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TRADEMARK ASSIGNMENT OF SECURITY

WHEREAS, SCENE NOT HERD, INC,, a corporation formed under
the laws of NEW YORK ("Borrower") located at 594 BROADWAY, NEW YORK,
NY 10012, has adopted, used and is using the marks shown in the attached
Schedule A (the "Marks"), for which there are registrations or applications in the
United States Patent and Trademark Office under the numbers shown in the
attached Schedule A; and

WHEREAS, Borrower is obligated to CENTURY BUSINESS
CREDIT CORPORATION ("Lender") located at 119 West 40th Street, New York,
New York, 10018 pursuant to (i) a certain Factoring Agreement, dated the date
hereof, between Lender and Borrower, and (ii) a certain Trademark Collateral
Security Agreement, dated the date hereof made by Borrower in favor of Lender
(the "Agreements"); and

WHEREAS, pursuant to the Agreements, Borrower is granting to
Lender a security interest in the Marks, the goodwill of the business symbolized
by the Marks, and the registrations and applications therefor.

NOW, THEREFORE, for good and valuable consideration, receipt of
which is hereby acknowledged, Borrower does hereby assign unto Lender and
grant to Lender a security interest in and to the Marks, together with the goodwill
of the business symbolized by the Marks, and registrations and applications
theretor, which assignment and security interest shall secure all the Obligations as
defined in the Agreements and in accordance with the terms and provisions
thereof.
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Lender expressly acknowledges and affirms that the rights and
remedies of Lender with respect to the assignment and security interest granted
hereby are more fully set forth in the Agreements.

Dated: New York, New York
w%@% _ 15,2000

SCENE NOT HERD, INC.
Witness:

@Q—‘“\ WJ-QL\ By: f‘f\/\

]OSEFH BOZZELLA /f"RESlDENT

CENTURY BUSINESS CREDIT
CORPORATION y

Witness: 4 s

ua&\/u{p /g/aéuﬂ By

ANTHONY J. SAﬁCONE SR. V.P.

\,‘

//;1
STATE OF NEW YORK )

: 8S.:
COUNTY OF NEW YORK)

On this (5 _dayof M fry , 1996, before me personally
came JOSEPH BOZZELLA, to me known, who, being by me duly sworn, did
depose and say that he is the PRESIDENT of SCENE NOT HERD, INC., the
corporation described in and which executed the foregoing instrument; and that
he signed his name thereto by order of the board of directors of said corporation.

JUNE S. CHENG
Notary Public, State of New York

NO. 34-4946743
comSuaied i Ko Coomy Nie . Moy

7 Notary Publf?

STATE OF NEW YORK))
HELR
COUNTY OF NEW YORK)

On this 23 day of Mﬂ'_'t , 2000, before me personally came
ANTHONY J. SARCONE, to me known, who being by me duly sworn, did
depose and say that he is the SENIOR VICE PRESIDENT of Century Business
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Credit Corporation, the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by like order by order
of the board of directors of said corporation.

Notery %&H%NGM“ %‘4 A 5

001 }G otary Public
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SCHEDULE A

Schedule A to a Trademark Assignment of Security Agreement dated M% 15
__, 2000, by and between SCENE NOT HERD, INC. and CENTURY BUSINESS
CREDIT CORPORATION.

Reg. No. or Reg. or
Application No. Mark Country Filing Date
2,181,572 VARCITY BY NO JOKE AND V DESIGN USA 8/11/98
1,682,415 NO JOKE USA 4/7/92
Scenetrdassg.doc
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