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C A =M

This Trademark Security Agreement is made and entered
into as of the 1l2th day of July, 1595, between BSMS ACQUISITION
cO., INC., a Delaware corporation (the "Assignor"), and PNC RANK,
NATIONAL ASSCCIATION, a national banking association (the
nSecured Party").

ckgroyund

The Secured Party has agreed, pursuant to a Revolving
Credit and Tern Loan Agraement dated as af July 12, 1995 (the
"loan Agreement”), to make revolving credit and term lo."s in an
aggregate principal amount of up to $4,250,000 under the credit
facilities described therein (ccllectively, the "Locan") to the
Assignor, RKT Acquisition Co., and Videosmith, Incorporated
(collectively, the "Debtors") against the Debtors’ Revolving
Credit Note in the principal amcunt of $1,250,000 and Term Note
in %The principal amount of $3,000,000 (collectively, the "Notes";
and together with the Loan Agreement, the '"Agreements™).
Capitalized terms not othirwise defined herein shall have the
meaning given them in tTh? Loan Agreement.

NOW, THEREFORE, in copnsideration of the undertakings of
=t the Secured Party pursuant to the Loan Agreement and as an

v inducement to the Secured Party to make the Loan provided for in
% the Loan Agreement, and intending to be legally bound hereby, the
* parties agree as follows:
5

1. Goant of sSecurity Interest. Pursuant to and in
confirmation of the terms and conditions of the Lcan Agreement
and as additional collateral security for the performance of the
obligations under the terms and provisions of th~e Agreements, the
Assignor hereby grants and counveys to the Secured Party and its
successors and axsigns, a security interest in and to all of the
Assignor’s right, title and interest existing in the trademarks
which are registered or for which application tor registratien
has been made with the United States Patent and "“rademark QOffice
Ex in the name of the Assignor, as list.” on Exhibit A attached
heretco (as the same may be amended r.irsuant herceto from time tc
time), and in the trademarks hereafter acquirea or filed by
Assigner, including without limitation all renewals thereof, all

ﬁ proceeds of infringement suits to sue for past, present and

R future infringements and all rights corresponcding thereto in the
P United States, together with any goodwill of the business in

i connection with which all such trademarks are used

-g ("Trademarks"}.

2 Representatjons and Warranties. Except as set

forth on Schedule 6.01(o) of the Loan Agreement, the Assignor
represents and warrants to the Secured Party that:

TR A )rmmnﬁ' RK
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(a) The Trademarks are subsisting and have not
been adjudged invalid or unenforceable;

(b) Each of the Trademarks is valid and
enforceable;

(¢) There is no outstanding claim that the use of
any of the Trademarks violates the rights of any third perscn;

(d) Assignor is the sole and exclusive owner of
the entire and unencumbered right, title and interest in and to
each of the Trademarks, free and clear of any liens, charges ana
encumbrances, (including without limitation pledges, assignments,
licenses, registered user agreements and covenants by As-..gnor
not to sue third persons) except for the subordinated liens 5f
West Coast Video Enterprises, Inc. and its affiliates, and
Rescurce Holdings Inc.;

{(e) Assigrnor has the right to enter intoe this
Trademark Security Agreement and perform its terms: and

(£) Assigior will use for the duration cf this
Trademark Security Agreement, proper statutory notice, where
appropriate, in connection with its use of the Trademarks.

3. New Trademayks. If before the Notes and all
other obligations of Debtoers pursuant te the Loan Agreement (the
"Secured Indebtedness") shall have been paid in full, Assigror
shall obtain rights to any new trademarks, the provisions of
Section 1 shall automatically apply thereto and Assignor shall
give the Secured Party prompt written notice thereof.

