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:
Address Line 2:
Address Line 4:

Four Times Square
Skadden, Arps, Slate, Meagher & Flom LLP
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 3rd tmk agrmt#page1 tif
source=RFC-GMAC 3rd tmk agrmt#page2. tif
source=RFC-GMAC 3rd tmk agrmt#page3.tif
source=RFC-GMAC 3rd tmk agrmt#page4. tif
source=RFC-GMAC 3rd tmk agrmt#pageb5.tif
source=RFC-GMAC 3rd tmk agrmt#page6.tif
source=RFC-GMAC 3rd tmk agrmt#page?7 tif
source=RFC-GMAC 3rd tmk agrmt#page8.tif
source=RFC-GMAC 3rd tmk agrmt#page9.tif
source=RFC-GMAC 3rd tmk agrmt#page0.tif
source=RFC-GMAC 3rd tmk agrmt#page1.tif
source=RFC-GMAC 3rd tmk agrmt#page12.tif
source=RFC-GMAC 3rd tmk agrmt#page 3.tif
source=RFC-GMAC 3rd tmk agrmt#page14.tif
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THIRD FRIORITY TRADEMARK SECURITY AGREEMENT

This THIRD PRIORITY TRADEMARK SECURITY AGREEMENT (this “Agree-
ment”) dated as of June § 2008, is among RESIDENTIAL CAPITAL, LLE, 8 Delaware Hmited
HakdBity company (he “Company™}, RESIDENTIAL FUNDING *LOM?A‘\X ¥ LLL, & Delaware
fimited B im compary, GMAC *v‘i‘{}RTbAuﬁ LLC, & Delaware Hmited Hability comnpany,
i‘iL}I\-ﬁ‘ECQMﬁQ IR FINANCIAL, LEC, 2 Delaware Hmited Hability company, GMAC-RFC
HOLDING {_‘*‘"}\ff}%’\k‘t' . LLEC, a Delaware limited Hability company, sand GMAC
RESIDENTIAL HOLIMNG COMPANY, LLC & Ddawarc, immui Hability company {sach of

the ibreming me\ \\.ﬁh s than ihe {.mzpanv m rein a or” an d u‘xiﬁes:im,im xﬁ‘?

amw § ermn is Eim sin a“(}@z_g‘mr ami miimnum ﬂ‘*rz Lmutmc } ULR, BANK MATHINAL
ASSOIATION, as frustee m: b@ha of the Ei@idgre f*{)guncr Wiﬁ} HS "&l}’uC\‘§‘!ﬂﬂ\s3 OF SSIgnS
thevets in sueh ¢ capac iv. hird prioriy collateral

agent {together with g suweawns} or asb}gm th Rte m suuh »agmui’; m« “Third Priosity Col-

-'."

axfsvsﬁ Agemt™ fm’ *:m Wotes Parties {torms used in the preamble and recitals have the definitions
ingorporated by referance in Sgetion d)
WITKESSETH

WHEREAS, the Csmpmw is issuing the Notes pursuant to the Indenture, dated a5 of the
date hereof, among the Company, the Guarantors and ULS. Bank National Association, a8 trustes,
{as amended, supplemented, restated or otherwise modified from time to Ume, the “ndenture™

WEHEREAS, the Guarantors have pussuant to Article X of the Indenture, among other
ihings, anconditionally avmax\iaed the ohligations of the Company under the Indenture {each
such guarantes so made by a (uarantor, herein its “Gugranty”h

WHEREAR, the obligations of the Company under the Indenture and the obligations of
each of the Guarartors ander the Guaranties are secured pursnant to the Third Priorily Pledge
and Security Agreement and Irrevocable Proxy, dated as of the date hereof {as ammdm, 3up-
slemented, restated or sthenvise modified from thme to time, the “Third Prigeity Security Agrse-
ment”h

WHEREAR, each Grantor has duly authorized the execution, delivery and performance
of this Agrecment; and

WHERBAR, pursuart to Section 8.01 of the Indenture, each Urantor has executed and de-
Hvered thds Agreeman;

WHEREAR, i iy in the best iterests of each Grantor to execute this Agreement inas-
much as each Gramtor will derive substantal direct and indirect henefiis from the lssuanee of the
Wotss.

