TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
Residential Capital, LLC 06/06/2008 IE:I('\)AJIEENI;(IAS:ELLI;\\:VARE
Residential Funding Company, LLC 06/06/2008 IE:I('\)AJIEENI;(IAS:ELLI;\\:VARE
GMAC Mortgage, LLC 06/06/2008 IC_ZI:\)AI:/-IFPEENI;(I,:ASIIELI_I;\\:VARE
Homecomings Financial, LLC 06/06/2008 IE:I('\)AJIEENI;(IAS:ELLI;\\:VARE
GRS Fosdenil o el

RECEIVING PARTY DATA

|Name: ||We||s Fargo Bank, N.A. |
|Street Address: ||625 Marquette Avenue N9311-10 |
|City: ||Minneapo|is |
|State/Country: | MINNESOTA |
[Postal Code: 55479 |
[Entity Type: [INC. ASSOCIATION: UNITED STATES |

40.00

PROPERTY NUMBERS Total: 69

Property Type Number Word Mark
Serial Number: 78601736 EQUITYWISE
Serial Number: 76546683 HOME COMMAND
Serial Number: 75278616 DITECH
Serial Number: 78559960 105 SELECT
Serial Number: 76434684 DITECH.COM YOUR MORTGAGE SOLUTION. DELIVERED.
Serial Number: 76434953 | LOST ANOTHER LOAN TO DITECH
| I | |
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Serial Number: 75401660 GLORIA NILSON

Serial Number: 78106868 DITECH.COM YOUR 24/7 MORTGAGE SOLUTION
Serial Number: 76494789 SERVICE YOU DESERVE. PEOPLE YOU TRUST.
Serial Number: 75604188 DITECH.COM
Serial Number: 76463368 CALDIRECT HOME LOANS
Serial Number: 76492563 HOMESTRENGTH
Serial Number: 76515655 DITECH.COM - SPEED GUARANTEED
Serial Number: 76579265 BUILDERPOWER
Serial Number: 76579614 CALDIRECT
Serial Number: 76580149 DITECH RACING
Serial Number: 76603778 DITECH.COM HOME LOANS
Serial Number: 76603959 DITECH.COM HOME LOANS
Serial Number: 76579639 MOVE IN AMERICA
Serial Number: 76579638 MOVE IN AMERICA
TRUSTED ADVISOR, SKILLED NEGOTIATOR, AND EXPERT
Serial Number: 76527153 EACILITATOR ’ ’
Serial Number: 76627771 P PREMIER SERVICE
Serial Number: 78566421 TRUSTED ADVISOR
Serial Number: 78646165 DITECH AT WORK
Serial Number: 78855597 PACIFIC UNION
Serial Number: 78656722 BUYLINE
Serial Number: 78635792 ONESTOP HOMEOWNERSHIP SERVICES
Serial Number: 78542966 GHS MORTGAGE
Serial Number: 76593441 DITECH.COM FREEDOM LOAN
Serial Number: 76597261 GO FAST
Serial Number: 78566539 EXPERT FACILITATOR
Serial Number: 78917057 DITECH ESIGNATURE
Serial Number: 78883555 REAL LIFE. REAL SOLUTIONS.
Serial Number: 78887861 DITECH GUARANTEE
Serial Number: 78679328 DITECH MORTGAGE SOLUTIONS
Serial Number: 78742599 HOME REWARDS
Serial Number: 78113601 HOME DREAMS ONLINE
Serial Number: 78127454 BUILDER POWER
Serial Number: 76495996 CAL DIRECT HOME LOANS
Serial Number: 76560776 PATHWAYS
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Serial Number: 76561220 THE HOMESTRETCH PLAN
Serial Number: 76586655 CUOTA UNICA DITECH

Serial Number: 76586659 SMARTWATCH

Serial Number: 76492773 HOMEFLEX

Serial Number: 76576481 DITECH FLAT FEE

Serial Number: 76598815 SETTLE AMERICA

Serial Number: 76586657 BORRON Y CUENTA NUEVA
Serial Number: 78113668 HELPING YOU MANAGE THE INVESTMENT IN YOUR HOME
Serial Number: 76610623 FLEXSELECT

Serial Number: 76560283 POWER PUNCH

Serial Number: 76575312 DITECH-1

Serial Number: 78622953 LA ULTIMA PALABRA EN PRESTAMOS
Serial Number: 78623519 CLOSE FOR A CAUSE