4. Covenants. AsSsignor covenants that until the
Secured Indebtedness is fully satisfied:

{3}  Ewrther Documentation: Pledge of Instruments.
At any time and from time to time, upon the written request of

N the Secured Party, Assignor will promptly and dulv execute and

N deliver any and all such further instruments and Jdocuments and

i take such further action as the Secured Party may reasonably deem
nRecessary in obtaining the full benef.ts of this Trademark
Security Agreement and of the rights and powers herein granted,
including, without limitation, the filing of any financing or
continuation statements under the Code with respect to the liens
and security interests granted hereby. Assigncr alsv hereby
authorizes the Secured Party to file any such financing or
continuation statement without the signature of Assignor to the
extent permitted by applicables law. After an Event of Default,
if any amount payable under or in connection with any of the
Trademarks shall be or become evidenced by any promissery note or
other instrument, such note or instrument shall be immediately
pledged to the Secured Party hersunder, duly endorsed in a manner
satisfactory to the Secured Party.

77327.005(B&F) 2 07/12/95%
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(b)) Maintenance of Trademarks.
do any act, or omit to do any act, whereby the Trademarks or any
registration or application appurtenant thereto, may become
abandoned, invalidated, unenforceable, avoided, avoidable, or
will otherwise diminish in value, and shall notify the Secured
Party immediately if it Knows of any reason or has reason to Xnow
of any ground under which this result may occur. Assignor shall

take appropriate action at its expanse to halt the infringement
of the Trademarks.

Assignor will not

(c) Indemnification. Assignor assumes all
responsibility and liability arising from the use of the
Trademarks, and Assignor hereby indemnifies znd holds the Sccured
Paxrty harmless from and against any claim, suit, loss, damage or
expense (including reasonable attorneys’ fees) arising out of

Assignor‘s operations of its business from the use of t-:
Tradenarks.

(d) Limitation of Liens on Trademarks. Assignor
will not create, permit or suffer to exist, and will defend the

Trademarks against and take such other action as is necessary to
remove any lien, security interest, encumbrance, claim or right,
in or to the Trademarks.

(e) Netices:. Assignor will advise the Secured
Party promptly, in reasonadle detail, (i) of any lien or claim
made or assertaed against any of the Trademarks, (ii) of any
material change in the composition of the Trademarks, and (iii)
of the occurrence of ‘any other event which would have a materiatl
adverse effect on the value of any of the Trademarks or on the
security interests created hnereunder.

() Limitation on Further Uses of Trademarks.
Assignor will net assign, sell, mortgage, lease, transfer,

Pledge, hypothecate, grant a security interest ia or lien upon,

i encumber, grant an exclusive or non-exclusive license, or

v ctherwise disposs of any of the Trademarks, without pricr writzen
5 consent of the 3ecured Party.

: 5. Remedies. Rights Upon Event of Default.

(a) Pursuant to this Trademark Security Agreement
and as a condition to the Secured Pr -ty making the Loan, Assignor
shall execute and deliver to the Secured Party a written
Assignrent of Trademarks (attached hereto as Exhibit B) (%the
“"Assignment"). The Secured Party shall hold the Assignment in
escrow until (i) such time as an Event of Default (as defined in
the Loan Agreement) occurs and the Secured Party has elected to
exercise its remedies hereunder and under the cother Loan
Documents (as defined in the Loan Agreement) or (ii) until the
Assignor requests delivery of the Assignment pursuant to Section
6 hereof. Upon the dbccurrence of any such Event of Default and
the exercise by the Secured Party of its remedies in respect

77327.005(B&F) 3 07/12/95
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thereof, the Secured Party shall be entitled, without prior
notice to the Assignor, to file the Assignment with the United
States Patent and Trademark Office and shall have the right, at
any time (but shall have no obligation) to take, in its name or
in the name of the Assignor or otherwise, such actions as the
Secured Party may, at any time or from time to time, deenm
necessary to sell, transfer and assign the Trademarks. If the
Secured Party shall elect to exercise its rights hereunder and
under the Assignment, the United States Patent and Trademark
Office shall have the right to rely upon the Secured Party’s
written statement of the Secured Party’s right to sell, assign
and transfer the Tradermarks and the Assignor hereby irrevocably
authorizes the United States Patent and Trademark Office to
recognize such sale by the Secured Party either in the assignor’s
name or in the Secured Party’s name without the necessi:y or
obligation of the United States Patent and Trademark Ofrice to

ascertain the existence of any default by Assignor under the
Agreements.

