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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): [ 2. Name and address cw;\u,—,uq .}_walr..x_wri,\ e
Semaphore Entertainment Group ‘ R ¢ —\
Name: _Robert B. Melvfofmtz
hy \
Internal Address: i ' =, i
U Individual(s) {1 Association Street Address: 26 L1gto& Hill Read-— ]
. Limited P )
& General Eartnershlp O Limited Partnership City: Old Westbury : i dses
L1 Corporation-State -
O Other | X Individual(s) citizenship _United States
Additional names(s) of conveying party(ies) L] yes & No ] Association
O General Partnership
3. Nature of conveyance: 1 Limited Partnership
) Assignment O Merger 1 Corporation-State
® Security Agreement [ Change of Name O Other
Ll Other If assignee is not domiciled in the United States, a domestic
designation is Uvyes M N
Execution Date: _January 29, 1999 (Designations must be a separate document from
Additional name(s) & address(es) O Yes M N
4. Application number(s) or registration numbers(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,939,277
2,098,577
Additional numbers U ves X No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved:...................................
Name: Andrew S. Langsam, Esq.
> 7. Total fee (37 CFR 3.41) ... 3 $65.00
Internal Address:
A Enclosed
_Levisohn, Lerner, Berger & Langsam
(] Authorized to be charged to deposit account
Street Address: 757 Third Avenue, Suite 2400 8. Deposit account number:
In case of deficiency, please charge account 02-2105
City: New York State: NY ZIP: 10017

04/15/1999 DNGUYEN 00000249 1939277 DO NOT USE THIS SPACE

01 FC:4681 40.00 0P
02 FC:482 29.00 0P

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy
of the original document.

_Andrew S. Langsam - , March 31, 1999
Name of Person Signing | ignature Date
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LAW DLANK PUBLIBHER!

M SECURITY AGRELEMENT
& (Chattel Mortgage) . [
TLILS AU RISIEMISN', mnde (he 29+h duy of January 199 9 under the linws of the stnde of

BETWEEN SEMAPHORE(;» ENTERTAINMENT GROUP

" :

o " herein called the Debtor
whose business address is (if none, write “none”) 32 East 57+h Street, New York, NY joo22

2

and whose residence address is N/A . %

and ROBERT B. MEYROWITZ herein called the Secured Party

Somn e

whose addressjs 263 St®re Hill Road, 0ld Westbury, NY 11568

€

ey e

WITNESSETH :

To secure the payment of an indebtedness in the amount of $ 873 ,855.97

with intercst, payable
demand

oh

y w ., e

as evidenced by a note or notes of even date he(ljewith, and also to secure any other indebtedness or liability of the Debtor
to the Sceured Party directg‘ov indirect, absolute or,. 'cpﬁtipg'eﬁt, due or to become Que, now existing or hereafter arising,
including all future advances or loans which may be made at the -option of the Secured Party, (all hereinafter called the

“obligations”) Decbtor lhereby grants and conveys to the Sccured Party a security interest in, and mortgages to the Se-
cured Party, TN o3

(a) the property described in the Schedule herciri“{v_hich‘\t‘he‘* Debtor represents will be used primarily
[ for personal, family or household purposes

[ in farming operations LRI SN
A in business or other use

Ay TR ,
(b) all property, goods and chattels of the same classes a4 thoSe 'scheduled, acquired by the Debtor subsequent to the execution of

this agreement and prior to its termination. (If the property described in the Schedule is for personal,:family or household purposes then

no security attaches under this section (b) unless the debtor acquires rights in them within 10 days after the Secured Party gives value.)
(c) all proceeds thereof, if any, i

(d) all substitutions, replacements and accessions thereto :

(the foregoing (a), (b), (c) and (d) hereinafter call the collateral).

kY

1. DEBTOR WARRANTS, COVENANTS AND AGREES AS FOLLOWS: ¥

PAYMENT la To pay and perform all of the obligations secured by this ngreement accordlng to thc‘lr terms.
i

DEFEND 1b To defend the title to the collateral agninst all persons and ugninst all ¢lnims and demands whatsoever, which collateral,

TITLE except for the securlty Interest granted hereby, Is luwfully owped by the Debtor und Is now free and clear of any and all llens,
securlty Interests, claims, charges, encumbrances, taxes nnd assessments except ns may be set forth In the schedule.

