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Country: Uniated States
Mark Classes Status App. # App. Dt Reg. # Reg. Dt
DO 41 Registered 75/142950 07/31/1996 2196297 10/13/1998
13DO (STYLIZED) 41 To Be Published “75/589949 11/16/1998
3DO ajENmE 9 Office Action 75/589938 07/06/1999
3AIR COMBAT 9 Pending Application 75/846930 11/12/1999
HARCOMAGE 9, 28, 41 Pending Apptication 75/849016 11/15/1999
SARMAGEDON'S BLADE 9, 41 To Be Published ‘15/688858 04/22/1999
¥ ARMEMON 9,16, 28,41 Pending Application 75/817980 10/07/2000
TARMY MEN 41 Office Action 75/578611 10/28/1998
TARMY MEN 9 To Be Published 75/444961 03/05/1998
Tﬁﬂs MEN AIR ATTACK 9, 41 Dispatched
ARMY MEN WORLD WAR 9, 41 Dispatched
WBATTLETANX 9 Published 75/491433 05/27/1998
LCAPTAIN BILL BLADE 28 To Be Published 75/766666 08/03/1999 . -
PCELEBRITY POKER 28 ~ Registered - © 741653406 03/29/1995 2086631 08/05/1997
CRUSADERS OF MIGHT AND MAGIC 9, 41 Pending >3=&=8 750626588 01/23/1999
¢¥DARK AUSPICES 9,41 Allowed/Registration -75/569369 10/14/1998
“¥DAY OF THE DESTROYER 9,16, 28,41  Pending >%__85= _ 75/833655 10/28/1999 S
% FEMPIRE DELUXE . 28 ‘Registered - 741653434 03/29/1995 1979475 06/11/1996.
%N‘E,.Ek GAME PACK 9 - .To Be Published 754606202 12/15/1998 - P
o 'FEEL THE MIGHT ... WIELD Em?»@n_ 9, 16, 28, 41 “Dispatched 2 .
GHT FOR THE FUTURE 9,28, 41 ‘Office Action d\,a%% -08/03/1999
gﬁ_ow BLOOD AND HONOR 9, 41 Notice of Allowance "75/545776 - 09/01/1998
. GAMEUPDATE (STYLIZED) 9 - Pending Application - 275/414942 01/07/1998
ZGENERAL PLASTRO 28 ** Notice of Allowance ©75/584140 ~11/06/1998
«GLOBAL ASSAULT ‘ 9, 41 " ToBe ?g%& -~ “75/688857 .OSES@‘
2GO0D .HOOO D -9 © ‘Dispatched * S
“HEROES - - . '9,16,41 . ‘Pending >%_§=8 , ~75/573081 _,S:.n:wmw
&szomm Om MIGHT >2o Z>Qn 41 ~ To Be Published - <15/785875 09/18/1998
‘YHEROES OF MIGHT AND MAGIC 9 - Published - +75/551496 09111998 e
ﬁ:mwomm OF zHE .Ew MAGIC 28 xﬁm@& ©UT4/653404 0 03/29/1995 3041200 - 02/25/1997
BIGH HEAT m%mm?r 4] - .?_eum %2_958 750628177 -.01/27/1999
faom HEAT BASEBALL 9,41 M ‘ L Ts507252 - 06/23/1998
oo<mw . 28 ‘ 098 >8% . L T5/810623 . 09/30/1999 S
azmmaq,_.:mm;a: 28 - Registered - 744653403 03/29/1995 :m;: ~-01/23/1996
SSILLING TIME ‘ 28 “Registered 150975365 12/01/1994 2018453 - 1119/199%
SING'S BOUNTY 28 " Registered 74/007207 - 12/04/1989 1636522 - 02261991
$EAD AND DESTROY ‘9,41 - Notice of Allowance 757542813 08/26/1998 S
BEGENDS OF MIGHT AND Z>o_o 9,41 *Pending Application + 775/868502 12/09/1999
.%mac;z 4] ~ 'Notice of Atlowance 751514415 07/07/1998
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: Notice of Allowance 75/284698 05/01/1997 o
{iMERIDIAN 59 LIBERATION 4) To Be Published 75/603235 12/15/1998 o
MIGHT AND MAGIC 28 Registered 73/631900 12/02/1986 1479759 03/08/1988 =]
Y'MIND GAMES 9 Office Action 751356281 09/21/1998 T
4MISC. DESIGN (SWORD & PLANET 9 Published “75/554387 09/17/1998 X S
YPEARTH) - X g
- < < o/
(NEW WORLD COMPUTING 9 Oilice Action .75/551299 09/11/1998 TN
f NEW WORLD COMPUTING (STYLIZED) 9 Office Action 75/351490 09/11/1998 T
REAL COMBAT. PLASTIC MEN 1y Office Action 151362776 10/01/1998 28
REAL COMBAT. PLASTIC MEN 9 Registered -75/556049 09/21/1998 2328384 03/14/2000 o
SARGE 28 Req Time To Opp 75/586009 11/10/1998 o
SARGE 9,41 Notice of Allowance 15/528700 07/31/1998 i
¥SARGE'S HEROES 9,41 Pending >Ev__nm=c= 751606201 12/15/1998 L
$SCORCH - 28 Office Action 75/810622 09/30/1999 o
Y SERGEANT HAWK 9,28 41 Req Time To Opp 75/129062 06/16/1999
SGT. HAWK 9,28, 41 To Be Published 75/7166665 08/03/1999
SHADOW OF DEATH 9 Dispatched S Lo
SISHRAP 28 " Office Action 75/81062 09/30/1999
¥ SOFTBALL mEE 9 Pending Application - 75/86494 | 12/06/1999
. PSOFTBALL SLAM TURBO 9 Dispatched o L
SJTHICK .28 Office Action I5B10620 . 09/30/1999
& { TOY HEROES - 9,41 ~-To Be Published - 751561885 -09/30/1998
oA TOY WARS 9,284 OfficeAction S/I710610 05/20/1999
TOYS IN SPACE 9,41 ‘Office Action 75/706104 05/13/1999
TRUPITCH 9 Notice of Allowance 75/560815 09/29/1998
UPLAY 41 ~Suspended 751562423 10/01/1998
‘TRUPLAY 9 - - Suspended T 751556324 -.09/21/1998 .
“JUPRISING - 9 . Registered 75/247585 021251997 2217744 - 01712/1999
HVEGAS GAMES 41 Pending Application L LTSI68TT8 012701999 FRRE
w.?m?m GAMES : e - -Pending’ 2%__85: 75575218 102311998 e
H$§omm01 s%gm%_zmmm Ow_ 28 hﬁzﬂ& PR ._._._d\s,ss R :a@;g 2265311 07/27/1999
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement’™), dated
as of April 6, 2000, is made by THE 3DO COMPANY, a California corporation (“Debtor™)
in favor of FOOTHILL CAPITAL CORPORATION, a California corporation, as arranger
and administrative agent for the hereinafter defined Lenders (“Secured Party™).