Serial Number: 76609555 WAREHOUSE EXPRESS
Serial Number: 74279689 HOMECOMINGS

Serial Number: 76494788 PREMIER SERVICE

Serial Number: 78855608 PACIFIC UNION ADVANTAGE
Serial Number: 78566532 SKILLED NEGOTIATOR

Serial Number: 78797825 FLEXPAT

Serial Number: 78923245 SUPPLIER DIRECT

Serial Number: 78923210 SUPPLIER DIRECT

Serial Number: 76576712 P

Serial Number: 77127127 KEYCHAIN ALLIANCE

Serial Number: 78139312 QUICKWISE

Serial Number: 74348910 GOAL LINE

Serial Number: 74713806 GOAL LOAN

Serial Number: 78023446 LINE@PRIME

Serial Number: 74275769 RFC

Serial Number: 78096942 ALTERNET

CORRESPONDENCE DATA

Fax Number:

(212)735-2000

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:
Email:

Correspondent Name:

(212) 735-2558
sshelden@skadden.com, smarquez@skadden.com
Seth V. Shelden
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Address Line 1: Four Times Square
Address Line 2: Skadden, Arps, Slate, Meagher & Flom LLP
Address Line 4: New York, NEW YORK 10036-6522

ATTORNEY DOCKET NUMBER:

116710/1

NAME OF SUBMITTER:

Seth V. Shelden

Signature:

/Seth V. Shelden/

Date:

06/12/2008

Total Attachments: 14

source=RFC-GMAC 2nd tmk agrmt#page1 .tif
source=RFC-GMAC 2nd tmk agrmt#page2. tif
source=RFC-GMAC 2nd tmk agrmt#page3.tif
source=RFC-GMAC 2nd tmk agrmt#page4 tif
source=RFC-GMAC 2nd tmk agrmt#pageb5 tif
source=RFC-GMAC 2nd tmk agrmt#page6.tif
source=RFC-GMAC 2nd tmk agrmt#page?7 .tif
source=RFC-GMAC 2nd tmk agrmt#page8.tif
source=RFC-GMAC 2nd tmk agrmt#page9.tif
source=RFC-GMAC 2nd tmk agrmt#page10.tif
source=RFC-GMAC 2nd tmk agrmt#page11.tif
source=RFC-GMAC 2nd tmk agrmt#page12.tif
source=RFC-GMAC 2nd tmk agrmt#page13.tif
source=RFC-GMAC 2nd tmk agrmt#page14.tif
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SECOND PRIORITY TRADEMARK SECURITY AGREEMENT

This SEC {“ D PRIQRITY TRADEMARK SECURITY AGREEMENT (this “Agres-
ment’™ dated as of June 6, 2008, 1 % among RESIDENTIAL CAPITAL, LLC, a Delaware Hmited
Eia‘nﬁny wmpmv;?:m “Company™y, RESIDENTIAL FUNDRNG COMPARY, LLC, a Delaware
Hmited liability sonipaiy, GMAC MORTGAGE, LLC, a Delaware limited | jabili Hy company,
HOMECOMINGSE FINANCIAL, LLC, a Delaware Himited Hability company, GMACSRED

FHOLIMMNG (Y ’ﬂﬁ?m\% LEC, a Delaware limoted Hability company, and GMAC
RESIDENTIAL HOLDING COMPANY, LLC, a Delaware limited Hability m;sr‘:pany {zach of
the imefmm, parties other than the Company, herein 4 “Cuarardor” and collectively, the “Guar-
aniors™), and each other Person that agrees to become a “Grantor” by executing ami u:is:*.wg Ving &
,}'nzrd er Agreement pursuant o Section 15 {each of the Company, each Guarantor angd each such
other Persen is herein 2 “Grangtor” and collectively, the “Grantors™); UK, BANK NATIONAL
ARSOCIAT K?\. as trustes on behalf of the Holders (together with its successor(s} or assigns
thereto in such capusity, the “Trstee™); and Wells Farge Bank, N.A., as sccond priority coliat-
eral agent {together with is suceessor{s) or assigns thersto in such capacity, the “Second Prionty
Collgteral Agemt™ for the Notes Part zes { tmm» used in the preqmble and recitals have the defing-
tons incorporated by veferonce in Seol

WITNESSETH

bd ERY
{as amen ,Aed, sid piemm ted csiawci or csthcmm, nmd hed fmm tmaa, m time, the “‘}mﬁe;;@gg"’};