ASSURANCE 1e¢ On demand of the secured party to do the followlng; furnish further assurance of title, executc any written agreement

OF TITLE or do any other ascts neccessary to effectunte the purposes and provislons of this ngreement, execute any instrument or state-
ment required by law or otherwise in order to perfect, continue or terminate the security interest of the Secured Party in the
colluteral nand pay nll costs of filing in connection therewlth,

POSSESSION 1d 7o retain possession of the collateral during the existence of this agreement and not to sell, exchange, assign, loan, de-
liver, lease, mortgage or otherwise dispose of same without the wrltten consent of the Secured Party.

LOCATION le 'To keep the collateral at the location specified In the schedule nnd not to remove saome (except in the nsual course of busi-
ness for temporary periods) without the prlor written consent of the Sccured Party.

LIENS 1f To kecep the collnternl free and clear of nll liens, charges, encumbrnnces, taxes and nssessments.

TAXES 1z o pay, whea due, all taxes, assessments and license fees relating to the collateral.

PEPAIRS 1h o keep the collauteral, nt Debtor’s own cost nnd expense, In good repuir and condition and not to misuse, ubuse, waste or
allow to deteriorate except for normul weur und tear und to make sume avalluble for inspection by the Secured Purty at all
reasonible thues.

INSURANCE 11 To keep the collaterul Insured nzninst loss by fire (including extended covernge), theft nnd other hazards as the Secured

Party nuy require and to obtuin collislon Inxurince If appllculde. Polletes shall be In such form and niounts and with such
compnnles ns the Secured Party may designate. Polteles shall be abtalned from responsible lonxurors nuthorized to Jdo business
In this state. Certilentes of Insurnnee or polleles, panyable to the respective parties ns thelr interest inay nppenr, shall be de-
poslted wlth the Secured nrty who ix authorized, but under no duty, to abtanin such Insurnnce upon fatlure of the Debtor to
o so. Debtor shall glve immaediate written notice to the Secured Party amd to Insurors of loss or damage to the collateral and
shin!l promptly thle proofs of loss with insurors. Deltor hereby appolints the Secured I'urty the attorney for the Dlebtor In ob-
tulning, adjustiily and enncelling any such insurnnce uand endorsing settlement drufts and hereby assigns to the Secured arty

all sums wh[ch';mny Lecome payable under such insurance, Including return premiums il dividends, ug ndditional security
for the indebtedness. : '
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‘TIONS

1) If this ngreeme‘lﬁt is sccurity for a loan to be used to pay a part or all of the purchase price of the collateral; to use the
proceeds of the loah to pay the purchase price, fillng fees and Insurance prémiums, The Secured Party however, may pay the
proceeds directly to‘the seller of the collateral.

1k To hnmedlntely’",notlfy the Sccured Party In writing of nny change In or discontinunnce of Debtor's plhiuce or places of bus-
Iness nnd/or residefice.
3

11 That if the col[ﬁtcrnl hns been attnched to or Is to he attached to real estate, a descriptlon of the renl estate and the
mume and address of the record owner is set forth In the schedule hereln; If the sald collaternl Is attached to real estute prior
to the perfection of ithe sccurlty interest yranted hercby, Debtor will on deninand of the KRecured Party furnish the latter with n

disclnimer or drsclngf_'mers, slgned by all persons having an Interest In the real estate; of nny Interest fn the collateral which is
prior to Sceured Party’s Interest.