(b) If an Event of Default shall occur and be
continuing, all payments received by Assignor under or in
connection with any of the Trademarks shall be neld by Assignor
in trust for the Secured Parcy, shall be segregated from other
funds of Assignor and sha!l forthwith upon receipt by Assignor,
be turned over to the Secured Party, in the same form as received
by Assignor (duly indorsed by Assignor to the Secured Party, if
required), and any and ali such payments so received by the
Secured Party (whether from Assigneor or otherwise)} shall be
applied in whole or in part by the Secured Party against all or
any part of the Secured Indebtedness in such order as the Secured
Party shall elect. Any balance of such payments held by the
Secured Party and remaining after payment in full of all the
Secured Indebtecness shall »e paid over to Assignor or to
whomsoever may ke lawfully entitled to receive the same.

(c) 1If any Event of Default shall occur and be
continuing, the 3Jecured Party may exercise in addition to all
other rights and remedies granted to it in this Trademark
Security Agreement and in any other instrument or agreement
securing, evidencing or relating to the Secured !ndebtedness, all
rights and remedies of a secured party under thz Uniform
Commercial Code. Assignor shall rer.in liable for any deficiency
if the proceeds cf any sale or dispesiticn of :he Trademarks are
insufficient to pay all amounts to which the Secured Party is
entitled. Assignor shall alsc be liable for the reascnable fees
of any attorneys employed by the Secured Party to cullect any
such deficiency and alsc as to any reasonable attorneys’ faes
incurred by the Secured Party with respect to the collection of
any of the Secured Indebtedncss and the enforcement of any of the
Secured Party’s respective rights hereunder.

6. Termination. Upon payment and satisfaction in
full of the indebtedness and obligations incurred under the

77327.00S(B&F) 3 07/12/95
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Agreements, the Secured Party shall, at Assignor’s expense,
release the security interest in the Trademarks granted heraunder
and execute and deliver such instruments and other documents and
take such further actions as may be necessary to carry out such
release, including (a) cancellation of this Agreement by writter.
notice (in substantially the form of Exhibit C attached hereto),
executed on behalf of the Secured Party, to the United States

Patent and Trademark Office and (b) delivery of the Assignment to
the Assignor.

7. Notices that may or are regquired to be
delivered hereunder shall be sufficient if in writing and sent to
the addresses designated below, or such other address as the
Assignor and the Secured Party may designate in writing by
notices similarly sent.

8. Governing Law _and Severabilitwy. This Agreement
and the Assignment shall be construed according to the laws of
the Commonwealth of Pennsylvania and if any of its provisions are
judicially determined to be in conflict with any law of the
Commonwealth of Pennsylvania or otherwise judicially determined
to be unenforceable for any reason whatsoever, such provision
shall be deemed null and vnid to the extent of such
unenforceability but shall he deesmed separable from and shall not

invalidate any other provision of this Agreement or the
Assignment.

9. Succassors and Assigns. The terms, covenants and
conditions contained herein shall inure to the benefit of and be
binding upen the parties hereto, their successors and assigns.

IN WITNESS WHERECF, the Assignor has caused this

Agreement to be enecuted in favor of the Secured Party by its
duly authorized officer as of the July \d , 199S.

ATTEST: BSMS ACQUISITION CO., INC.