RECITALS

A. Obligor; have entered into that certain Loan and Security Agreement.
dated as of the date hereof (as amended. restated, modified, renewed or extended from time
to time, the “Loan Agreement™), with the financial institutions that are identified therein as
the “Lenders”. Secured Partv (Secured Party, together with the Lenders, individually and
collectively, the “l.ender Group”) pursuant to which Lender Group has agreed to make
certain financial accommodations to Debtor. and pursuant to which, among other things.
Debtor has granted to Secured Party for the benefit of the Lender Group security interests in
all of the general intangibles of Debtor.

B. Pursuant to the Loan Agreement and as one of the conditions precedent
to the obligations of the Lender Group under the Loan Agreement, Debtor has agreed to
execute and deliver this Agreement to Secured Party for filing with the PTO and with any
other relevant recording systems in any domestic or foreign jurisdiction, and as further
evidence of and to effectuate Secured Party’s existing security interests in the trademarks and
other general intangibles described herein.

ASSIGNMENT

NOW, THEREFORE, for valuable consideration, the receipt and adequacy
of which is hereby acknowledged, Debtor hereby agrees in favor of Secured Party as follows:

1. Definitions; Interpretation.

(a) Cenain Defined Terms. As used in this Agreement, the following
terms shall have the following meanings:

“Debtor” shall have the meaning ascribed to such term in the introductory
paragraph of this Agreement

“Event of Detault™ shall have the meaning ascribed thereto in the Loan

Agreement.

*»

“Lien” means any pledge. security interest, assignment, charge or
encumbrance. lien (statutory or other), or other preferential arrangement (including any
agreement to give any securi'y interest).
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“Obligations’ shall have the meaning ascribed thereto in the Loan Agreement.

“Obligors™ means. individually and collectively, jointly and severally. Debtor.
The 3DO Company, a Delaware corporation, and 3DO Europe, Ltd., a company incorporated
under the laws of England.

