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PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

This Patent, Trademark and Copyr '

' ent, : pyright Security Agreement (the "Agreement"), dat

/I}prll 26, ZQOI is enter.ed into by and among GENCO DISTRIBUTION SYgSTEM II\)I’C aaed =l
ezimsylvama cprporatlon, each of the other Persons who are now or hereafter becclme G’uarantors

under the Credit Agreement defined below (each a "Pledgor” and collectively the "Pledgors")

and NATIONAL CITY BANK O
(the "Secured Party"). F PENNSYLVANIA, as Agent for the Banks referred to below

WHEREAS, pursuant to that certain Amended and Restated Credit Agreement (as
amended,' restated, modified or supplemented from time to time, the "Credit Agreement") dated
as of April 26, 2001 by and among Genco Distribution System, Inc. (the "Borrower"), the )
Guarantors party thereto, the Banks and the Secured Party as lenders (all as defined ix; the Credit
Agreement), Secured Party and the Banks have agreed to provide certain loans to the Borrower.
gnd Borrower and each of the other Pledgors have agreed, among other things, to grant a securi’ty
mtergst to the Secured Party in certain patents, trademarks, copyrights and other property as
security for such loans and other obligations as more fully described hereim.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto agree as
follows:

1. Except as otherwise expressly provided herein, capitalized terms used in this
Agreement shall have the respective meanings given to them in the Credit Agreement.

2. To secure the full payment and performance of all Obligations and other liabilities
of the Borrower, each of the other Pledgors and each of the other Loan Parties now or hereafter
existing under the Credit Agreement and the other Loan Documents, including, without
limitation, principal, interest, fees, expenses, costs and expgnsesiof enfor.cejmen_t, reasonable
attorney's fees and expenses, and obligations under indemnification provisions il the Loan
Documents (collectively, the "Secured Obligations"), gach Pl_edgor hereby grants, anq conveys au
security interest 10 Secured Party in the entire right, title @d .mterest of egch Pledgor inand toa
trade names, patent applications, patents, trademark applications (excluding mtgnt to use

ether now owned or hereafter acquired by such

applications), trademarks and copyrights, wh , |
P?gdgor including, without limitation, those listed on Schedule A hereto, {ncludmg all'proceeds
( Ities and proceeds of infringement suits), the

thereof (such as, by way of example, license roy2 :
infri ] ding thereto throughout

1 st. present and future infringements, all rights correspon reto throuf

T et al e X d continuations-in-

the world and all reissues, divisions, continuations, renewals, extensions an
part thereof, and the goodwill of the business to which any of the patents, {rademarks and

copyrights relate (collectively, the »Patents, Trademarks and Copyrights").

3. Each Pledgor covenants and warrants that:
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(a) the Patents, Trademarks and Copyrigh isti
_ _ . , ghts are subsisting and ha tb
adjudged invalid or unenforceable, in whole or in part; ° R

(b) to the best of such Pledgor's knowled
' _ _ ge, each of the Patents, Trad
and Copyrights 1s valid and enforceable; s, Trademarks

_ (c) except as set forth on Schedule B hereto and except for Permitted Liens
§uch Plgdgor is the sole and exclusive owner of the entire and unencumbered right, title and ,
interest in and to each of its Patents, Trademarks and Copyrights, free and clear of ,any liens
charges and encumbrances, including without limitation pledges, assignments, licenses sho,
rights and covenants by such Pledgor not to sue third persons; , P

(d) such Pledgor has the corporate power and authority to enter into this
Agreement and perform its terms;

(e) no claim has been made to such Pledgor or, to the knowledge of such
Pledggr, any other person that the use of any of its Patents, Trademarks and Copyrights does or
may violate the rights of any third party;

(H such Pledgor has used, and will continue to use for the duration of this
Agreement, consistent standards of quality in its manufacture of products sold under its Patents,
Trademarks and Copyrights; and

(g) such Pledgor has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with its use of its Patents, Trademarks and
Copyrights, except for those Patents, Trademarks and Copyrights that are hereafter allowed to
lapse in accordance with Paragraph 10 hereof.