WOW, THEREFORE, for and in consideration of the foregoing prenuses and for other
tu){i and veluable consideration, the receipt and sufficiency of which are hereby acknowiedged,
the parties herelo agres as fullows:
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Section 1. L : . Unless othersise defined herelrs or the context atlierwise re-
guires, terms wed in thig A.g wmbm including its preamble and recitals, have the meanings pro-

o

vided in the Third Priority Security Agresment,

Nection 2. i;%rm:z‘i of Security Interest. As security for the prompt pavment i full in cash
and performance of all (‘biisat'ens zach Grantor hereby pledges to the Thied Priority Collaters!
Agent for the benefit of the NMotes Parties, and graunts a continuing security Interest o the Third
Priovity Oollateral Spom for the benefit of the Notes Parties inall of the following property,
whether now or hereaftor existing or acquived by such Crantor (the “Trademark Collateral™y

£23 () all of ite trademarks, sevvice marks, business nanmes, trade names, designs,
logos, andfor other souree and/or business identities and the goodwill of the business re-
bating therete, and all s%istr&wns or applivations for registrations which have herstofore
been or may hereafier be {ssued thereon throughount the world, inchuding those referred 1o
in Sohedule 1 hereto {collectively referred to as the “Trademark Collateral™y

(& all im-"amari\: Heenses for the grant by or o the Grantor of any right to use any
Trademark Collateral, and
¢y all Procecds of the foregoing, including (1o the extent not covered i the de-
fined term ‘r‘zzz s“! any claim by the Grantor against third parties for past, present or
future infringe ment o ¢ difution of any Trademark Collateral, or any registration or licsnse
refated @ the Trademark Collateral, or for any injury to the goodwill associated with the

sgeofany T

P

SF

v Trademark Collateral or for breach or enforcoment of any Hoense related {o
gy Trademask Collaters! and sl rights corresponding thereio throughout the world;

provided shat, notwithstanding the foregoing, “Trademark Collateral” shall not inchsde (1) any
aas o, including apy account, note, contract, lease, financing arrangement, general intangible, eg-
ity ivestment, interests in joint vertures or other agrecment to the extent that the grant o' a se-

curity fnterest thersin would violate applicable Requirements of Lavw, resolt in the nvalidation

thereof ot provide any party therefo with a right of termination with respect thereto {in cach vase,
afler giving effoct 1o applicable provislons of the UCC and other applicable Requirements of
Law and principles of pquity} or (i1} any trademark appiications filed in the United States Patent
and Trademark Office on the basis of such Granter’s “intent-to-use” such trademark, unless and
until avceptable evidence of use of the trademark has bean filed with the United States Patent and
Trademark Office pursuant to Section 1oy or 1{d) of the Lanham Act {15 USC 145}, et seq.} to
the extent that graniing a Hen in such trademark application prior to such filing would adversely
¢ the enforceability or validity of such trademark apphication.

24

-

Section 3
deliverad by \ad‘ Grantoy ior *iz; purpm\e m‘ n:gsfe n&‘ thc: se¢ umy mt m.z mi ihc ‘hiré ?rmrm
Codlateral Agent in the Trademark Collateral with the United States Patent and Tradenark Office
and wz‘mipﬁum% s{fices in other countries of the world, The securit ¥ interest granted hereby
has been pramted as suppi&mm‘ﬁ to, and nof i Hmitation of, the scourily interest granted fo the
Third Priority Coliateral Agent for the benefit of the Notes Parties under the Third Priority Secw
f@tv A rmf:mmi The Thivd Priority Security Agreement (and all rights and remedies of the Third

Friority Collateral Agent and the Notes Parties thereunder) shall romain it & %Ef sree and affect in
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accordance with Hs terms, T the event of irrgconcilable ci fferences between this Agreement and
the Third Priorhty Scourity Agreement, the Third Prioeity Security Agreement shall control.