“Proceeds™ nmieans whatever is receivable or received from or upon the sale.
lease, license. collection, use, exchange or other disposition, whether voluntary or
involuntary of any Trademrark Collateral, including “proceeds” as defined at UCC Section
9306, all insurance proceeds and all proceeds of proceeds. Proceeds shall include (i) any and
all accounts. chattel paper, instruments, general intangibles, cash and other proceeds. payable
to or for the account of Diebtor, from time to time in respect of any of the Trademark
Collateral, (11) any and all proceeds of any insurance, indemnity, warrantv or guaranty
payable to or for the account of Debtor from time to time with respect to any of the
Trademark Collateral. (iii) any and all claims and payments (in any form whatsoever) made
or due anc payable to D:btor from time to time in connection with any requisition.
confiscatior. condemnatior. seizure or forfeiture of all or any part of the Trademark
Collateral by any Person acting under color of governmental authority, and (iv) any and all
other amounts from time to time paid or payable under or in connection with any of the
Irademark Collateral or for or on account of any damage or injury to or conversion of anv
Trademark Collateral by an'- Person.

“PTO” mears the United States Patent and Trademark Office and any
successor thereto.

“Trademark ('ollateral” has the meaning set forth in Section 2.

“Trademarks’ has the meaning set forth in Section 2.

*UCC” mean:s the Uniform Commercial Code as in effect from time to time in
the State of California.

“United States™ and “U.S.” each mean the United States of America.

(b) Terms Detined in UCC. Where applicable and except as otherwise
defined hercin. terms used in this Agreement shall have the meanings assigned to them in the
UCC.

(¢c) Interpretation. In this Agreement, except to the extent the context

otherwise requires:

(i) Any reference to a Section or a Schedule is a reference to
a section hereof, or a schedule hereto, respectively, and to a subsection or a clause is.
unless otherwise stated, a reference to a subsection or a clause of the Section or
subscction in which the reference appears.
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A

(:1) The words “hereof,” “herein,” “hereto,” “hereunder” and
the like mean and refer to this Agreement as a whole and not merely to the specific
Section. subsection, paragraph or clause in which the respective word appears.

(‘1)  The meaning of defined terms shall be equally applicable
to both the singular and plural forms of the terms defined.

(r+v)  The words “including,” “includes” and “include” shall be
deemed to be followed by the words “without limitation.”

(v) References to agreements and other contractual
instruments shall be deemed to include all subsequent amendments and other
modifications thereto.

(vi)  References to statutes or regulations are to be construed
as including all statutory and regulatory provisions consolidating, amending or
replacing the statute or regulation referred to.

(vii)  Any captions and headings are for convenience of
reference only and shall not affect the construction of this Agreement.

(viii) Capitalized words not otherwise defined herein shall
have the respective meanings ascribed to them in the Loan Agreement.

(ix»  In the event of a direct conflict between the terms and
provisions of this Agreement and the Loan Agreement, it is the intention of the parties
hereto that both such documents shall be read together and construed, to the fullest
extent possible. to b: in concert with each other. In the event of any actual,
irreconcilable conflict that cannot be resolved as aforesaid, the terms and provisions
of the Loan Agreement shall control and govern; provided, however, that the
inclusion herein of additional obligations on the part of Debtor and supplemental
rights and remedies in tavor of Secured Party for the benefit of the Lender Group
(whether under federal law or applicable California law), in each case in respect of
the Trademark Collateral, shall not be deemed a conflict with the Loan Agreement.

2. Security Interest.

(a) Assignment _and Grant of Security Interest. To secure the
Obligations, Debtor hereby grants, assigns, transfers and conveys to Secured Party, for the
benetit of the Lender Group, a continuing security interest in all of Debtor’s right, title and
interest in and to the following property, whether now existing or hereafter acquired or
arising and whether registered or unregistered (collectively, the “Trademark Collateral™):

(1) all state (including common law) and federal trademarks,
servic: marks and trade names, corporate names, company names, business names,
fictitious business names, trade styles, trade dress, logos, other source or business

o3
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identitiers. designs and general intangibles of like nature, now existing or hercafter
adopted or acquired. together with and including all licenses therefor held by Debtor,
and all registrations and recordings thereof, and all applications filed or to be filed in
connection therewith. including registrations and applications in the PTO, any State
of the United States and all extensions or renewals thereof, including without
limitation any of the foregoing identified on Schedule A hereto (as the same may be
amended. moditied or supplemented from time to time), and the right (but not the
obligation) to register claims under any state or federal trademark law or regulation
and to apply for, renew and extend any of the same, to sue or bring opposition or
cancellation proceedings in the name of Debtor or in the name of Secured Party for
past. present or future infringement or unconsented use thereof, and all rights arising
therefrom throughout the world (collectively, the “Trademarks™);

(i1) all claims, causes of action and rights to sue for past,
presert or future infringement or unconsented use of any Trademarks and all rights
arising therefrom and pertaining thereto:

(1i1;  all general intangibles related to or arising out ot any of
the Trademarks and all the goodwill of Debtor’s business symbolized by the
Trademarks or associated therewith; and

('v)  all Proceeds of any and all of the foregoing.