4. Each Pledgor agrees that, until all of the Secured Obligations shall have been
satisfied in full, it will not enter into any agreement (for example, a license agreement) which 1s
inconsistent with such Pledgor's obligations under this Agreement, without Secured Party's prior
written consent which shall not be unreasonably withheld except such Pledgor may license
technology in the ordinary course of business without the Secured Party’s consent to suppliers
and customers to facilitate the manufacture and use of such Pledgor’s products.

5. If, before the Secured Obligations shall have been indefeasibly satisfied in full and
the Commitments have terminated, any Pledgor shall own any new trademarks or any new
copyrightable or patentable inventions, or any patent application or patent for any reissue,
division, continuation, renewal, extension, or continuation in part of any Patent, Trademark or
Copyright or any improvement on any Patent, Trademark or Copyright, the provisions of this
Agreement shall automatically apply thereto and such Pledgor shall give to Secured Party prompt
notice thereof in writing. Each Pledgor and Secured Party agree to modify this Agreement by
amending Schedule A to include any future patents, patent applications, trademark applications
(including intent to use applications), trademarks, copyrights or copyright applications and the

provisions of this Agreement shall apply thereto.
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| 6. Secured Party shall have, in addition to ali other rights and remedies given it by
this Agreement and those rights and remedies set forth in the Credit Agreement, those allowed by
Law and the rights and remedies of a secured party under the Uniform Commercial Code as
enacted in any jurisdiction in which the Patents, Trademarks and Copyrights may be located and
without limiting the generality of the foregoing, if an Event of Default has occurred and is ’
continuing, Secured Party may immediately, without demand of performance and without other
notice (except as set forth below) or demand whatsoever to any Pledgor, all of which are hereby
expressly waived, and without advertisement, sell at public or private sale or otherwise realize
upon, in a city that the Agent shall designate by notice to the each Pledgor, in Pittsburgh,
Pennsylvania or elsewhere, the whole or from time to time any part of such Pledgor's Patents,
Trademarks and Copyrights, or any interest which such Pledgor may have therein and, after
deducting from the proceeds of sale or other disposition of its Patents, Trademarks and
Copyrights all expenses (including fees and expenses for brokers and attorneys), shall apply the
remainder of such proceeds toward the payment of the Secured Obligations as the Secured Party,
in its sole discretion, shall determine. Any remainder of the proceeds after payment in full of the
Secured Obligations shall be paid over to such Pledgor. Notice of any sale or other disposition of
any Pledgor's Patents, Trademarks and Copyrights shall be given to such Pledgor at least ten (10)
days before the time of any intended public or private sale or other disposition of the Patents,
Trademarks and Copyrights is to be made, which notice each such Pledgor hereby agrees shall be
reasonable notice of such sale or other disposition. At any such sale or other disposition, Secured
Party may, to the extent permissibie under applicable Law, purchase the whole or any part of the
Patents, Trademarks and Copyrights sold, free from any right of redemption on the part of such
Pledgor, which right is hereby waived and released.

7. If any Event of Default shall have occurred and be continuing, each Pledgor
hereby authorizes and empowers Secured Party to make, constitute and appoint any officer or
agent of Secured Party, as Secured Party may select in its exclusive discretion, as such Pledgor's
true and lawful attorney-in-fact, with the power to endorse such Pledgor's name on qll
applications, documents, papers and instruments necessary for Secured Party to use its Patents,
Trademarks and Copyrights, or to grant or issue, on commercially reasonab_le terms, any
exclusive or nonexclusive license under its Patents, Trademarks and Copyr ghts to any_thlr_d
person, or necessary for Secured Party to assign, pledge, convey or otherwise trangfer title in or
dispose, on commercially reasonable terms, of its Patents, Trademarks and Copyrights to any
third Person. Each Pledgor hereby ratifies all that such attorney shall 1'awfully do or cause to be
done by virtue hereof. This power of attorney, being coupled with an interest, shall be ‘
irrevocable for the life of this Agreement. Each Pledgor acknowledges and agrees that (1) 'Fl:le
power of attorney herein granted shall in no way be construed as to benefit such Pledgor; (i1) the
Secured Party herein granted this power of attorney shall have NO duty to exercisc any powers
granted hereunder for the benefit of such Pledgor; and (iii) the Secured Party herein granted this
power of attorney shall, to the extent exercisable, exercise any and all powers granted he_reunder
for the benefit of the Secured Party and the Banks. The Secured Party hereby accepts this power
of attorney and all powers granted hereunder for the benefit of the Secured Party and 'Fhe Banks.
Each Pledgor, the Secured Party and the Banks acknowledge, agree and.consent that, 1n

accordance with the legislative intent and as allowed by 20 Pa.C.S. section 5601(a), the
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provisions of 20 Pa.C.S. section 5601 shall NOT apply to this power of attorney or any of the
powers granted herein.