2. GENERAL PROVISIONS:

2a Notes, If any, executed in connection with this agreement, are separate fnstruments and may be negotiated by Secured
Party without relensing Debtor, the collateral, or any guarantor or co-maker. Debtor consents to any extension of time of pay-

ment. If there be more than one Debtor, guarantor or co-maker of thls agreement or of notes secured hereby, the oblizgation of
all shall be prlmnry, Joint and several.

2b Walver of or acqulescence-in any default by the Debtor, or fallure of the Secured Party to insist upon strict performance

by the Dehtor of any warrantles or agreements In thls securlty agreement, shall not constitute a walver of any subsequent or
other default or fallure.

2¢ Notlees to cither party shall be In writing and shnll be delivered personally or by mall addressed to the party at the ad-
dress herein set forth or otherwlise designated in writing.

24 The Unlform Commerclal Code shall govern the rights, duties nnd remedies of the partles and any provisions heretn de-
clnred Jnvalld under any law shall not Invalidate any other provislon or this nzreement.

2¢ The followlng shall constitute a default by Debtor:

I"aflure to pay the principal or any installment of principal or of Interest on the indebtedness or any notes when due,
Falflure by Debtor to comply with or perform any provision of this agreement.

I‘alse or misleading representantions or warranties made or given by Debtor In connection with this agreement.
Subhlection of the colinternl to levy of execution or other judicial process.

Commencement of any Insolvency proceeding by or anganlnst the Debtor or of any zuarantor of or surcty for the Debtor’s obli-
gations,

Death of the Debtor or of any Guarantor of or surety for the Debtor's obligations,

Any reduction In the value of the collateral or any act of the Dcbtor which imperils the prospect of full performance or
satisfaction of the Debtor's obligations hereln. ‘

2f TUpon any default of the Debtor and at the option of the Secured Party, the obligations secured by this agreement shall
immedintely become due and payable in full without notice or demand and the Secured Party shall have all the rights, rem-
edies anad privileges with respect to repossession, retentlon and =nle of the collateral and disposition of the proceeds as are

ncecorded to a Secured Party by the applicable sections of the Unliform Commercinl Code respecting “Default”, In effect rs of
the date of this Security Agreement. .

Upon any default, ihe Secured Party’s reasonable attorneys’ fees and the legal and other expenses for pursulng, searching
for, recelving, taking, keeplog, storing, advertlsing, and selling the collateral shall be chargeable to the Debtor.

The Debtor shall remaln llable for any deficlency resulting from a sale of the collateral and shall pny any such deficiency
forthwith on demand.

It the Debtor shall default {n the performance of any of the provisions of this agreement on the Debtfor's part to be per.
formed, Secured Party may perform same for the Debtor's account and any monles expended in s0 dolng shall be chargeable
with fnterest to the Debtor and added to the indebtedness secured hereby.

In conjunctlon with, addition to or substitution for those rights, Secured Party, at his discretion, may: (1) enter upon Debtor's
premisns pencenbly. by Secured Party's own menans or with legal process and take possession of the collateral, or render {t un-
usable, or dishase of the collateral on the Debtor's premises and the Debtor ngrees not to resist or Interfere; (2) require Debtor
to asscmble the eollateral and malke it avallable to the Secured Party at a place to be designated by the Secured Party,
reasonably convenient to both parties (Debtor agrees that the Secured Party’s address as set forth above 13 a place reasonably
convenient for such assembling) ; (3) unless the collateral Is perishable or threatens to decline speedily in value or {8 of a
type customarily sold on a recognlzed market, Secured Party will give Debtor reasonable notlce of the time and place of any
puhlic sale thereof or of the time after which any private sale or any other intended disposition thereof is to be made. The re-
quirenments of reasonable notice will be met if such notice is matled, postnge prepald, to the nddress of the Debtor shown
above, nt least three days before the time of sale or dispositlon.

2¢  Secured IParty may assign this agreement and If assigned the assignee shall be entitled, upon notifying the Debtor,
to performance of all of Debtor's obligations and agreements hereunder and the asslgnee shall be entitled to all of the rights
and remedles of the Secured Party hercunder. Debtor will assert no clalms or defenses Debtor mny have against the Se-

cured Party against the assignee,
2h  The Secured I‘nrty is hereby authorized to file a Financing Statement.