(b) Certain Exclusions from Grant of Security Interest. Anything in this
Agreement and the other Loan Documents to the contrary notwithstanding, the foregoing
grant, assignment, transfer, and conveyance of a security interest shall not extend to, and the
term “Trademark Collateral™ shall not include, any item of Trademark Collateral described in
Section 2(a) above that is now or hereafter held by Debtor as licensee or otherwise, solely in
the event and to the extent that: {i) as the proximate result of the foregoing grant, assignment,
transfer. or conveyance of a security interest, Debtor’s rights in or with respect to such item
of Trademark Collateral would be forfeited or would become void, voidable, terminable, or
revocable, or if Debtor would be deemed to have breached, violated, or defaulted the
underlying license or other agreement that governs such item of Trademark Collateral
pursuant to the restrictions ir the underlying license or other agreement that governs such
item of Trademark Collateral; (i1) any such restriction shall be effective and entorceable
under applicable law, including Section 9318(4) of the Code; and (iii) any such forfeiture,
voidness, voidability, terminability, revocability, breach, violation, or default cannot be
remedied by Debtor using its best efforts (but without any obligation to make any material
expenditures of money or t¢ commence legal proceedings); provided, however, that the
foregoing grant, assignment, transfer, and conveyance of security interest shall extend to, and
the term “Trademark Collateral” shall include, (y) any and all Proceeds of such item of
Trademark Collateral to the extent that the assignment or encumbering of such Proceeds is
not so restricted. and (z) upon any such licensor or other applicable party’s consent with
respect to any such otherw se excluded item of Trademark Collateral being obtained,
thereafter such item of Trad:mark Collateral as well as any Proceeds thereof that might
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theretotore have been excluded trom such grant, assignment, transfer, and conveyance ot a
security interest and the term “ I'rademark Collateral.”

(cy Continuing Security Interest. Debtor agrees that this Agreement
shall create a continuing secwrity interest in the Trademark Collateral which shall remain in
effect until terminated in accordance with Section 17.

(d) Incorporation into [.oan Agreement. This Agreement shall be tully
incorporated mto the Loan Agreement and all understandings, agreements and provisions
contained in the Loan Agreement shall be fully incorporated into this Agreement. Without
limiting the foregoing, the Trademark Collateral described in this Agreement shall constitute
part of the Collateral in the l.can Agreement.

(e) Licenses. Anything in the Loan Agreement or this Agreement tc the
contrary notwithstanding, Dcbtor may grant non-exclusive licenses of the Trademark
Collateral (subject to the security interest (it any) of Secured Party therein) in the ordinary
course of business consistent vith past practice.

3. Further Assurances; Appointment of Secured Party as Attorney-in-lact.
Debtor at its expense shall execute and deliver, or cause to be executed and delivered. to
Secured Partv any and all documents and instruments, in form and substance reasonably
satisfactory 1o Secured Partv, and take any and all action, which Secured Party may
reasonably request from time to time, to pertect and continue perfected, maintain the priority
of or provide notice of the sccurity interest of Secured Party for the benefit ot the Lender
Group in the [rademark Collateral and to accomplish the purposes of this Agreement. If
Debtor refuscs to execute and deliver, or fails timely to execute and deliver, any of the
documents it is requested to execute and deliver by Secured Party in accordance with the
toregoing, Sccured Party shall have the right, in the name of Debtor, or in the name of
Secured Party or otherwise, without notice to or assent by Debtor, and Debtor hereby
irrevocably constitutes and appoints Secured Party (and any of Secured Party’s officers or
employees or agents designazed by Secured Party) as Debtor’s true and lawful attornev-in-
fact with ful' power and authority, (i) to sign the name of Debtor on all or any of such
documents or instruments and perform all other acts that Secured Party reasonably deems
necessary or advisable in order to perfect or continue perfected, maintain the priority or
enforceability of or provide rotice ot the security interest of Secured Party for the benetit of
the lLender Group in. the "rademark Collateral, and (ii) to execute any and all other
documents and instruments, «nd to perform any and all acts and things for and on behalf of
Debtor, which Secured Party reasonably may deem necessary or advisable to maintain.
preserve and protect the Trademark Collateral and to accomplish the purposes ot this
Agreement, including (A) af'er the occurrence and during the continuance of any Event of
Default, to defend, settle, adj.ist or institute any action, suit or proceeding with respect to the
Trademark Collateral, (B} atter the occurrence and during the continuance of any Event of
Default. to assert or retain ary rights under any license agreement for any of the Trademark
Collateral, and (C) after the occurrence and during the continuance of any Event of Deauit.
to execute ary and all applicitions, documents, papers and instruments for Secured Party to
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use the Trademark Coilatera.. to grant or issue any exclusive or non-exclusive license with
respect to any Trademark Collateral, and to assign, convey or otherwise transfer title n or
dispose of the Trademark Collateral. The power of attorney set forth in this Section 3. being
coupled with an interest, is irrevocable so long as this Agreement shall not have terminated
in accordance with Section 7.

