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TRADEMARK, PATENT AND COPYRIGHT SECURITY AGREEMENT

THIS TRADEMARK, PATENT AND COPYRIGHT SECURITY AGREEMENT
(the "Agreement™) made as of this 6th day of November, 2009 by Ritz CAMERA & IMAGE,
L.L.C., a Delaware limited liability company (“Grantor”™), in favor of PNC BANK, NATIONAL
ASSOCIATION, in its capacity as agent (“Agent”) for the Lenders.

WHEREAS, Grantor has entered info that certain Revolving Credit and Security
Agreement with Agent and the financial institutions party thereto from time to time as lenders
(the “Lenders™) dated as of the date hereof (as same may be amended, restated, supplemented or
modified from time to time, the “Loan Agreement”) providing for the extensions of credit to be
made to Grantor by Lenders;

WHEREAS, Grantor has granted to Agent, for the benefit of Lenders, a security
interest in substantially all of the assets of Grantor including all right, title and interest of Grantor
in, to and under all now owned and hereafter acquired trademarks and patents, together with the
goodwill of the business symbolized by Grantor’s trademarks and patents and all products and
proceeds thereof, to secure the payment of all amounts owing by Borrowers under the Loan
Agreement;

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

1. Incorporation of Loan Agreement. The Loan Agreement and the terms and
provisions thereof are hereby incorporated in their entirety by this reference. All terms capitalized
but not otherwise defined herein shall have the same meanings ascribed to them in the Loan
Agreement.

2. Grant and Reaffirmation of Grant of Security Interests To secure the

payment and performance of the Obligations under the Loan Agreement, Grantor hereby grants
to Agent, for its benefit and the benefit of Lenders, and hereby reaffirms its prior grant pursuant
to the Loan Agreement of a continuing security interest in Grantor’s entire right, title and interest
in and to the following whether now owned or existing or hereafter created, acquired or arising:

0] all (a) copyrights, rights and interests in copyrights, works
protectable by copyright, copyright registrations and copyright applications, (b) all
renewals of any of the foregoing; (c) all income, royalties, damages and payments
now or hereafter due and/or payable under any of the foregoing, licenses of the
foregoing, or with respect to any of the foregoing, (collectively, “Copyrights™),
each as listed on Schedule I annexed hereto

(i)  each trademark, trademark application, patent and patent
application listed on Schedule 1 annexed hereto (such trademarks and trademark
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applications, the “Trademarks” and such patents and patent applications, the
“Patents™), together with any reissues, continuations or extensions thereof, and all
of the goodwill of the business connected with the use of, and symbolized by,
each Trademark; and |

(iii) all products and proceeds of the forgoing, including without
limitation, any claim by Grantor against third parties for past, present or future (a)
infringement or dilution of any Trademark, Patent or Copyright, or (b) injury to
the goodwill associated with any Trademark,

3. Covenants. Grantor agrees not to sell, license, grant any option, assign or
further encumber its rights and interest in the Copyrights, Trademarks or Patents without prior
written consent of Agent

4, Representations and Warranties. Grantor hereby represents and warrants
that the Trademarks, Patents and Copyrights listed on Schedule I attached hereto constitute all
trademarks, trademark applications, patents, patent applications, copyrights, rights and interests
in copyrights, works protectable by copyright, copyright registrations and copyright applications
owned or registered to Grantor as of the date of this Agreement.

[signatures to appear on folowing page]
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) IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the
date first written above. '

RITZ CAMERA & IMAGE, L.L.C.

By: - ZA‘&\

Name: ‘ﬁigphm M. LaMackra
Title: President

Agreed and Accepted
As of the Date First Written Above

PNC BANK, NATIONAL ASSOCIATION,
as Agent

By:
Name;
. Title:

[Signature Page to Trademark, Patent and
‘Copyright Security Agreement]
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the
date first written above.

RITZ CAMERA & IMAGE, L.L.C.

