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ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, Gemini Holdings, Inc., a Delaware corporation (the
"Grantor"), with principal offices at 215 Entin Road, P.O. Box 1115, Clifton, New Jersey
07014, hereby grants and assigns to Banque Nationale de Paris, as Collateral Agent, with
principal offices at 499 Park Avenue, New York, N.Y. 10022, (the "Grantee"), a first priority
security interest in (i) all of the Grantor’s right, title and interest in and to the United States
trademarks, trademark registrations, including any renewals, and trademark applications (the
"Trademarks") set forth on Schedule A attached hereto, (ii) all of the Grantor’s rights, title and
interest in and to the United States patents, including all reissues and extensions thereof, and
patent applications, including all divisions, continuations and substitutes thereof (the "Patents")
set forth on Schedule B attached, in each case together with (iii) all Proceeds (as such term is
defined in the Intellectual Property Security Agreement) and products of the Trademarks and
Patents, (iv) the goodwill of the businesses with which the Trademarks are associated and (v) all
causes of action arising prior to or after the date hereof for infringement of any of the
Trademarks and Patents or unfair competition regarding the same.

This Assignment is made to secure the satisfactory performance and payment of
all the Obligations of the Grantor, as such term is defined in the Patent, Trademark and
Copyright Pledge and Security Agreement among the Grantor, the other grantors from time to
time party thereto and the Grantee, dated as of December 23, 1996 (as the same may be
amended, supplemented, amended and restated or otherwise modified from time to time, the
"Intellectual Property Security Agreement”). Upon the indefeasible and irrevocable payment in
full of all amounts, including principal, interest, fees and all obligations of the Grantor to the
Grantee, owing by the Grantor pursuant to the Credit Agreement, dated as of December 23,
1996 and amended and restated as of March 3, 1999, by and among the Gemini Holdings, Inc .,
Gemini Industries, Inc., Direct Trading Limited, the Lenders party thereto and the Grantee, as
agent on behalf of the Lender Parties (as the same may be amended, supplemented, amended
and restated or otherwise modified from time to time, the "Credit Agreement"), the Grantee
shall, upon such satisfaction, execute, acknowledge, and deliver to the Grantor an instrument
in writing releasing the security interest in the Trademarks and Patents acquired under this
Assignment.

This Assignment has been granted in conjunction with the security interest granted
to the Grantee under the Intellectual Property Security Agreement. The rights and remedies of
the Grantee with respect to the security interest granted herein are without prejudice to, and are
in addition to those set forth in the Intellectual Property Security Agreement, all terms and
provisions of which (including, without limitation, the appointment by the Grantor of the Grantee
as its attorney-in-fact with respect to the Intellectual Property Collateral (as such term is defined
in the Intellectual Property Security Agreement) pursuant to Section 7 of the Intellectual Property
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Security Agreement) are incorporated herein by reference. In the event that any provisions of
this Assignment are deemed to conflict with the Intellectual Property Security Agreement, the
provisions of the Intellectual Property Security Agreement shall govern.

The parties hereto authorize and request the Commissioner of Patents and

Trademarks of the United States and/or any equivalent State Official to record this Assignment
against the Trademarks and Patents.
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1 IN WITNESS WHEREOF, the undersigned have executed this Assignment as of
the 3" day of March, 1999.

GEMINI HOLDINGS. INC.,
as Grantor

ByCW

Name: (4 (Jenél
Title:  c p{pecC®

BANQUE NATIONALE DE PARIS,
as Grantee

BYW
Name: Alavn Mus ht

Title:  Diver dor—

by AL M [
Name: %err(.c_(\ F ﬁodc&té

Title:

[Signature Page to Assignment of Security Interest in
United States Trademarks and Patents]
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 3 day of March, 1999, before me personally came Aan  us fucchi

who, being by me duly sworn, did state as follows: that [s]he is Dir ector of

Banque Nationale de Paris, that [s]he is authorized to execute the foregoing Assignment on
behalf of said corporation and that he did so by authority of the Board of Directors of said

financial institution.

tary Pubji€ yU

GARO ARTINOFF
NOTARY PUBLIC, State of New York
No. omsoo«ius

n Coul
Commission Expires March 25, 20,00
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this fday of March, 1999, before me personally came Sﬁphen P Kowes
1

who, being by me duly sworn, did state as follows: that [s]he is l/zce, P/‘é’s(c&’n"L of

Banque Nationale de Paris, that [s]he is authorized to execute the foregoing Assignment on
behalf of said corporation and that he did so by authority of the Board of Directors of said

financial institution.