4. Representations and Warranties. Debtor represents and warrants to the
l.ender Group. in each case to the best of its knowledge, information, and belief, as follows:

(1) No Other Trademarks. Schedule A sets forth, as of the Closing
Date. a true and correct list of all of the existing Trademarks (whether registered or
otherwise), or for which any application for registration has been filed with the PTO or any
corresponding or similar trademark office ot any other U.S. jurisdiction, and that are owned
or held (whether pursuant to o license or otherwise) and used by Debtor.

(b) Trademarks Subsisting. Each of the Trademarks listed in Schedule
A 1s subsisting and has not been adjudged invalid or unenforceable, in whole or in part. and,
to the best of Debtor’s knowl:dge. each of the Trademarks is valid and enforceable.

(¢) Ownership of Trademark Collateral; No Violation. (i) Debtor has
rights in and good and defensible title to the existing Trademark Collateral, (ii) with respect
to the Trademark Collateral shown on Schedule A hereto as owned by it, Debtor is the sole
and exclusive owner thereof, free and clear of any Liens and rights of others (other than the
security interest created hereunder and other than Permitted Liens), including licenses.
registered user agreements and covenants by Debtor not to sue third persons, and (iii) with
respect to any Trademarks for which Debtor is either a licensor or a licensee pursuant to a
license or licensee agreement regarding such Trademark, each such license or licersing
agreement is in full force and effect, Debtor is not in material default of any of its obligaiions
thereunder and. (1) other than the parties to such licenses or licensing agreements, or (:i) in
the case of any non-exclusive license or license agreement entered into by Debtor or any
such licensor regarding such Irademark, the parties to any other such non-exclusive licenses
or license agreements cntered into by Debtor or any such licensor with any other Person, no
other Person has any rights ir or to any of the Trademark Collateral. To the best of Debtor’s
knowledge. the past, present and contemplated future use of the Trademark Collater:l by
Debtor has not, does not and will not intringe upon or violate any right, privilege or license
agreement of or with any other Person.

(d) No infringement. To the best of Debtor’s knowledge. no material
infringement or unauthorized use presently is being made of any of the Trademark Collateral
by any Person.

(e) Powers. Debtor has the full right, power and authority to pledge
and to grant to Secured Party. for the benefit of the Lender Group, a security interest in all of
the Trademark Collateral pursuant to this Agreement, and to execute, deliver and perform its
obligations in accordance with the terms of this Agreement, without the consent or approval
of any other Person except as already obtained.

6
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5. Covenants. So long as any of the Obligations remain unsatisfied, Debtor
agrees that it will comply with all of the covenants, terms and provisions of this Agreement,
the L.oan Agreement and the other Loan Documents, and Debtor will promptly give Secured
Party written r.otice of the occurrence of any event that could have a material adverse efiect
on any of the Trademarks or the Trademark Collateral, including any petition under the
Bankruptcy Code filed by or azainst any licensor ot any of the Trademarks for which Debtor
Is a licensee.

5. Future Rights. For so long as any of the Obligations shall remain
outstanding, or, it earlier, until Secured Party shall have released or terminated, in whole but
not in part, its interest, for the benefit of the LLender Group, in the Trademark Collateral, if
and when Debtor shall obtairi rights to any new Trademarks, or any reissue, renewal or
extension of any Trademarks, the provisions ot Section 2 shall automatically apply thereto
and Debtor shall give to Secured Party prompt notice thereof. Debtor shall do all things
reasonably deemed necessar: or advisable by Secured Party to ensure the wvalidity,
perfection. priority and enforceability of the security interests of Secured Party, for the
benetit of the L.ender Group, in such future acquired Trademark Collateral. If Debtor refuses
to execute and deliver, or fai's timely to execute and deliver, any of the documents ii is
requested to execute and deliver by Secured Party in connection herewith, Debtor hercby
authorizes Secured Party to modify, amend or supplement the Schedules hereto and to re-
execute this Agreement from time to time on Debtor’s behalf and as its attorney-in-fact to
include any furure Trademarks which are or become Trademark Collateral and to cause such
re-executed A zreement or such modified. amended or supplemented Schedules to be filed
with the PTO.

7. Lender’'s Duties.  Notwithstanding any provision contained in this
Agreement, the Lender Group shall have no duty to exercise any of the rights, privileges or
powers afforded to it and shall not be responsible to Debtor or any other Person for any
failure to do sc or delay in doing so. Except for the accounting for moneys actually received
by the Lender Group hereunder or in connection herewith, the Lender Group shall have no
duty or liability to exercise or preserve any rights, privileges or powers pertaining to the
T'rademark Co lateral.