By:
Name:
Title:

Agreed and Accepted
As of the Date First Written Above

PNC BANK, NATIONAL ASSOCIATION,
as Agent

o ) et

Name; Daniel Siella
Title: Senjor Vice Preﬂdent

_[SIGNATURE PAGE TO TRADEMARK, PATENT AND COPYRIGHT
SECURIFY AGREEMENT]

PATENT
REEL: 023556 FRAME: 0413



["AS90700S6/10ET0'8EOVLO

S

OlE ST

- LINATHEDS

LOOZ-TBIN-0Z | 9007-924-60 BOLISUWIY JO S31R1S PAJIUL) AIJUNC)H

LTOT-TeN-0T 96L612¢ 6080188 |  PaJasIday NALIAE 9AYIN ONILYOd
100Z-A0N-0T | 000Z-AON-0¢ BOLISWIY JO $37B)S PAIIU[) A1jUno))

110Z-AON-0T 89160ST 189ZL19L |  poldsisoy OO T TIOMSYHILVOH
$00T-30V-60 | ¥00T-AN-+0 BOLIOUWIY JO $91R1S PAIU[) ATpuUNo)

$107-8nV-60 £€L786T Y6E06S9L | PaIsIsIsoy ANDIVIN A THIOM S¥ALVOd
200T-92-61 | 000Z-1°0-50 EOLIOUTY JO S3JE1S PN} A1juUno)

7102-924-61 8186£ST TOITIPI9L | poIalsisoy ANTIVIN ATIOM SMALYOd
£661-10-C1 BOLIOUIY JO §31R1§ PAIIUN) AU

£102-100-10 8EE86LT DPIINSIBY INOODSIA ATIOM SHHLYVOY
£661-190-97 BOLIOUTY JO SAB1S PAYIU() AJjUno,)

€107-d2§-72 STT1081 pRIdIsIssy INNOOSIA ATIOM SHALVOd
100Z-1°0-0€ | 000T-1°0-S0 BOHOUIY JO SJB1S PONIU[) ANUNOD

110Z-390~0¢€ 8L610ST 99TIYI0L | parmisiday aTIOM SMALVOd
| SO0T-Ue[-ST | 700T-990-97 BOLIBWIY JO $0%E]§ PAYUN) AJguno))

S102-UR(-57 1$£0T6T OPESLY9L | PRIRISIsay TVILNAD INDRId D19
€002-IN{-80 |  TO0T-3NY-LT EJLIDUIY JO.S3J81S PAJIUf) AIJUN0)

£107-T0-80 015¥ELL 6LITPYIL | POXSISRY SINHWETH HHL LSNIVOV

R

SNOILVALSIOHE XdVINHAVAL

"SO-11-1661 / 860067V A# uonensiday udsap ofeyoud yedzyry

SLHOIYALOD

T I TAAHOS

PATENT
023556 FRAME

0414

REEL



1'ASO0P0056/10E10°8591L0

i

St
“;o..

T - ITNAHIHOS

€661-1BN-60 | T661-A8IN-6T BOLIOWY JO S3RIS PRYIuf) A1juno))

£10Z-TRIN-60 TTYLSLY 66E6LTYL PoIo)SISaY (NOISHA ANV) SVITNVD SITH
900Z-1dV-81 |  S007T-1AV-LT EDLISWIY JO $23%}§ Pajiuf) Anjuno))

9107-1dV-8] SLYTS0E 969,193/ PaIoISISoY S AT TINI
9861-daS-/7 BOLIDUIY JO S9)B1§ PaIIL{) ANUno)

8107-TEIN-8T SSH90ST ‘ paIRsIgoy 0104 INFNOTI
800Z-I0-80 | L00Z-AON-62 BOLIDWIY JO $OJB1S PRI Arjuno))

810Z-I0-80 6Y0T9YE QECLEEELL PRSI HADVINVAQV FHL YHAODSIA
TL6T-IN{~60 BIWION[E)) AXpUno)

OT€T paIsIsey SNVEQ
CLET-WO-60 | TL6T-dOS-8T BOLIDUIY JO $91R)S pojit() Anuno))

£107-1dv-50 €TH0L60 OVGISHTL poIRsIZay SNVHd
SO0Z-UB[-6Z | £00T-INI-TO BOLISWY JO SSIBIS P AXpuno))

S10Z-uBf-gT Z190T67 £E89TS9L PRISISaY ATIOM FNOX TINLIYD
9002-ds8-97 | SO0T-TEIN-HT BOLIDWIY JO $9781§ patiuy) Anunoe))

9107-d2§-97 908LYIE PSIH6S8L paIaIsIgay 1T SINIVIAVD
L66T-de8-11 BISIUNY, Ajuno)

LIOZ-dRS-11 0LETL692 Pa101sT3oY WO ATIOMVIANYD
6661-1°0-L0 wopgury pajuf) Aguno))