Section 4. Release of Liens. The security interests granted herein shall mstometically
termyinate and release;

{fay in secordance with Article VI of the Indenture; and

{b} upon the carlier of {a) all Obligatiows heving been paid in fall in cash, (b the
discharge of the Indenture pursuant o Article XI thereof has ocowrred or {} the satisfac-
tion of the conditions 1o Agnticle XU of the indenture with respect fo a L-t.gdi Defensance
or Covenant Defeasanse of the Notes have been satisfied. Upon any such texmination,
the Third Priceity Collateral Agent will, at the Grantors” sole expense, deliver to the
Grantors, without any representations, warranties or meoourse of any Xind whatsoever, alt
Trademark Collateral held by the Third Priority Collaters! Agent hereunder, and execcnte

and deliver 0 the Grandors such documents as the Grandors shall reasonably request to

wi fence such ermination,

o~

Section 3. Acknowledement. Bach Grantor does hereby further acknowledge &‘ﬁ:} af-
firrs that the vights and remediss of the Third Pricrity Collateral Agent with respectio the s *cu»
m} fterest in the Trademark Collateral g g.,,r;zm‘c& herchy are more fully set forth in the ibu -
s ity Serurity Agreemen, the terms and provisions of which {including the remedics pro v‘igmfi
for therein) are incorporated by reference herein as if fully set forth herein.

Section 6. Security Docnment. This Agresment is a Security Document exectted pua-
suant to the Indenture and shall {unless otherwise expressly indicated hersind be consirued, ad-
ministersd and applied in sccordance with the terms and provisions thereof.

¥

Section 7 . This Agreement may be exetnled by the parties hereto in sev-
eral counte mari:s, each of whic h s.«haii be deemed to be an original and all of which shall consti-
e together but one and the same agreement.

Section 8. Uoverning Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACUORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
"QWTE‘EG* IT REGARD TO CONFLICTS OF LAWS PRINCIPLES (BUT WITH REFERENCE

SHEC "TE'{T\I S-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW, WHICH BY
N\ iF RMS APPLIES TO THIS AGREEMENTL
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G -RFD FadE  BIRT

SRR S I S S

T WITNESS WHERFOF, this Agresment has besn duly exaouted az of the day
and your first ahowe wrlitan,

RESIDENTIAL CAFITAL, LI,
&g Crrddor

il Offcer

ITHIRD PRIOKITY TRADEMARK SECURITY AGHREEMENT]

TRADEMARK
REEL: 003795 FRAME: 0054



SHZBETSIN | GMAC-RFO FASE  BE/BT

HOMECOMINGS FINAMCIAL, LLC,
a8 Grantor

{THIRD PRIGRITY TRADEMARK SECURITY AGREEMENT]
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B 0D EEAS

e S i

ARG -REG PagE

GMALD MIORTGAGE, LLG,
ax Grantor

TsFiRaRSR! Officer

{THIRD PRIQRITY TRADEMARE SECURITY AGREEMENT]
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i

e

RESTDENTIAL FINDING COMPANY, LLO,
as Grantor

By: __ Soameyosce—

TinE i».;,' s

Had Difficer

gy
v

THIND PRIORITY TRADEMAREK SECURITY AGREEMENT]
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BB/ O5/ 2868

L

SERRETRIIA

NC-PF O PagE  aeday

GRMAC RESIDENTIAL HOLDIMNG
COMBANY, LLC,
as {Fragtor

Nne: Tame oY oung

Tiie: " SlndbEaintinl Officer

ETHIRLY PRIGRITY TRADEMARK SECURITV AGREEMENT]
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A5/HS/TEBY  D1:08  DUINETEING GMBC-RFC CARE BIE?
GMAC-REC HOLDING COMPANY, LLL,
as Grantor
Q\"i\-
By :
ICE! Qung
Title: sl Offeer

{THIRD PRICRITY TRADEMARK SECURITY AGHEBMERT]
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US. BANK NATIONAL ASBOUIATION,
g5 Trustes

By 62 @M

Mame: Richand Prokosch
Tile: Vice President

{THIRD FRIORITY TRADEMARK SECURITY AGREEMENT]
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WELLS FARGO BANK, N.A,,
as Third PriongrCollateral Agent

y
By hihoil
’ Nmnszgr - i

Title: NICHOLAS . Yans
WCE PRES;QEN?? '

{THIRD PRIORITY TRADEMARK SECURITY AGREEMENT]
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FAEEATH

REYCHAN ALLLANCE
QUACKWISE

i

SOAL LINE

BESEIENTIAL FUNDING
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FANHENET ALTERMET

RESIDENTIAL FUNDENG COMPANY,
(e

RECORDED: 06/12/2008
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