GARQ ARTINOFF
NOTARY PUBLIC, State of New York
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this ,)i,g day of March, 1999. before personally cameGeorye /Vel,e/

who, being by me duly sworn, did state as follows: that [s]he is( huir man 9 ( EQ of

Gemini Holdings, Inc., that [s]he is authorized to execute the foregoing Assignment on behalf

of said corporation and that {s]lhe did so by authority of the Board of Directors of said

corporation.
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SCHEDULE A

TRADEMARKS

[INOT INCLUDED]
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SCHEDULE B

PATENTS
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FEB-18-88 13.83 FROM:LERNER

ALL GEM ISSUED UTILITY US PATS
AS OF FERRUARY 17, 1999

GEN 3.0-011 APPLICATION:
PATENT;

GEM 3.0-018 APPLICATION:
PATENTY:

DAUID LITTENBERG

355, 401
&, k46, 607

342,149
5,586,090

01Ny 1984

18101954
17DE1996

ID.

TITLE

ANTENNA ROTATOR APPARATUS

ADAPTER POR PLAYBACK OF '
SIGNALS FROM AN AUDIOC DEVICE

PATENT

REEL: 9857 FRAME: 0631

PACE

ACT DUE

EXPIRES

EXPIRES
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DUE DATE

0BMR2002
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FEB-18-89 13:04 FROM:LERNER DAUID

ALL GEM ISSUED DESIGN US PATS
AS OF FEBRUARY 17, 1999

GEn 3,1-001
GEM 3.1-003
Gﬁh 3.1-004
6EM 3.1-005
GEM 3.1-006
GEN 3.1-007
GEM 3.1-013
GEM 3.1-014
GER 3.%-015
6EM 3.1-017

GeEM 3,.1-019

GEM 3.1-019 D1V

RECORDED: 03/29/1999

APPLICATION:
PATENT:

APPLICATION:
PATENT:

APPLICATIONT
PATENT:

APPLICATION: -

PATENT:

APPLICATION:
PATENT:

APPLICATION:
PATENT:

APPLICATION:
PATENT =

APPLICATION:
PATENT:

APPLICATION:
PATENT: |

APPLICATION:
PATENT:

APPLICATIONS

PATENT:

APPLICATION:
PATENT:

P

LI TTENBERG

256,364
0320, 707

334,227
0317,008

352,176
0329,880

351,911
321,879

352,051
0317,608

351,913
0317,607

877,055
0347,010

011,119
0357,017

017,104
0354 ,872

019,353
p361,767

035,968
0391,22%

064,948
p390,931

110C1988
150C1991

C4AP19ED
21HY1991

15MY1989
26801991

15uY1989
26001991

1SKY1089
184E1991

15171989
18JE1991

omnyi9sR
T 1994

2711993
OLAP1995

QJJATP
0SDE1995

2BFE1904
29AU1995

10811995
4FE1998

1SIA1997
JOFE19%¢

ID:

TITLE

OISPLAY MODULE FOR AUDIO/VIDEO

CASSETTES AND THE LIKE

SPEAKER

STERED RADIO

STEREO RADIO

STERED CASSETTE PLAYER
COMBINED STERED RADIO AND
CASSETTE PLAVER.

ANTENMNA

REMOTE CONTROL UmIT

REMOTE CONTROL UNIT

BATTERY PACK

PORTION OF A GATTERY PACK
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REEL: 9857 FRAME: 0632

PAGE

ACT DUE

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

EXPIRES

33

DUE DATE

150C2005

21MY2003

" 184£2005

184£2005

17472003

06AP2009

0SDE2009

2PA2009

24FE2012

10rE2012