600Z-1°0-L0 6521122 PAIISIBTY WOD' ATIOMVITNYD
1007-18IN-17, Anmmurro)) ueadony ANpuno))

6007-30V-£T 0121621 pamIsiday WO ATIOMVITINYD
6661-30V-GT PUBIOZIIMS ALJUNO))

6007-30V-¢T LR9OLY paIISIEay NOD A TIOMVIFINYD
Noomnwﬁaqﬁvﬂ .momwoﬂa .«O soiels @oﬁdb %&wﬂzoﬂu

Z10Z-80v-p1 08LLLYT PIISIENY WOD ATIOMVIINYD
786 1-A0N-0€ BOLIBWY JO S67B1§ POjIUl} A3UNO))

Z107-A0N-97 066L171 PoInsIZay ATIOM VIINVD

e

PATENT
023556 FRAME

0415

REEL



TAL90V00S6/TOETOBSGTLO

I - TNAIHDS

0661 -80V-L0 BOLISUIY JO SO18IS PAIU) ALpuno))

0102-30v-L0 1706091 paisisiSoy Z11'19 Z1Td
0661-1dy-01 BOLISWY JO YIS PRju[} ARuno))

0107-deS-80 LRED6ST paIdstaay INDId DIF ZLId
BOLISUTY JO $91BIS PRl AXURo)

8107-d9§-£0 T16L2S1 PaIR)SISY AVIVINVNO
$661-TeIN-V1 BOLIOUIY JO Seel§ Paji[) Anjuno)

ST0Z-TBIN-0E S66£881 paIsIday XAQEd
PO0Z-TOIN-Z0 | €007-TBIN-8T LOLIOUTY JO SSJE]S PONUN AXIUNO))

¥107-TBIN-20 SOE618C 910Z0S9L |  paIdIsIsay NOD' T TOMIV.INIId
yO0T-TBIN-T0 | €00T-TeN-8T BOLISUNY JO So7e1§ pajiu() Axpumo)y

¥ 10T-1BIA-Z0 £0€6187 Q00T0S9L |  poIeIsIBay . TTOM@INTI
€007-92(0-91 | Z007-3NY-Z0 ©OLISUIY JO $O1E1S PONU[) Anuno))

€107-92(-91 666E6LT P6LOEYOL |  DAINSISaY NDISHA LVOTIHMOd
£661-A0ON-Z0 BOLIQUTY JO SRS Ppatiun) %&«ﬁﬁ@@

€107-190-82 6977081 paaysIsay NOLLYNTHD VAL DINOYLOHd
$661-49§-61 BOLISWIY JO $aje1§ pajru() Ajunoy

ST0T-BN-$T 8110761 paIdgsiBay NOLLYNIFOVIAIL JINOWLOHJ
$661-1BN-p1 EOLISHIY JO Soel§ Pejlu) Anuno)

¥107-1°0-30 0LEPSST parsISng L10ddd DINOYLOHd
SE61-ABIA-Z0 BOLIOUIY JO SQIBIS PUU[} AIJUno))

$107-3dy-GT 6972081 PaIRIsIZy DINOYIOHd
LO0T-928-ST | $0OT-TBN-£0 BOLIDUIY JO $3JR)g POYIUf) AIjuno)

L10Z-d98-$7 ¥86567¢ £668.69L |  perasIsoy WOD'SYALLLILOOSINYEIHIN0
$00T-AON-€T |  L661-10V-8T EDLIOUrY JO SOJel pau[] AKUN0)

#107-AON-£T YZ0706T 99678ZSL |  PRIAISIERY | (NV) SYALLIALNO SMINVE ¥HIOO
p00C-92d-LT | T00Z-I{-61 E0LIOUTY JO §31€)S PAYIU[) ALpUNO))

P10T-923-L1 6957187 T9€TEVIL P3I2ISISY 20049 gHL NO 410

PATENT
023556 FRAME

0416

REEL



F'AG90P00SG/TOETOBEITLO

1 - FINATHDS

100Z-Unf-Z1 | 6661-09(1-1T edLIOUNY JO sajel§ pajiu) A13uno))

110Z-Unf-71 VLE6SYT TLOSLYSL PaIaISIEaY (NDISHQ) VIINVD T0M
9661-In{-0¢ EOLISUIY JO SO1BlS PRI} A1JURO))

