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NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Address Line 1:
Address Line 2:
Address Line 4:

Correspondent Name:

Timothy D. Pecsenye, Esquire

Blank Rome LLP
One Logan Square, 8th Floor
Philadelphia, PENNSYLVANIA 19103-6998

Name H Formerly || Execution Date || Entity Type
: . . LIMITED LIABILITY
Strategic Marketing Services, LLC 12/17/2012 COMPANY: DELAWARE
RECEIVING PARTY DATA
|Name: ||Merion Investment Partners |l, L.P. |
|Street Address: H555 East Lancaster Avenue |
Intenal Address: |[Suite 500 |
city: ||Radnor |
|state/Country: |IPENNSYLVANIA |
[Postal Code: |[19087 |
|Entity Type: ||LLIMITED PARTNERSHIP: DELAWARE |
PROPERTY NUMBERS Total: 3
| Property Type “ Number ” Word Mark |
Registration Number: 3724609 AUCTIONLINK
Serial Number: 856581315 STRATEGIC MARKETING INC
Serial Number: 85582384 STRATEGIC MARKETING INC
CORRESPONDENCE DATA
Fax Number: 21568325619
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 215-569-5619
Email: vaitl@blankrome.com
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NAME OF SUBMITTER: Timothy D. Pecsenye
Signature: tdp/
Date: 01/17/2013
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This instrument and the rights and obligations evidenced hereby are subordinate in the manner
and to the extent set forth in that certain Subordination and Intercreditor Agreersent (the
"Subordination Agreement’) dated as of December 17, 2012 by and among Merion Investment
Partners 11, L.F. ("Subordinated Crediier™), Strategic Marketing Services, LLC., a Delaware
limited liability company {"Borrower™), Strategic Marketing Holdings, LLC, a Delaware limited
{iability company {("Holdings"), the other "Companies” from time o time party thereto, and
Bank of Montreal {"Senior Lender™, to the indebtedness (including interest) owed by the
Companies pursuant {o, and the liens arising under, the Senior Debt Documents (as defined in
the Subordination Agreement}, as such Senior Debt Documents have been and hereafter may be
amended, supplemented or otherwise modified from time to time and to indebtedness, and any
related liens, refinancing the indebiedness under the Senjor Debt Documents as contemplated by
the Subordination Agreement; and each holder of this instrument, by its acceptance hereof,
irrevocably agrees 1o be bound by the provisions of the Subordination Agreement.

TEADEMAREK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT ("Agreement™), dated as of December 17,
2012, by and between STRATEGIC MARKETING SERVICES, LLC, a Delaware {imited
fiability company ("Grantor™), in favor of MERION INVESTMENT PARTHNERS i, LP,
{"Leader"),

WITHNESSEETH:

WHEREAS, pursuant to that cerfain Senjor Subordinated Term Loan and Security
Agreement dated as of the date hergof, by and among Grantor and Lender {including all annexes,
exhibits or schedules thergio, as from time to time amended, restated, supplemented or otherwise
modified, the “Loan Agreement”), the Lender has agreed to make Loans to the Grantor;

WHEREAS, Grantor, the other grantors party thereto and Lender entered into that certain
Cieneral Security Agreement dated as of the date hereof (including all annexes, exhibiis or
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the “Coliateral Agresment™}, as security for ali Obligations;

WHEREAS, pursuant o the Collateral Agreement, Grantor granted to Lender, a
continuing security interest in, and lien on, all Trademarks of Grantor, whether now owned or
existing or hereafler acquired or arising; and

WHEREAS, pursuant to the Collateral Agreoment, Grantor 5 required to execute and
deliver to Lender, this Agreement.