3. Remedies. Irom and after the occurrence and during the continuation of
an Event of Detault. Secured Party shall have all rights and remedies available to it under the
Loan Agreement and applicable law (which rights and remedies are cumulative) with respect
to the security interests in any of the Trademark Collateral or any other Collateral. Debtor
agrees that such rights and remedies include the right of Secured Party as a secured party to
sell or otherwise dispose of ts Collateral after default, pursuant to UCC Section 9504.
Debtor agrees that Secured Puarty shall at all times have such royalty-free licenses, to the
extent permitted by law, for any Trademark Collateral that is reasonably necessary to permit
the exercise ot any of the Lender Group's rights or remedies upon or after the occurrence of
(and during the continuance of an Event of Default with respect to (among other things) any
tangible asset ot Debtor in which Secured Party, for the benefit of the Lender Group, has a
security interest. including the Lender Group's rights to sell inventory, tooling or packaging
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which is acquired by Debtor (or its successor, assignee or trustee in bankruptcy). In addition
to and without limiting any of the foregoing, upon the occurrence and during the continuance
of'an Event of Default, Secured Party shall have the right but shall in no way be obligated to
bring suit, or to take such other action as Secured Party deems necessary or advisable, in the
name ot Debtor or Secured Party, or otherwise, to enforce or protect any of the Trademark
Collateral. 11 which event Debtor shall, at the request of Secured Party. do any and all lawful
acts and execute any and ali documents reasonably required by Secured Party in aid ot such
enforcemen. To the extent that Secured Party shall elect not to bring suit to enforce such
‘Trademark ollateral. Debtor, in the exercise of its reasonable business judgment. agrees to
use all reasonable measures and its diligent efforts, whether by action. suit, proceeding or
otherwise. t> prevent the infringement, misappropriation or violation thereof by others and
for that purpose agrees dil gently to maintain any action, suit or proceeding against any
Person necessary to prevent such infringement, misappropriation or violation.

9. Binding E(fect. This Agreement shall be binding upon, inure to the benefit
of and be entorceable by Debtor and the I.ender Group and their respective successors and
assigns.

10. Notices. All notices and other communications hereunder shall be in
writing and shall be mailed, sent or delivered in accordance with the Loan Agreement.

1. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the State of California, except to the extent that the
validity or perfection of tie security interests hereunder in respect of any Trademark
Collateral are governed by tederal law, in which case such choice of California law shall not
be deemed ‘o deprive the I ender Group of such rights and remedies as may be available
under federcl law.

12. Entire Agreement; Amendment. This Agreement and the Loan Agreement.
together with the Schedules hereto and thereto, contains the entire agreement of the parties
with respect to the subject matter hereof and supersede all prior drafts and communications
relating to such subject maiter. Neither this Agreement nor any provision hereof may be
modtfied, amended or waived except by the written agreement of the parties as provided in
the L.oan Agrcement. Notwithstanding the foregoing, Secured Party may re-execute this
Agreement or modify, amend or supplement the Schedules hereto as provided in Section 6
hereof.

13. Severability. If one or more provisions contained in this Agreement shall
be invalid. illegal or unenforceable in any respect in any jurisdiction or with respect to any
party. such invalidity. illegality or unenforceability in such jurisdiction or with respect to
such party shall, to the fullest extent permitted by applicable law, not invalidate or render
illegal or unenforceable any such provision in any other jurisdiction or with respect to any
other party. or any other provisions of this Agreement.

4. Counterparts; Telefacsimile Execution. This Agreement may be executed
in any number of counterparts and by different parties hereto in separate counterparts. each

8
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of which when so executed shall be deemed to be an original and all of which taken together
shall constitute but one and the same agreement. Delivery of an executed counterpart of this
Agreement by telefacsimile shall be equally as effective as delivery of an original executed
counterpart ot this Agreement. Any party delivering an executed counterpart of this
Agreement by telefacsimile also shall deliver an original executed counterpart of this
Agreement but the failure to deliver an original executed counterpart shall not aftect the
validity, enforceability, and binding effect of this Agreement

15. Loan Agreement. Debtor acknowledges that the rights and remedies of the
Lender Group with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Loan Agreement and all such rights and remedies are
cumulative.

16. No Inconsisient Requirements. Debtor acknowledges that this Agreement
and the other [Loan Documents may contain covenants and other terms and provisions
variously stated regarding the same or similar matters, and Debtor agrees that all such
covenants, terms and provisions are cumulative and all shall be performed and satistied in
accordance with their respective terms. To the extent of any conflict between the provisions
ot this Agreement and the Lo.in Agreement, however, the provisions of the LLoan Agreement
shall govern.