. 8. At such time as Pledgors shall have indefeasibly paid in full all of the Secured
Obligations and the Commitments shall have terminated, this Agreement shall terminate and
Secured Party shall execute and deltver to each Pledgor all deeds, assignments and other
instruments as may be necessary or proper to re-vest in such Pledgor full title to its Patents,

Trademarks and Copyrights, subject to any disposition thereof which may have been made by
Secured Party pursuant hereto.

9. Any and all fees, costs and expenses, of whatever kind or nature, including
reasonable attorney's fees and expenses incurred by Secured Party in connection with the
pr'eparation of this Agreement and all other documents relating hereto and the consummation of
this transaction, the filing or recording of any documents (including all taxes in connection
therewith) in public offices, the payment or discharge of any taxes, counsel fees, maintenance
fees, encumbrances, the protection, maintenance or preservation of each Pledgor's Patents,
Trademarks and Copyrights, or the defense or prosecution of any actions or proceedings arising
out of or related to the Patents, Trademarks and Copyrights, shall be borne and paid by Pledgors,
jointly and severally, within fifteen (15) days of demand by Secured Party, and if not paid within
such time, shall be added to the principal amount of the Secured Obligations and shall bear
interest at the highest rate prescribed in the Credit Agreement.

10. Each Pledgor shall have the duty, through counsel reasonably acceptable to
Secured Party, to prosecute diligently any patent applications of its Patents, Trademarks and
Copyrights pending as of the date of this Agreement if commercially reasonable or thereafter
until the Secured Obligations shall have been indefeasibly paid in full and the Commitments
shall have terminated, to make application on unpatented but patentable inventions (whenever it
is commercially reasonable in the reasonable judgment of the Pledgors to do s_o) an(_i to preserve
and maintain all rights in patent applications and patents of its ?atents, i_ncludmg vy1thou}
limitation the payment of all maintenance fees. Any expenses incurred in connection with such
an application shall be borne, jointly and severally, by Pledgors. No Pledgor shall abandon any

of its Patent, Trademark or Copyright without the consent of Secured Party, which shall not be

unreasonably withheld.

11. Each Pledgor shall have the right, with the consent qf Seecu_red Party, which shall
not be unreasonably withheld, to bring suit, action or other proceeding in 1ts OWn name, and to
join Secured Party, if necessary, as a party to such suit so long as Secured Party is satisfied (tihat
such joinder will not subject it to any risk of liability, to enforce its Patents, Trademarks‘ ar}b
Copyrights and any licenses thereunder. Each Pledgor shall promptly, upon demand, 1re:llm tllrse
and indemnify Secured Party for all damages, costs and e>.<p'enses, including reasonable lega
fees, incurred by Secured Party as a result of such suit or joinder by such Pledgor.

12. No course of dealing between any Pledgor and Secured ?arty, nor any fai.lu}'e to
exercise nor any delay in exercising, on the part of Qecured Party, any right, power or privilege

hereunder or under the Credit Agreement or other Loan Documents shall operate as a watver of
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such right, power or privilege, nor shall any single or partial exercise of any right, power or
privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of
any other right, power or privilege.

13.  All of Secured Party's rights and remedies with respect to the Patents, Trademarks
and Copyrights, whether established hereby or by the Credit Agreement or by any other
agreements or by Law, shall be cumulative and may be exercised singularly or concurrently.

14.  The provisions of this Agreement are severable, and if any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction,
or any clause or provision of this Agreement in any jurisdiction.

15.  This Agreement is subject to modification only by a writing signed by the parties,
except as provided in Paragraph 5.

16. The benefits and burdens of this Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the parties, provided, however,
that no Pledgor may assign or transfer any of its rights or obligations hereunder or any interest
herein and any such purported assignment or transfer shall be null and void.