910Z-Inf-1€ £100661 poreIsIBay OHUIA B VIHIAYD ITOM
100Z-ung-71 BOLIUIY JO SJRlS PAIUN) Anunoe)

110Z-unf-71 VLEGSHT pelagsiday VIINVD L I0M
000Z-{-11 BOLISUIY JO Sajel§ Pajlty) Aipuno))

010Z-If-11 89199¢7 PRINSIEY VEANYD £10M
@mmTPOZ..mO .moﬁog MO m@wﬂww ﬁuﬁﬂb %..H-ESOU

910Z-AON-10 817€10Z PoIISIZNY VIIAVD I0M
9007-098-Z1 |  S00Z-INf-97 BOLISUIY JO Sejel§ PojIly) Auno)

9107-de8-Z1 LSSTIVIE 8018198/ porsIsay | (NDISHA) DNI JOHS VIFINVD JHL
8007-IN{~80 | LOOZ-AON-6Z BOLISUNY JO $0JB1S polily) Anuno)

810Z-10L-80 LYOZOVE 6896EELL paxaisIsay SUALVOE LV dSNOH 1vOod dHL
€007-19V-10 |  Z00Z-In-vT BOLISWY JO SOJeI§ pajiuny Anuno)

€10Z-4dv-10 8CSTOLT TE6EEYOL paroIsISey . d1M0od vas
€002-dV-30 |  100Z-99Q-9T BOLIDWY JO $9JBl§ poliuf} Anuno)

£102-1dv-80 8TOVOLT THSTSEOL PoINSIZY XIdZ1rd
. 9007-unf-,7 |  S00T-In{-0T BOLISWIY JO S91R1§ AUy} Anyuno))

910z-unf-/7 SITriile 19192981 poIasISay WOD'SOINOYLLOTTHZLIY
8007-TBIN-81 |  L00Z-ML-€T EOLIDWY JO S9JEIS PaYIUf) Ajuno)

ST0Z-1EeIN-81 616L6EE 0968TTLL |  PAIISIENY | SOINOULOTTH 2 WOD VITIAVIZLIY
100Z-A0N-0Z | 000Z-AON-0€ EILISWY JO $9781§ POy} Auno)

110Z-A0N-07 69L60ST 789TLIOL |  PRieisisay WOD VITNVIZ1INY
LO0Z-9PA-LZ |  S00T-In{-0T EOLIDWIY JO $3381§ poyiuy) Ayuno)y

L102-994d-LT 16€212€ 6507L98L 1  PoIMISIETy TALLDVIFINI ZI1d
0661 ..ws@.,wo moﬁoﬁ Jo AL peian rwﬁﬁo.u

0107-31v-80 835v6S1 PISISY VITNYD ZLINY

PATENT
023556 FRAME

0417

REEL



[ - H'I0AdHDS

PAaSo0vB0S6/10E10859YL0

"110Z/91/71 wonerdxy *¢07Zped # uonensi3oy -ulisep ofeyoud yedziry

SNOLLVALSIOHE LNALVd

1002-924-€1 EOLISUIY JO §8181S PojIU[) ATHUTIOD)
T110C-09d-€1 L3ESTHT PaIoTSTaoy SSTUIXTITOM
Z00T-990-L1 |  100T-Uel-47 eOLIOUTY JO S31E)S oYU AIUno)
TI0T-990L1 6SLT99C |  ¥S06619L|  poJaIstsoy WOD VIINVOL TOM
Z007-99Q-L1 | 100T-U8[-1T EOLISWIY JO S37EIS Palfu[) Apuno)
T102-990-L1 85L199C Tv06619L |  posdsiSey ALISTIAING £10M
0007-AON-FI BOLIOUIY JO $9]B1S Poliu[) AHuUno))
0T0Z-AON-71 9L8E0VT PARIIENY | OIANIS LIVYLI0d VIINVD I10M
Z00Z-A5ON-9Z | 0002-9°5-91 BOLISWY JO S983§ PaiIu() Anune))
ZI0Z-AON-9Z LSLYSOT SSTIT6SL | poloisidey Smﬁq%wwv VYAV IT0M
TR AL T 2 T SRR P o T % g T 3 o

y{m

PATENT
023556 FRAME

0418

REEL



COMPANY ACKNéWLEDGh&ENT

UNITED STATES OF AMERICA 1 '
STATE OF , o SS
COUNTY OF. A

On this éj% of /_{_ff)_“_/_, 2009, before me personally appeared WW , to me
known and being duly sworn, deposes and says that s/he is authorizéd to sign on behalf of Ritz
Camera & Tmage, L.L.C., a Delaware limited liability company, that s/he signed the Agreement
" thereto pursuant to the awthority vested in him/her by law; that the within Agreement is the
volantary act of such company; and s/he desires the same to be recorded as such. ‘