: Ve 4
Zl/ IJj—»é By: QM_E
=7 ] Tit.l_eé:& C R nigemr e
[seal) s
Adr ess for Notices:

9570 Global Foad
Philadelphia, PA

Telecopier No. (215) 677-5804

Attention: T. Kyle Standley,
Vice President

Telephone No. (21S5) 677-1000

{Signatures Continued on Next Page]

77327 .005(B&F) S 07/12/95

TRADIMARK
RIS 2 1373 FIRANILS 0726
TRADEMARK
REEL: 1857 FRAME: 0932



APR-30-99 FRI 10:04 A  FETF DC FAX NO. 202 789 8707 P.12724

{Signatures Continued from Pravious Page)

PNC BANK, NATIONAL ASSOCIATION

P
By: @MA %‘o
Title: Viel TASS

Address for Notices:

Sujite 200, 1000 Westlakas Dr.
Berwyn, PA 19312

¥ Telecopier No. (610) 640-4914
L Attention: Charlene Massin
Telephone No. (6§10) 640-4500

77327.005(B&f) & 07/12/95
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COMMONWEALTH OF PENNSYLVANIA
SS.
COUNTY OF PHILADELPHIA

on the \6\«‘4\ day of July, 1995, before me, the
subscriber, a Notary Public in and for the Commonwealth and
S county aforesaid, personally appeared A CSteuxeiics . ,
1 who acknowledged himself to be the { baifman of BSKS

ACQUISITION CO., INC., a corporation, and that he, being
authorized to do so, executed the foregoing Agreement for the
purposes therein contained by signing the names of the
corporations by himself as such officer.

WITNESS my hand and seal the day and year aforesaid.

\'\«V\gg_\:;\& A=<CTI

Notary Public

My

T TAL
1NRe R MSETHG Notry Public

TRADEMARK
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CMMONWEALTH OF PENNSYLVANIA-
. ss‘

EQUNTY OF PHILADELPHIA

3 on the [29 day of _ JV.Y , A1, pefore me, the
subscriber, a Notary Public in and for the Commonwealth and
county aforesaid, personally appeared ORtAmpo  ESpaursrO

NATIONAL ASSOCIATION, a national banking association, and =hat
he, being authorized to do so, executed the foregoing Agreement
for the purpcses therein contained by signing the name of the
Enational banking association by himself as such officer.

WITNESS my hand and seal the day and year afore ":id.

\Lﬁ-x&;?‘ <R,

who acknowledged himself to be the vi(E pgErizar—  Of DNC BANK,

Notary Public

My ‘ e '

LNDA R KOS THL Nowy Publie
Lansu s Coowiiy Couny

1!_.‘g€am:!sv¢-r~ Bogo s W pvemr P O 1098

30, i Sb |
GO AT e *
1NN EW it o
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Code Busters
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13

Country

U.S5.A.

U.S-.A.
U.S.A.
UUS'A-

U.S5.A,
U.S.A.
U.S.A.

U.S.A.

U.S.A.

Canada

-
’

~
2

P. 15/24

Exhibit A to the Trademark Security Agreement dated as
199S, by and between BSMS ACQUISITION CO.,
;Vpnc BANX, NATIONAL ASSOCIATION.

INC. and

Reg. or

Filing Date
05/01/9¢C

04/04/89
07/02/85

11/13/86

7/25/89

5/2/95

5/2/95%

10/7/94

1i/22/%4
1%/22/94
11/22/%¢

S/24/94

3/j28/94

5/12/54
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EXHIBIT B
TRADEMARK ASSIGNMENT

This Assignment of Trademarks (“Assignment"”) is made
this 12th day of July, 1995 by BSMS ACQUISITION CO., INC., a
Delaware corporation (the "Assigner"), to PNC BANK, NATIONAL
ASSOCIATION, a national banking association ("Secured Parcty"),
pursuant to the Trademark Security Agreement dated as of July 12,

1995 by and between Assignor and Secured Party (the "Trademarck
Security Agreement”).