17. Termination. This Agreement shall terminate at such time as the
Obligations have been fully and finally discharged and the Lender Group's obligation to
provide additional credit under the Loan Documents shall have been terminated, and after
such termination Secured Party shall execute and deliver such documents and instruments
and take such turther action reasonably requested by Debtor, at Debtor’s expense, as shall be
necessary to 2vidence terminuation of the security interest granted by Debtor to Secured Party.
for the benefit of the [.ender Group, hereunder, including cancellation of this Agreement by
written notic:: trom Secured Party to the PTO.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement, as of the date first above written.

THE 3DO COMPANY,
a California corporation

By: J&Z[UQ 4 /6lw

Name 30!4-1 W Aoy
Title: CFv

FOOTHILL CAPITAL CORPORATION,
a California corporation, as agent for the Lenders

\' “
By />_\\1 [ VIR NCSE SR N \{\‘l‘ &_r\ - J .
Name STV R S WO _
Title: A —
S-1
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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)

&)

State of ()alifornia ’
SS. ?J

Countyo%c Z O S A{%((j L ;x
<)

£)

2y

On _ l _ .. before me, . e b
Data Name and Title of Officer (e.g., “Jane Doe, Notary Public™) ¥

T Ad :

personally appearec U/\/\ LJ/ m"ﬂ P Q
Name(s) of Signer(s) £)

!

I i personally known to me
roved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s) is/are
subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in his/her/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

Place Nol: ry Seal Abc e

OPTIONAL

Though *he information below 1 not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached D nt
Title or Ty:oe of Document: _ ?F&"@ L Z(A 3[/\)’ :49 /@M

FONTON PON PR PR PN N PR PR TR B 2N P TN IR TR PR YR OR R YO N TR TUn U TR R SR N BN KON YR R N N N i R R e T fxb,lu

I DI SO R XY N N SN WY S Y 3 Y R Y S Y W 5 3 S S Y XY STV XV Y W Y hY, W WV WY Y KLY ¥ Y 3 Y o, nY WY 3 SV ST S 7Y, 3y o W SV Sy L S RS

< Document Date. . NumberofPages:__
R Signer(s) Jther Than Named f.bove: _ o _
)

¢  Capacity(ies) Claimed by Signer

% Signer’'s Name: o RIGHT THUMBPRINT
s . OF SIGNER

i Individ.al Top of thumb here

s Corpoi ate Officer —- Title(s _

5 Partne - Limited ~ General

s Attorne y in Fact

: Truste:-

P Guardian or Conse-vator

5 Other: e N

5

5 Signer Is Representing e

4

‘5

&

L 3 X IRC R XA LR R G ST LR IRICKICRCR N KR R TR KRR SCX SO NEZ R LN SRS CR TR C RTINS
“997 Natonal Notary ¢ ssocation - 8350 Je Soto Ave . P() Box 2402 » Chatswortr. CA 91313-2402 Prod. No. 5907 Reorder: Call Toli-Free {-800-8%5-B827
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100

5

Counitry: United States
Mark

DO

13DO (STYLIZED)

,3DO (STYLIZED)

AIR COMBAT
HARCOMAGE
<ARMAGEDON'S BLADE

y ARMEMON

PARMY MEN

SARMY MEN

ARMY MEN AIR ATTACK
(ARMY MEN WORLD WAR
{BATTLETANX
vo%ﬁ:z BILL BLADE
CELEBRITY POKER

¥DARK AUSPICES

“ ¥DAY OF THE DESTROYER
“ FEMPIRE DELUXE

M KFFAMILY GAME PACK

GHio:q FOR THE FUTURE
FOR BLOOD AND HONOR
~GAMEUPDATE (STYLIZED)
 GENERAL PLASTRO
o 'GLOBAL ASSAULT

% GOOD TO GO

“¥HEROES

HAHEROES OF MIGHT AND MAGIC
é&womm OF MiGHT AND MAGIC
nmmxonv OF MIGHT AND MAGIC
ISTYLIZED)

A:om HEAT BASEIALY

* 4IGH HEAT BASEBALL
R100VER

“NHERIT THE EARTH

SSILLING TIME

$ING'S BOUNTY

SEAD AND DESTROY

BEGENDS OF MIGHT AND MAGIC
mﬁw:&»z

CRUSADERS OF MIGHT AND MAGIC

‘FEEL THE MIGHT...WIELD THE MAGIC'

Classes

41
41
9
9

9. 28, 41

9, 41

9,16, 28, 41

41
9
9,41
9. 41
9
28
28
9 41
9, 41

9,16, 28, 41

28
9

9 16,28, 41
9, 28, 41

9, 41

Status

Registered

To Be Published
Office Action
Pending Application
Pending Application
To Be Published
Pending Application
Office Action