2{ The Captions are inserted only as a matter of convenlence and for reference and In no way define, limit or deseribe the
scope of this ngreement nor the intent of any provision thercof.
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The terms, warrnnfies nnd agreements herein confained shall bind and inure to the banefit of (e respective pariles
horoto, aud thelr respeclive legnl represennlives, sucecessorn el aasigns.

The gender and number used in this agreement are used as a reference term only and shall apply with the same effect
whether the parties are of the masculine or feminine gender, corporate or other form, nnd the singulur shall likewise include
the plural. . :

This agreement may not be changed orally,

" IN WITNESS WHEREOT, the Parties have respectively signed and sealed,thes presents the day and year first above
written. \

SCHEDULE

Describe {tems of collateral, the address where each ltem will be located and describe any prlor .lens, etc., and the amounts

due thereon. If items are crops or goods afMxed or to b
Sresn o o irems are ¢ thcrcor.g e affixed to real estate describe the real estate and state the name and ad-

ITtema Location, ct&.

)
i

All personal property, furniture, fixtures, equipment including lease
and leasehold improvements, goodwill, general intangibles, intellectual
property rights (at common law or otherwise) including without limitation
copyrights, trademarks, tradenames, contract rights, choses in action,
inventory ({(incikuding libraries, tapes, CD's, videccassettes, etc.),
accounts, accounts receivable/third party payments now owned or that may
hereafter arise, goods, instruments, documents and chattel paper (as those
terms are defined under the Uniform Commercial Cdéde) and the proceeds of
all of the foregoing, whether now owned or hereafter acquired by Debtor,
wherever located, including without limitation, and all books and records
pertaining to the foregoing.

Registration and Certificate of Registration for the United States
Trademark YThe Ultimate Fighting Championship", Serial No. 74-516,111,
Registration No. 1,939,277 and the appurtenant Service Mark.

Reégistration and Certificate of Registration for the United States
Trademark for an Eight-Sided Competition Mat Configuration, Serial No.
74-673,129, Registration No. 2,098,577 and thée appurtenant Service Mark.

,

The chlet place of business of the Debtor, If other than stated in this agrecment, Is:

TRADEMARK
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¢'.‘._ WAIVER BY LANDLORD AND/OR OTHERS

The undersigned, be!"‘ng the owner, mortgagee, landlord and/or lessor of the Debtor's premises, nnd knowing that the Secured
Party relies hereon, does hereby walve, relinquish nnd release to the Secured Party or any holder of the sccurity agreement all

right of levy or distraint fcrr rent and all other claims and demands of every kind which the undersigned has or may have against
the collateral, this wailver to continue until termination of the securlity agreement.

WITNESS the hnnd:,and seal of the undersigned this day of 19

19

to

MEYROWITZ

Security Agreement
(Chattel Mortgage)
SEMAPHORE ENTERTAINMENT GROUP

ROBERT B.
Dated,

GQUARANTEE

The undersigned guarantees prompt and full performance and payment according to the tenor of the within agreement, to
the holder hercof, nnd, In:the cvent of default, authorizes any holder hereof to proceced agninst the undersigned, for the full
amount due including reasonable nttorneys' fees, and hereby walves presentment, demaond, protest, notice of protest, notice of dis-
honor and any and all other notices or demand of whatever character to which the undersigned mlght otherwise be entltled. The

undersigned further consents to any extension granted by any holder and waives notice thereof. If more than one guarantor, ob-
ligntion of ench shall be jo)nt and several.

WITNESS the hand and seal of the undersigned this day ot 19 B

RESIACIICC et icicaiieiaccascaccsacacnassscnnmsasssaassannsnassaassnnnann -

Business Address.. 3.2.. Bast 57th _Street,N.Y., NY

By :
Il‘h}l,n Name
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