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To the Honorable Commissioher 5 Patents and Trademarks. Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
J&J Marketing. Inc. Name: The Bank of Bentonville

Additional name(s) of conveying

party(ies) attached? _ Yes X No Street Address: 201 N.E. A Street, Suite 1229
3. Nature of Conveyance:
__Assignment __Merger
_X_Security Agreement __ Change of Name City Bentonville State Arkansas Zip 72712
__ Other
Execution Date: September 2, 1999 Additional name(s) & address(es) attached? __ Yes X No

4. Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:

A Patent Application No.(s) B. Patent No.(s) 5,543,776, 5,146,227, 5,016,227,

4,903,243; D299,591; 5,666,120; 4,315,261,

Additional Numbers Attached? _ Yes X No

5. Name and address of party to whom 6. Total number of applications and patents
correspondence concerning document involved: 7
should be mailed: 7. Total fee (37 CFR 3.41)............ $ _280.00
__ Previously submitted
Name: HEAD, JOHNSON & KACHIGIAN X Enclosed
Attn: _BRENT A. CAPEHART __Authorized to charge deposit account
Address: 228 WEST 17TH PLACE 8. Deposit account number: 08-1500
TULSA OKLAHOMA 74119 (Attach duplicate copy of this page if

paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original doQument.

2y AR
BRENT A. CAPEHART 17// AMZ7\ November 4, 1999
Name of Person Signing Sifnature Date
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PATENT AND TRADEMARK SECURITY AGREEMENT

THIS AGREEMENT, made as of the 2nd day of September, 1999, by J&J Marketing,
Inc., a Texas corporation and affiliate of Member Services, Inc. of Bentonville, Arkansas
("Borrower"), in favor of The Bank of Bentonville, an Arkansas corporation ("Lender"), with a
place of business located in Bentonville, Benton County, Arkansas.

WITNESSETH:

WHEREAS, Borrower is the sole owner of all right, title, and interest in and to those
certain United States patents and trademarks described on Schedule E of a certain Asset
Purchase Agreement between Borrower and Whistler Corporation of Massachusetts, a Delav:/are
Corporation, which is incorporated by reference and made a part hereof (hereinafter called the
"Assets"); and

WHEREAS, Lender intends to extend loans and/or other financial accommodations to
Borrower pursuant to a certain Loan and Security Agreement, dated September 2, 1999, between
Borrower and Lender, together with any and all amendments now or hereafter made thereto,
hereinafter called the "Loan Agreement"; and

WHEREAS, as a condition to advancing such loans and/or financial accommodations to
Borrower under the Loan Agreement, Lender has required that Borrower grant to Lender a
security interest in the Assets;

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Borrower agrees as follows

1. Borrower hereby grants a security interest to Lender, its successors, and assigns, in the
entire right, title, and interest of Borrower in and to the Assets. The Assets shall include, and
Lender's security interest therein shall also cover,

A. All renewals;

B. All income, royalties, damages, and payments now and hereafter due and/or

payable under and with respect thereto, including (without limitation) damages and
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payments for past or future infringements thereof;

C. The right to sue and recover for past, present, and future infringements thereof;
D. All rights corresponding thereto and throughout the world; and
I All other proceeds and products of the foregoing, including (without limitation)

any rights pursuant to its agreements with any other party relative thereto.

"The Assets shall serve as collateral to secure the complete and timely satisfaction of all the
Obligations (as defined in the Loan Agreement and hereinafter called the "Obligations") and shall
be subject to all of the terms and conditions of the L.oan Agreement.

2t Such security interest shall be accompanied by a power of sale, to the extent permitted
by law, upon the occurrence and during the continuation of an Event of Default (as defined ix; the
Loan Agreement and hereinafter called an “"Event of Default").

% Notwithstanding the foregoing, unless and until Lender exercises the rights and
remedies accorded to it under the Loan Agreement or by law with respect to the realization upon
its security interest in the Assets, Borrower shall own, and may use and enjoy, the Assets in
connection with its business operations, but only in a manner consistent with the preservation of
their current substance, validity, and registration and the security interest herein granted.

4 Borrower further agrees to take the following actions:

A While it is a secured party hereunder, Lender shall have no obligation or
responsibility to protect or defend the Assets and Borrower shall at its own
expense protect, defend, and maintain the same to the extent reasonably advisable
for its business,

B. Borrower shall register all additions to the Assets, including giving due
consideration to value, importance, cost, and opinion of counsel as to availability
of such registration/application,

C. Borrower shall pay of all necessary fees, including maintenance fees, and file of all

necessary documents as to maintain the Assets in good standing.
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D. Borrower shall employ patent and/or trademark notices in compliance with
applicable legal requirements or as permitted to maximize the protection and
enforcement of the Assets,

K. Borrower shall use its best efforts to uncover any infringement of the Assets and
forthwith advise Lender in writing of any infringement so discovered,

K Borrower shall prosecute any material infringement of the Assets, giving due
consideration to value, importance, cost, and opinion of counsel as to such action,
and

G. If Borrower fails to comply with the foregoing, Lender may do so in Borrower's
name, or in Lender's name but at Borrower's expense, and Borrower shall
reimburse Lender for all expenses, including reasonable attorney's fees, incurred by
Lender in protecting, defending, and maintaining the Assets owned by Borrower.

5. The security interest in the Assets granted hereunder shall remain in full force and
effect until the Obligations are satisfied in full and the Loan Agreement is terminated. At such
time Lender shall, if requested by Borrower, execute and deliver to Borrower, or to a third party
upon Borrower's instructions, for filing with the United States Patent and Trademark Office and
in each office in which any financing statement pertaining to the security interest granted hereby
may have been filed, (1) documentation in accordance with the rules and regulations of said
office, (2) termination statements under the Unitorm Commercial Code, and (3) any other
documentation reasonably requested by Borrower, all as may be necessary to release Lender's
interest in the Assets, and all at the cost and expense of Borrower.

IN WITNESS WHEREOF, Borrower has caused this document to be executed under seal

of the day and year first above written.

J&J Marketing, Inc.

Attest:
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State of Arkansas )
) ss
County of Benton)

1, the undersigned, a Notary Public in and for said County in said State, hereby certify that
Jesse Hopkins of J&J Marketing, Inc., a corporation, whose name is signed to the foregoing
instrument and who are known to me, acknowledged before me on this day that, being informed
of the contents of the instrument, he, as such officer and with full authority, executed the same
voluntarily on the day the same bears date.

Given under my hand and official seal this _,_2_/_clay of September, 199

%)Qﬁé/ 01., X @e%g’
0‘—[

Notary Public

“NOTARY SEAL”
My Commission Ex¥regarian J. Shorts, Notary Public
 Benton County, State of Arkansas
q My Commisslon Expires March 1, 2008

e e 4 kA A A A A A A
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PATENT
REEL: 010371 FRAME: 0666

RECORDED: 11/08/1999