To Be Published
Dispatched
Dispatched
Published

To Be Published
Registered

Pending Application
>:oﬁ.m%nm_,m.=mmo=

Pending Application

Registered

'To Be Published
U.mvm.nroa

Office Actign
Notice of Allowance
Pending Application
Notice of Allowance
To Be Published
Dispatched

‘Pending Application

To Be Published
Published
Registered

Pending Application
To Be Published
Office Action
Registered
Registered
Registered

Notice of Aliowance
Pending Application
Notice of Allowance

2432000

App. #

751142950
-75/589949
-75/589938
-75/846930
75/849016
-75/688B58
75/817980
75/578611
751444961

75/1491433
751766666
741653406
75/626588
75/569369
75/833655
741653434
754606202

75/766667
151545776
151414942
-75/584140
15688857

-75/573081

“15/785875
751551496
"74/653404

751628777

“75/507252
75/810623
74/653403
75/975365
741007207
75/542813
75/868502
75/514415

App. It

07/31/1996
11/16/1998
07/06/1999
11/12/1999
11/15/1999
04/22/1999
10/07/2000
10/28/1998
03/05/1998

05/27/1998
08/03/1999
03/29/1995
01/23/1999
10/14/1998
10/28/1999
03/29/1995
12/15/1998

08/03/1999
09/01/1998
01/07/1998
11/06/1998
04/22/1999

10/19/1998
09/18/1998
09/11/1998
03/29/1995

0127/1999
06/23/1998
09/30/1999
03/29/1995
12/01/1994
12/04/1989
08/26/1998
12/09/1999
07/07/1998

Reg. #

2196297

2086631

1979475

2041200

1951551
2018453
1636522

Reg. Dt
10/13/1998

08/05/1997

06/11/1996

02/25/1997

01/23/1996
111971996
0212671991

0640
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g 003

05/01/1997

JUIMERIDJAN 0 Notice of Allowance 75/284698
§iMERIDIAN 59 LIBERATION 4 To Be Published 75/603235 12/15/1998
,MIGHT AND MAGIC 28 Registered 734631900 12/02/1986 1479759 130871988
MIND GAMES Office Action 75155628 09/21/1998
4iMISC. DESIGN (SWORD & PLANET 9 Published 751554387 09/17/1998
P EARTH)
(NEW WORLD COMPUTING 9 Office Action 75/551299 09/11/1998
4 NEW WORLD COMPUTING (STYLIZED) 9 Office Action 75/551490 09/11/1998
REAL COMBAT. PLASTIC MEN. 41 Office Action 151562776 10/01/1998
HREAL COMBAT. PLASTIC MEN. 9 Regislered .751556049 09/21/1998 2328384 03/14/2000
SARGE 28 Req Time To Opp 15/586009 11/10/1998
SARGE 9,41 Notice of Allowance 75/528700 07/31/1998
SARGE'S HEROES 9, 41 Pending Application 75/606201 12/15/1998
SCORCH 28 Office Action 75/810622 09/30/1999
% SERGEANT HAWK 9,28, 41 Req Time To Opp 751729062 06/16/1999
¥ SGT. HAWK 9,28, 4! To Be Published 751766665 08/03/1999
%SHADOW OF DEATH 9 Dispatched
SHRAP - 28 Office Action 75/810621 09/301999
SOFTBALL SLAM 9 Pending Application 751864941 12/06/1999
. PSOFTBALL SLAM TURBO 9 Dispatched 4
- CK 28 - Office Action 75/810620 09/30/1999
_ $TOY HEROES 9,41 To Be Published 75/56188S 09/30/1998
LI TOY WARS 9,28, 41 Office-Action 75/710610 05/20/1999
TOYS IN SPACE 9,4l Officc Action 75/706104 05/13/1999
YTRUPITCH 9 Notice of Allowance 751560815 09/29/1998
UPLAY 41 Suspended 751562423 10/01/1998
TRUPLAY 9 Suspended 75/556324 09/21/1998
“UPRISING 9 Registered 75/247585 02/25/1997 2217744 01/12/1999
~NEGAS GAMES EN Pending Application 75/628778 0i727/1999
wémgm GAMES - 9 Pending Application 751575218 10/23/1998
 JWAGES OF WAR THE BUSINESS OF 28 Registered 751194972 11/08/1996 2265311 07/27/1999
BBATTLE
FWDL 9, 16, 28, 41  Dispatched
BWE'RE HERE TO PLAY 41 Suspended 75/561686 09/30/1998
JAWORLD DESTRUCTION LEAGUE 9,16, 28, 41 Dispatched
fFWORLDS OF MIGHT AND MAGIC 4l 75649142 02/24/1999

MON 13:19

/03700

432000

Published
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