NOW, TREREFORE, in consideration of the premises and the mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowizdged, Grantor hereby agrees as follows:

i, Defined Terms: All capitalized terms used but not otherwise defined herein have
the meanings given to them in the Loan Agreement. The terro "Trademarks” shall mean all of
(rantor's trademarks, trademark registrations, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, other business identifiers,
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prints and labels on which any of the foregoing have appeared or appear, all registrations and
recordings thereof, and all applications in connection therewith {other than "intent to use”
applications until a verified statement of use is filed with respect to such applications), including,
without Hmitation, the pending and/or registered trademarks and serviee marks listed on
Schedule A, altached hereto and hereby made a part hereof, and all renewals, extensions and
continuations of any of the foregoing, all of the goodwill of the business connected with the use
of, and symbolized by each Trademark, and all income, rovalties, damages and paymenis now
and hereafter due and/or pavable under or with respect to any of the foregoing, including,
without limitation, damages and payments for past, present or future infringements of any of the
foregoing and the right fo sue for past, present and future infringements of any of the foregoing.

2. Grant_of Security Interest_in Trademark Collateral:  Grantor hereby grants to
Lender a continuing security interest in, and lien upon, all of Grantor's right, title and interest i,
te and under the Trademarks, whether presently existing or hereafler created or acguired, ali of
the goodwill of the business connected with the use of, and symbolized by each Trademark, ali
products and proceeds of the foregoing, and all causes of action arising prior to or after the dates
hereof for infringerent of the Trademarks or unfair competition regarding the same
{collectively, the “Trademark Collateral™).

3. Agreement; Collateral Agreement: The security interest granted pursuant 1o this
Agreement is granted in conjunction with, and not in Himitation of, the security interest granted to
Lender pursuant to the Collateral Agreement. Grantor hereby acknowledges and allivms that the
rights and remedies of Lender with respect to the security interest in the Trademark Collateral
made and granted hereby are more fully set forth in the Collateral Agreement. In the event of
any conflict between the terms of this Agreement and the Collateral Agreement, the terms of the
Collateral Agreement shall control.

4, Modification of Agreement: This Agreement or any provision hereof may not be
changed, waived, or terminaled except in accordance with the amendment provisions of the
Collateral Agreement. Notwithstanding the foregoing, the Lender may modity this Agreement,
include reference o any right, title or interest in any pending and/or registered Trademarks
currenily owned by Grantor or any pending and/or registered Trademarks acqguired by Grantor
after the excoution hereof or to delete any reference to any right, title or iuterest in any
Trademarks in which Grantor no longer has or claims any right, title or interest.

3. Counterparts: This Agreement may be executed in any sumber of counterparis
and by the partics hereto on separate counterparts, sach of which when so executed, shall be
deemed to be an original and all of which taken together shall constitute one and the same
instrument.  Delivery of an exccuied counterpart of a signature page of this Agreement by
{acsimile or other electronic communication {(including vis email or PDF) shall be effective as
delivery of a manually executed counterpart of this Agreement.

. Assignments: This Agreement shall create a continuiog len on and security
interest in the Trademark Collateral and shall be binding upon Grantor and its successors and
assigns and shall inure to the benefit of the Lender and its successors and assigns.

ok
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7. Governing  Law: THIS AGREEMENT AND THE OTHER LOAN
DBOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND THEREUNDER SHALL BE GOVERKED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO TS OTHERWISE
AFPPLICABLE PRINCIPLES OF CONFLICTS OF LAWS OTHER THAN SECTION
3-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF
NEW YORK.

{SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREQF, Grantor has caused this Agreement to be executed and
delivered by its duly authorized officer as of the date first set forth above.

STRATEGIC MARKETING SERVICES, LLC

Name: Jobp'A. Svoboda
Title: VicS-President and Assistant Secretary

SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT
S-1
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ACCEPTED AND ACKNOWLEDGEDR BY:

MERION INVESTMENT PARTNERS I LB,
By:  Moerion Financial Panners 1, L.P,, its General
Pariner
By:  Moerion Fund Management TELLC, its
General Pariner

By
Namwe Gaglh G Hug
Title: Member

SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT
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