P MY i

Notary Public 37’ }jm

My Commission Expires:

(ACKNOWLEDGEMENT TO TRADEMARK, PATENT AND COPYRIGHT SECURITY
AGREEMENT) .
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POWER OF ATTORNEY

Ritz CaMERA & IMAGE, L.L.C., a Delaware limited liability company (the
“Qrantor™), hereby authorizes PNC BANK, NATIONAL ASSOCIATION, its successors and assigns,
and any officer or agent thereof (collectively, “Agent™), as agent for the Lenders under that
certain Revolving Credit and Security Agreement among Agent, the financial institutions which
are now or which hereafter become a party thereto as lenders (the “Lenders”) and Grantor, dated
as of November 6, 2009 (as it may hereafter be amended, modified, restated or replaced from
time to time, the “Loan Agreement”), following the occurrence and during the continuance of an
Event of Default (as defined in the Loan Agreement) as the true and lawful attorney-in-fact of
Grantor, with the power to endorse the name of Grantor on all applications, assignments,
documents, papers and instruments necessary for Agent to enforce and effectuate its rights under
that certain Trademark, Patent and Copyright Security Agreement between Grantor and Agent
dated as of November 6, 2009 (as it may hereafter be supplemented, restated, superseded,
amended or replaced, the “Trademark, Patent and Copyright Security Agreement™), including,
without limitation, the power to record its interest in any Trademarks, Patents or Copyrights (as
defined in the Trademark, Patent and Copyright Security Agreement) or additional trademarks
and patents in the United States Patent and Trademark Office, the United States Copyright Office
or other appropriate governmental office including, without limitation, the power to execute on
behalf of Grantor a supplement to the Trademark, Patent and Copyright Security Agreement, to
use the Trademarks, Patents and Copyrights or to grant or issue any exclusive or non-exclusive
license under the Trademarks, Patents or Copyrights to anyone else, or to assign, pledge, convey
or otherwise transfer title in or dispose of the Trademarks, Patents or Copyrights to anyone else
including, without limitation, the power to execute on behalf of Grantor a Trademark, Patent or
Copyright, in each case subject to the terms of the Trademark, Patent and Copyright Security
Agreement. Nothing herein contained shall obligate Agent to use or exercise any rights granted
herein,

This Power of Attorney is given and any action taken pursuant hereto is intended
to be so given or taken pursuant to and subject to the provisions of the Loan Agreement.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or
cause to be done following the occurrence and during the continuance of an Event of Default by
virtue hereof and in accordance with the terms of the Trademark, Patent and Copyrights Security
Agreement, the Loan Agreement and the Other Documents.

This Power of Attorney shall be irrevocable for the life of the Trademark, Patent
and Copyright Security Agreement. :

(74658.01301 /95004065v.1
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IN WITNESS WHEREOF, Grantor has executed this Power of Attorney as of the
date stated above,

RITZ CAMERA & IMAGE, L.L.C.

By: #.QAMAM-
Name: 5 )reph&n M. LatMastra

Title: - Vzsadent

[SIGNATURE PAGE TO POWER OF ATTORNEY TO TRADEMARK,
PATENT AND COPYRIGHT SECURITY AGREEMENT]
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B

. UNITED STATES OF CA:
STATE OF - . 88
.COUNTY OF ; :

On this éﬁi: of/’f ol , 2009, before me personallyappeared%’é") Mw&’, to

me known and being duly sworn, deposes and says that sthe is authoriZed to sign on behalf of
Ritz Camera & Image, L.L.C., a Delaware limited liability company, that s/he signed the
Agreement thereto pursuant to the authotity vested in him by law; that the within Agreement is
the voluntary act of such company; and s/be desires the same 10 be recorded as such.

A Mn

Notary Public
My Commission Expires: gj //a'ﬁ Jo

COMPANY ACKNOWLEDGMENT

(ACKNOWLEDGEMENT TO POWER OF ATTORNEY TO
TRADEMARK, PATENT AND COPYRIGHT SECURITY AGREEMENT)
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