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IRADEMARK ASSIGNMENT OF SECURITY

WHEREAS, emag, L.L.C., a limited liability company formed under the laws of the State
of Delaware (“Borrower”), having a principal place of business at 12365 Crosthwaite Circle,
Poway, Califortia 92064, hag adopted, used and is using the trademarks and service marks
shown in the attached Schedule A (the “Marks™), for which there are registrations or applications
in the United States Patent and Trademark Office under the numbers shown in the attached
Schedule A; and

WHEREAS, Borrower is obligated to Agent and Lenders (each term as hereinafter
defined) pursuant to (i) a certain Loan and Security Agreement, dated the date hereof (“Loan and
Security Agreement”), among Borrower, Fleet Capital Corporation (“Fleet”), the various
financial institutions nemed therein or which hereafter become a party thereto (Fleet and such
other financial institutions, collectively, “Lenders”) and Fleet as administrative and collateral
agent for Lenders (“Agent”), and (ii) a certaln Trademark Collateral Security Agreement, dated
the date hereof made by Borrower in favor of Agent for the benefit of Agent end for the ratable
benefit of Lenders (a8 éach may be ametided, supplemented, restated or otherwise modified from
time to time, collectively, the “Agreements”); and

WHEREAS, pursuant to the Agreements, Borrower is granting to Agent for its own
benefit and for the ratable benefit of Lenders a security interest it the Marks, the goodwill of the
business symbolized by the Marks, and the registrations and applications therefor.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of
which is hereby acknowledged, as collateral security for the prompt payment of the Obligations
(as defined in the Loan and Security Agreement), Borrower does hereby grant and convey to
Agent for its own benefit and for the ratable benefit of Lenders, a security interest in and to the
Marks, together with the goodwill of the business to which each of the Marks relates, and
registrations and applications therefor, in accordance with the terms and provisions of the

Agreements,

Borrower expressly acknowledges and affirms that the rights and remedies of Agent and
Lenders with respect to the assignment and security interest granted and conveyed hereby are
more fully set forth in the Agreements.

Dated: June 10, 1999

s K

f v i Name: Gary M. Roth
Title: President and CEO

Witness: FLEET CAPITAL CORPORATION, as Agent

By:
Name: Robert Dailey
Title: Vice President
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TRADEMARK ASSIGNMENT OF SECURITY

WHEREAS, emag, L.L.C., alimited liability company formed under the laws of the State
of Delaware (“Borrower”), having a principal place of business at 12365 Crosthwaite Circle,
Poway, California 92064, has adopted, used and is using the trademarks and service marks
shown in the attached Schedule A (the “Marks”), for which there are registrations or applications
in the United States Patent and Trademark Office under the numbers shown in the attached
Schedule A; and

WHEREAS, Borrower is obligated to Agent and Lenders (each term as hereinafter
defined) pursuant to (i) a certain Loan and Security Agreement, dated the date hereof (“Loan and
Security Agreement”), among Borrower, Fleet Capital Corporation (“Fleet™), the various
financial institutions named therein or which hereafter become a party thereto (Fleet and such
other financial institutions, collectively, “Lenders”) and Fleet as administrative and collateral
agent for Lenders (“Agent”), and (ii) a certain Trademark Collateral Security Agreement, dated
the date hereof made by Borrower in favor of Agent for the benefit of Agent and for the ratable
benefit of Lenders (as each may be amended, supplemented, restated or otherwise modified from
time to time, collectively, the “Agreements”); and

WHEREAS, pursuant to the Agreements, Borrower is granting to Agent for its own
benefit and for the ratable benefit of Lenders a security interest in the Marks, the goodwill of the
business symbolized by the Marks, and the registrations and applications therefor.

NOW, THEREFORE, for good and valuable consideration, receipt and sufficiency of
which is hereby acknowledged, as collateral security for the prompt payment of the Obligations
(as defined in the Loan and Security Agreement), Borrower does hereby grant and convey to
Agent for its own benefit and for the ratable benefit of Lenders, a security interest in and to the
Marks, together with the goodwill of the business to which each of the Marks relates, and
registrations and applications therefor, in accordance with the terms and provisions of the
Agreements.

Borrower expressly acknowledges and affirms that the rights and remedies of Agent and
Lenders with respect to the assignment and security interest granted and conveyed hereby are
more fully set forth in the Agreements.

Dated: June 10, 1999
Witness: EMAG, LL.C.
By:

Name: Gary M. Roth
Title: President and CEO

Witness: FLEET CAPITAL CORPORATION, as Agent

%{W/Q/auz_ﬁ By o L F

Name: Robert Dailey
Title: Vice President
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statE oF (olifoens )
. 880
COUNTY OF S Diad)

On this Q_Pf day of June, 1999, before me personally came Gary M. Roth to me known,
who, being by me duly sworn, did depose and say that he is the President and CEO of emag,
L.L.C., the limited liability company described in and which executed the foregoing instrument,
and that he signed his name thereto by order of said limited liability company.

Notary Public J
o DEBRA SUE TROYER
& CtaN  Commission # 1182296
STATE OF NEW YORK ) | FRIEBR  Notary Public - Caflfornia. £
. §8.. ey San Diego County r
COUNTY OF NEW YORK ) B My Comm. Expires May 2, 2002

Onthis ____day of June, 1999, before me personally came Robert Dailey, to me known,
who, being by me duly sworn, did depose and say that he is the Vice President of Fleet Capital
Corporation, the corporation described in and which executed the foregoing instrument, and that
he was autharized to sign his name thereto on behalf of said corporation.

Notary Public

2-
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STATE OF )
. SS..
COUNTY OF )

Onthis ____ day of June, 1999, before me personally came Gary M. Roth to me known,
who, being by me duly sworn, did depose and say that he is the President and CEO of emag,
L.L.C, the limited liability company described in and which executed the foregoing instrument;
and that he signed his name thereto by order of said limited liability company.

Notary Public

STATE OF NEW YORK )
o SS.:
COUNTY OF NEW YORK )

On this %_ day of June, 1999, before me personally came Robert Dailey, to me known,
who, being by me duly sworn, did depose and say that he is the Vice President of Fleet Capital
Corporation, the corporation described in and which executed the foregoing instrument; and that
he was authorized to sign his name thereto on behalf of said corporation.

Public

ELIZARETH q,

OOLAHAN
Ty Publie, State .
No, mcﬁ-mgfag@w Yark
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