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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT

THIS AGREEMENT made this March 31, 1999, between HTV, LLC, a
Delaware limited liability company and Carson International Ltd., a British Virgin
Islands company, the mailing address for both being c¢/o Cisneros Television
Group, 404 Washington Avenue, Miami Beach, Florida 33139 (collectively
referred to as the “Assignor’”) and Hipspanic International Television, Inc., a
Florida corporation, Robert Behar and Daniel Sawicki, the mailing address for
each being 7291 N.W. 74th Street, Medley, Florida 33166 (collectively referred to
as the “Secured Party”).

Assignor and Secured Party have entered into a Purchase and Sale
Agreement dated March 16, 1999 (“Agreement”), and Amendment to Purchase
and Sale Agreement dated March 29, 1999 (“Amendment”). In order to induce the
Secured Party to execute the Amendment, Assignor has agreed to assign as
collateral certain trademark rights. This collateral assignment is being executed in
conjunction with the Amendment under which the Secured Party is granted a lien
on and security interest in items of personal property, both tangible and intangible,
whereby the Secured Party shall have the right to foreclose on the trademark and
other rights and other collateral in the event of any failure by Assignor to pay the
Purchase Price in accordance with the terms and conditions set forth within the
Agreement.

NOW THEREFORE in consideration of the foregoing, it is hereby agreed as
follows:

1. To secure the complete and timely satisfaction of its obligations and
liabilities under the Agreement and the Amendment, Assignor hereby grants,
assigns, and conveys to Secured Party the entire right, title, and interest in
and to the trademark “HTV™ as set forth in Schedule I attached hereto and
made a part hereof including any and all modifications or alterations thereof
(“Trademark™); together with the goodwill of the business in which the
Trademark is and/or has been used; the goodwill appurtenant to, associated
with, and symbolized by the Trademark; all rights which Assignor may have
acquired through the use and/or the registration of the Trademark by, or on
behalf of Assignor and/or the predecessors of Assignor; all rights relating to
or arising from use of the Trademark; all rights to claim legal, equitable

TM-Sec.agm2.wpd 1

TRADEMARK
REEL: 1890 FRAME: 0606



and/or administrative relief in respect of the infringement, imitation, or other
unauthorized use of Trademark; and any and all other benefits and
advantages as accruing to Assignor and/or as predecessors, arising from or
relating to the Trademark and the use and ownership thereof.

2. In whatever form and to the extent granted to Assignor pursuant to the
Agreement and that certain Assignment Agreement dated as of March 16, 1999 by
and between Assignor and Secured Party, (attached hereto and made a part hereof),

Assignor hereby covenants, agrees and warrants that:

a. Assignor is the sole and exclusive owner of the entire and
unencumbered right, title, and interest in and to the Trademark, free
and clear of any liens, charges and encumbrances, including, without
limitation, pledges, assignments, licenses, registered user agreements,
and covenants by Assignor not to sue third persons; and

b. Assignor has the unqualified right to enter into this Assignment
and performance terms.

3. Unless and until there shall have occurred a failure by Assignor to pay
the Purchase Price in accordance with the terms and conditions set forth
within the Agreement, the Secured Party hereby grants to Assignor the sole
and exclusive, nontransferable right and license to use the Trademark for
Assignor’s own benefit and account and for none other. Assignor agrees not
to sell or assign its interest in, or grant any sublicense, under, the license
granted to Assignor without the prior written consent of Secured Party
except as granted in connection with the marketing, distribution and
advertising of the Business (as defined within the Agreement) and in
connection with the ordinary uses related to the Business.

4. Upon the failure by Assignor to pay the Purchase Price in accordance
with the terms and conditions set forth within the Agreement, Assignor’s
license to use the Trademark shall terminate and the Secured Party shall
have, in addition to all other rights and revenues given to it by this
Assignment, the Agreement and the Amendment, those allowed by law and
the rights and remedies of a secured party under the Uniform Commercial
Code as enacted in any jurisdiction in which the Trademark may be located,
and without advertisement, sell at public or private sale or otherwise realize
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upon, the Trademark or any interest which the Assignor may have therein,
and after deducting from the proceeds or sale or other disposition of the
Trademark all expenses (including all reasonable attorney, broker’s or other
professional fees), shall apply the proceeds to payment of the liability.
Notice of any sale or other disposition of the Trademark shall be given to
Assignor at least five days before the time of any intended public or private
sale or other disposition of the Trademark is to be made, which Assignor
hereby agrees shall be reasonable notice of such sale or other disposition. At
any such sale or other disposition, Secured Party may, to the extent
permissible under applicable law, purchase the whole or any part of the
Trademark sold, free from any right of redemption on the part of Assignor,
which right is hereby waived and released.