WHEREAS, the Guarantors bave pursuant to Article X of the fndenture, among other
things, unec s‘adii‘isﬁn&ﬂy Gmn.mva,d the obligations of the Company under the Indenture (each
such guaraniee so mads by a Guarantor, herein its “CGuaragty™)

WHEREAS, the obligations of the Company under the Indenture and the obligations of
cach of the Guarantors wader the Guaranties are secured pursuant to the Second Priority Plodse
and Security Agresment and frrevocable Proxy, dated as of the date hereof {as amended, sup-
it ‘mm&.ﬂ ressia‘t d or atherwise modificd from time to time, the *“Second Priority Security

WHEREAS, each Grantor has duly suthorized the execution, delivery and performance
of this Agrecment; and

WHEREAS, pursnant to Section 8.01 of the Indenture, sach Grantor has exenuted and de-
Hvored this Agreemaent;

‘& HERFAS, it is in the best interests of each Grantor to execute this Agreement inas-

much as gach Grargor will derive substantial direct and indivect benefits frow the issuance of the
%
4 Qts-s,

NOW, THERHEFORE, for and in consideration of the foregoing premises and for other
good and valuable const é aration, the receipt and sufficiency of which are hereby acknowledged,

the parties hereto agroe as follows;

X
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Jefinitions. Unless otherwise defined herein or the vontext otherwise re-
1 this Agrecment, mcluding its preamble and recitals, have the meanings pro-
Priority Security Agreement.
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Section 2. Grand of Security Interest. As securtty for the prs:am;}t paviment in fidl incash

andd performance of all Obligations, cach (rantor hereby pledges to the Seeond Pri tority Collat

.\

cral Agent for me b efit of the Notes Parties, and grants a continuing secueity terest to the
Seeond Priority Uollateral Agent for the benefit of the Notes Parties in all of the following prop-
erty, whether now ov hereafter existing or acquired by such Grantor {the “Tradenark Collat-

'

aral™y

{a) {i} ali of iy trademarks, service marks, business names, trade names, designs,

logos, andior other source and/or business identities and the goodwill of the business re-

fating therete, and all registrations or applications for registrations which have heretefors

heen oF may fmm‘*tm be tssued thereon throughout the world,; inclading those referrad to
s

i Schedule { hersto {eollectively referred 10 as the “Trademark Collateral”

{b} all wademark Hcenses for the grant by or to the Grantor of any right to use any
Trademark Collateral; and

{¢} all Froceeds of the foregoing, ncluding (to the extent not coversd inthe de-
fined term “Proceeds™} any claim by the Grantor against third parties for past, present or
future Infringement or dilution of *’tm Trademark Collateral, or any registration or Hosnse
related {o the Trademark Collateral, or for any mmjury to the goodwill assosiated with the
use ot any Trademark Collateral or for breach or enforcement of any Hrense related to
anyy Trademark Collateral and all rights corresponding thereto throughout the world;

provided tha, notwithstanding the foregoing, *Trademark Collateral” shall not inckude (Y any
asset, including any sceount, note, contract, lease, financing arrangement, general intangible, eg-
wity investinent, intorests In joint ventwres or other agreement to the extent that the grant of 3 se-
curity interest therein xmu‘d violate applicable Requirements of Law, result in the tnvalidation
theveof or pmv;\i sy parly thereto with a right of wrmination with respect thersto {In sach case,
for giving effect o :1;:@&;&%}1» provisions of the UCCT and other applicable Requitemernts of
AW & mé prmup? af euityy or {H) any trademark applications filed in the United States Patent
and Trademark Ofice on the basis of such Grantor’s “inlent-to-use™ such trademark, unlesy and
until .1€cupidh§‘° evidencs of use of the trademark has been filed with the United States Patent and
Trademark Offics pursuant to Section 1) or H{d) of the Lanham Act {15 UISC 1051, stseq ) o
he extent that g ant ng & lien in such trademark application prior to such filing would adversely
§ iy

affect the enforceability or validity of such trademark application.
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Section 3, Becond Privrity Security Agreement. This Agreement has been sxecuted and
delivered by vach Grantor for the purpose of registering the security inteveat of the Second Prior-
ity Clollateral Agent in the Trademark Collateral with the United States Patert and Trademark
{ffice and corresponding offices in other countries of the world, The security intersst granted
hereby has been granied as a supplement to, and not in limitation of, the scourity infsrest granted
t the Seeond Priority Collateral Agent for the benefit of the Motes Parties under the Second Pri-
ority Security Agresment. The Second Pricrity Security Agreement (and all rights and remedies

.