Background

Section S5(a) ¢f the Trademark Security Agreement
provides that Assignor shall execute a written assignmen- of the
Trademarks listed on Exhibit A thereto (attached hereto as
Exhibit 1A) and deliver such assignment to Secured Party to be
held in escrow until suth time as (2) an Event of Default (as
defined in the Revolving Cradit and Term Loan Agreement dated as
of July 12, 1995 by and between the Assignor, RKT Acquisition
Co., and Videcsmith, Incorperated (collectively, the "Debtors")
and the Secured Party) shall occur and the Secured Party has
elected to exercise its renedies in respect thereof, or (b) the

Assignor requests delivery of the assignment pursuant to Section
6 of the Trademark Security Agreement.

1. Assignment. Assignor hereby assigns to Secured
Party and its successors and assigns, the Trademarks referred to
in Exhibit 1A together with any goodwill of the business in
connection with which such Trademarks are used, and r-egistraticns
and applications therefor (collectively, the "aAssigned
Material™).

2. Anendment. The provisions of this Assignment
shall be read cumulatively with the provisions of Sections 2, 3,
4, S, 7, 8 and 9 of the Trademark Security Agreement. This
Assignment amends the Trademark Security Agreemert by deleting
Sections 1 and 6 of the Trademark Security Agreement which
Sections 1 and 6 shall be of no further force or ~ffect in
respect of the Assigned Material.

3. No Other Assignment. Assignor warrants and
represents that it has made no other assignment nr disposition of
the Assigned Material other than in favor of Secured Party.

4. Right to File. Upon the oczurrence of an Event of
PCefault and the election by the Secured Party to exercise its
remedies in respect thereof, Secured Party shall be entitled,
without prior notice to the AcLsignor, ¢o file this Assignment
with the United States Patent and Trademark Offjice and shall have
the right, at any time (but shall have no obligation) to take, in

B-1
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' its name or in the name of the Assignor or otherwise, such
> actions as the Secured Party may, at any time or from time to

| time, deem necessary to sall, transfer and assign the Assigned
Material.

5. Reliance. If the Securad Party shall elect o
exercise its rights hereunder and under the Assignment, the
United States Patent and Trademark Office shall have the right to
rely upon the Secured Party’s written statenent of the Secured
Party’s right to sell, assign and transfer the Assigned Material
and tlie Assignor hereby irrevocably authorizes the United States
Patent and Trademark Office to recognize such sale by the Secured
Party either in the Assignor’s name or in the Secured Party’s
name without the necessity or obligation of the United States
Patent and Trademark QOffice tTo ascertain the existence of any
default by the Assignor under the Agreements.

6. YNotices. Notices that may or are regquired to he
delivered hereunder shall be sufficient if in writing and sent to
the addresses designated below, or such other address as the
Assignor and the Secured Party may designate in writing by
notices similarly sent.

7. No_ Further A-ssignments. The Assignor shall not
further assign, transfer or convey its interests in the Assigned
Material without the prior written consent of the Secured Party.

8. Governing Law and Severability. This Assignment
shall be construed according to the laws of the Commonwealth of
Pennsylvania and if any of its provisions are judicially
determined to be in conflict with any law of the Commonwealth of
Pennsylvania or otherwise judicially determined to be
unenforcazable for any reason whatsoever, such provision shall be
deemed null and veid to the extent of such unenfcrceability but

shall be deemed separable from and shall not invalidatre any other
provision of this Assignment.

IN WITNESS WHEREOF, the Assignor has caused this
Assignment to be signed by its officer thereunte Zuly authorized,
and its corporate seal to be hereto affixed and attested by its
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f said officer this 12th day of July, 1995.

. ATTEST: BSMS ACQUISITION CO., [NC.

By:
Title:

[seal]

Address for Notices:

9990 Glokal Road
Philadelphia, PA

Telecopier No. (215) <77-5804

Attention: T. Kyle sSw..undley,
Vice President

Telephone No. (215) 677-1000

B-J
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