17.  This Agreement shall be governed by and construed in accordance with the
internal Laws of the Commonwealth of Pennsylvania without regard to its conflicts of law

principles.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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[SIGNATURE PAGE 1 OF 2 TO PATENT, TRADEMARK
AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their respective officers or agents thereunto duly authorized, as of the date first above written.

ATTEST: GENCO DISTRIBUTION SYSTEM, INC,, a Pennsylvania
corporation
/4\ A ////{ «‘/3/ --- By: ?j /
Name e - }74'57» <747 _Dame: KL. &eadsrul'
Title: ] QE?(\)FU‘ Title: Ve Yeesien—
ATTEST: GENCO HOLDINGS, INC7;

Qé/ 74/"”/\/1/ By: AGEr/ 2, /
ame: "‘/ "“ 5 24/ i3y 348 Name: E Foadoral ]
Title:_ Tefe Title: Vi@ Yegsopns™
ATTEST: GENCO I, INC.
/é / 7@/f\/,,,A/7~_,.-? By: 1 {
%9/40/)1\/%{:\ d"x%”“-f@‘ﬁx%—/wame K‘Lv KosaXorumml
Title: Ilze;éorrf Title: i PEs\0EnT
ATTEST: GENCO.COM, INC.
g |
) /]
//\/—v\ Lv/éa//y\;g’/;&;ine KNLV KOMME’\
ama/‘-ﬂ/J}/‘ o G A1 e Title: \Jice. YoesioenI"

Title: T pexexes
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[SIGNATURE PAGE 2 OF 2 TO PATENT, TRADEMARK
AND COPYRIGHT SECURITY AGREEMENT]

ATTEST: GDS OF INDIANA
By: Genco I, Inc., genepd} partner

— By: 2 | |
ﬁ ’7/}” 42, ch,//&f/n/"bd Y1z Name: K. U Lsatcipytl\

Title:__ T Title: Ve YRecipens™
ATTEST: CDS-NEVADA, INC.
% \2/4/ T By: %n R/ {
e Lo A N8558 w—(’/ﬂ Name: €.L. Koagdermi
Title: _ Tpeasife Tltle LDie  Peesioso—
—”
ATTEST: J-V MIDWESTERN DI UTION, INC.
/Z\-// A———————  By: n 1 /
s K. U kealormb |
al‘né 4‘4/ 1}4 7 C Héﬁwme U\ Pq_gg\o(’/o —
Title:  Tughsore” Title: Le
NATIONAL CITY BANK OF

PENNSYLVANIA, as Agent

TRADEMARK
REEL: 002292 FRAME: 0065



SCHEDULE A

TO

PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

Effective
Date

6/24/91
2/20/96
5/1/93
2/6/96
1/24/91

Effective Date

5/13/97
5/20/97
6/10/97
04/21/2000
04/21/2000
04/21/2000
04/21/2000
04/21/2000
03/23/2000
5/25/93

LIST OF REGISTERED PATENTS, TRADEMARKS,

TRADE NAMES AND COPYRIGHTS

Copyrights — Genco Holdings, Inc.

Registration
Number

TX 3 050 637
TX 4229 145
TX 4042 752
TX 4197 201
TX 3 187 936

Country

US
uUsS
us
uUsS
UsS

Software Registered

Homeslot

SSS Returns Software
Rec-Ctr Vendor Returns
Rec-Ctr Mass Retailer
Rec-Ctr

Trademarks & Service Marks - Genco Holdings, Inc.

Registration

2,061,215
2,063,142
2,069,469
75/830,025
75/830,024
75/830,022
75/830,020
75/830,026
75/830,031
1,772,834

Number

Country

US
US
US
Us
uUsS
US
UsS
UsS
Us
us

Name Registered

"SCANNING SOLUTIONS"
"GENCO"

"GENCO DISTRIBUTION SYSTEM"
G-Log

R-LOG

D-LOG

M-LOG

T-LOG

E-LOG

"DOMS"
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SCHEDULE B
TO
PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

LIST OF LIENS, CHARGES AND ENCUMBRANCES
OTHER THAN PERMITTED LIENS

NONE

3477-1:PGH1
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