC., YSD HOLDINGS, INC., MILLER ZELL, .

INC., MZ RETAIL SERVICES, INC., ENGAGEMENT MEDIA, INC., MILLER ZELL
INTERNATIONAL HOLDINGS, INC. and BRAWERMAN MARSH, LLC, on bebalf of

such companes.

' (SEAL) | = 2/ (- s "

- Notary Public L
My Commission éxpires: | DS

“nmm,‘ .

*‘“ w’?’gé&’ ”".

S
S < §% )
. STATE OF GEORGIA ;ssp _ £ EGEORGIA:
. . - LA -».
COUNTY OF FULTON - ) R R
Y
) Gd:u

o The foregoing Trademark Security Agreement as eXect aetiowledged before
"1+ e this Jamary 2011 by Par. Simon, personaily known fo me to be a Senior Viee
© . President of RBC BANK (USA), a banking corporation, on behalf of said Bank. :
GEn ' o ‘NotmyPuhli\c: - ' :
' ' : ro 'Mycmissienexpmzv HQS'ML{

LT
. ‘gﬂ“ C L;Jﬂ

’ ~ 1) .
S ay ey ,1"‘%'
; - ‘@% %
- * .
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’ ¢
L] * “ "
Looa s
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Schedule 1
. .Ta
Trademark Security Agreement
Dated as-of Janvary ¥/ , 2011
Current Trademarks o
Trademark " Serial Number Registration Registration Date |
: _— . - - Number _ o
. *MILLERZELL™ | 75556 124- 2,390,865 | Oectoher 3, 2000
T MZ Miller Zell” 76371561 2690518 Jomuary 28, 2003
. “Better Solutions. - . 78534330 . - 3,152,010 Octobex 3,-2006
Befter Results."” ; ' R A
“Cross Sell Network™ |~ 78733197 3,300,432 February 26, 2008
“Cross Selfing C 78733431 . 3,360,433 February. 26, 2008
Network” : . < i .
“Visual Inmersion” | 78854903 T 3219850 | March 20, 2007
“Making the World a ). 77069137 ", 3,333,568 November 13, 2007
b Better Place fo Shop™ . - ‘ L .
o T “Regults.  Deliveredi™ TISL7Z 3706040 “November 3, 2009
| | © ‘Trademarks Applications
Trademark .t Application Number : Date
= Squarc64” [ T 85119690 " August 31, 2010
L :‘ r. ) . i |
a N . i
SRR -8 t
I a L _
! oL SO I - a L
P AR LT e ‘ N ,
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