TRADEMARK

REEL: 003795 FRAME: 0006



of the Second Priovity Collateral Agent and the Notes Parties thereunder) shall remain in full
Sorce and effect in acoordance with its terms. In the ovent of ireconcilable differenses between
this Agresment and the Second Priorily Sccurity Agreement, the Second Priorily Security
Apreement shall contrel.

b
g

Section 4. Releass of Lions. The security interests granted herein shall sutomatically

{8} inaccordance with Article VI of the Indenture; and

M wa n the garlior of {a} all Obligations having been paid in full in cash, (b) the
dise %iargs: of the Indenture pursnant to Article X1 thercof has ocvurred or {¢) the satisfac-
tion of the strd stions 1n Article XIT of the Indenture seith rospent to a Lega) Defeasance

3

ar Covenant Defeasance of the Notes have been satisfied. Upon any such termination,
‘ihe Second Priority Collateral Agentwill, at the Gramtors” sole expense, deliver to the

Grandors, without sny representations, warranties or recoarse of any kind whatsosver, all
§ rademark Colisteral held by the Second Priority Collateral Agent hereumder, and exe-
cute and deliver o the Granters such documents as the Grantors shall reasonably request
o evidence such termination,

Section 3. Acknowledgment. Each Grantor does hereby further scknowledge and af
firra that the rights and remedies of the Second Priority Collateral Agent with respect o the seou-

rity fnterest in the Trademark Collateral granted 'iiereby are more fully set forth in the Second

Priority Security Agresment, the terms and provisions of which {Including the remedies provided
for therein} are jnvorporated by reference herein as if fully set forth herein.

Section 6, Sgowrity Document, This Agreement 18 g Security Document executed pur-
suant to the indenture and shall {unleas otherwise expressly indicated herein) be cnnstrued, ad-
ministered and applied n sccordance with the terms and provisions thereof,

Section 7. Counterparts. This Agreement may be executed by the parties hersto in sev
eral counterparts, each ¢ vhia:h shall be deemed o be an original and all of which shall consti-
tute }Eeﬁmr but one and the same agreement.

Section 8. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT R}ii})\hﬁ TOCONFLICTS OF LAWS PRINCIPLES (BUT WITH REFERENCE
TO SECTION 2-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW, WHICH 8Y
TS TERMS APP E‘ £S5 TO THIS AGREEMENT

TRADEMARK
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QESERITREE 21:8& QUERRTEAM EE-RED PaGE 82587

IN WIINESS WHEREOF, this Agreement has been duly exscuted as of the day

and vear flrst aborvs written.

RESIDENTIAL CAPFITAL, LI,
a3 Grantor

By

Titde: (id mrcial Officer

[RECOND FRIGRITY TRADEMARK SECURITY AGREEMENT]
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GMAC MORTGAGE, LLC,
gy Grantor

RE

[EECOND PRIOEITY TRADEMARK SECURITY AGREEMENT]
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1B FEZRETERE4 GHAC-RRQ Pt B987

RESIDENTIAL FUNDING COMPANTY, LLOC,
as Grantor

}‘}y .

BRCOHD PRICRITY TRADEMARK SECURITY AGREEMENT)
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BES B 2068 (1188 SE2BETRII4 BOC-RFG POGE  BRIBY

GMAQC RESIDENTIAL HOLDING
COMPANY, LLC,
as Grantor

(RECOND PRIGRITY TRADEMARK SECURITY AGREBMENT]
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SURELTE334 SMAC-RFQ POEE 85587

GMAGRFC HOLDING COMPANY, LLG,
a8 Grantor

[SECOND PRIORITY TRADEMARK SECURITY AGREEMENT]
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HOMECOMINGS FINANCIAL, LLC,
as Orantor

{SECOND PRIORITY TRADEMARK SECURITY AGREEMENT]
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LS. BANK NATIONAL ASSOCIATION,
s Trugioe

b RO

Name: Richard Prokosch
Titler  Vies President

AR COND PRIOGRITY TRADEMARK BECURITY AGREEMENT

e
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WELLS FARGO BANK, N.A.,
as Second Prprity Collateral Agent

Name:r § | |
TS i
Title: Mo am i, TALLY

VICE 'GGE\:SH'DE;\{?

e

IECOND FRICEITY TRADEMARK SECURITY AGREEMENT]
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RECORDED: 06/12/2008
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