5. Any and all fees, costs and expenses, of whatever kind or nature,
including the reasonable attorneys fees and legal expenses incurred in
connection with protecting, maintaining or preserving the Trademark, or
defending or prosecuting any actions or proceedings arising out of or related
to the Trademark, shall be borne and paid by Assignor.

6. This Collateral Assignment is irrevocable and shall not terminate
unless and until (a) the total Purchase Price (as defined in the Agreement)
under the Agreement and the Amendment shall have been fully paid and (b)
no person who shall have made payment on the the total Purchase Price,
directly or indirectly, shall commence or have commenced against it as
debtor any bankruptcy or insolvency proceeding for a period of 90 days
following such payment, or, if longer, any preference period under any
applicable state insolvency law plus ten days.

7. The failure by the Secured Party to exercise or to delay in exercising
any right, power or privilege hereunder, under the Agreement or under the
Amendment shall not operate as a waiver thereof.

8. All of Secured Party’s rights and remedies shall be cumulative and
may be exercised singularly or concurrently.

9. All rights of Secured Party under this Collateral Assignment shall
enure to the benefit of its successors and assigns, and all obligations of
Assignor shall bind its successors or assigns.
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10. The validity and interpretation of this Assignment and the rights and
obligations of the parties shall be governed by the laws of Florida.

IN WITNESS WHEREQF, the parties have set their hand and seal the day
and year first written above.

Signed, sealed and delivered in presence as witnesses:

Carson International Ltd., a British Virgin

Islands co%\/ M/\
By: '~:>\ ' <7
Its: Aﬂmm — o /@J)r

Sworn to (or affirmed) and subscribed before me this 5 D™day of /A/Wv ,
1999, by Aenj« i /MOMYWhO is personally known to me or who has produced

as 1dent1ﬁcat10n
/(T

Notary’Public, State of Florida

[SEAL] , _
[Conadd T Fenvarh
«vi“”’!/ %g*;"r‘n‘ﬁg Dﬂ?@'};ﬁ% Notary Public - Print Name
:3‘? ‘\g Exp lr%snganlgaam
OF %" ATLANTIC BONDING CO.. INC. Carson International Ltd., a British Virgin

Islands compan
By: % / ﬁ

/4
Its: /V’//W/M,» "- 7@«2"
Sworn to (or affirmed) and subscribed before me this 5 th day of /"pn ,
1999, by Marc Zand  who is personally known to me or who has produced

as identification.

Notary Public, State of Florida
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EAL
[SEAL] [onald T~ Finvark

SF4Pq Ronald Jay Finvarb Notary Public - Print Name
% e g
2 e A m%%ﬂ HTV, LLC, a Delaware limited liability

Expiras
%*os “ﬁ Amu%g'ﬁ'g%?;mm NC. company @\_/
By:
y 4 W
Its: &(QWW - 0\:\ - /£‘\ M’

Sworn to (or affirmed) and subscribed before me this 5 — day of A,Ol" / , 1999,
by Beajamin Moo ywho is personally known to me or who has produced

as identification.
TS

Notary Public, State of Florida

[SEAL]
Roneld T Frnverd
4P Ronald Jay Finvarb Notary Public - Print Name
L %Commnssmn #CCTN2?
Expires April 26, 2002 . e

%tar AN D T e, INC. HTV, LLC, a Delaware limited liability

company /

Its: ﬂf(// .;A-'

Sworn to (or affirmed) and subscribed before me this b*" day of Aprf [ ,
1999, by Mer: Zomd who is personally known to me or who has produced

as identification. —
S

Notary Public, State of Florida

[SEAL] , o
(ol T FThl/arb
S Ronald Jay Finvarb Notary Public - Print Name
£ %Commlsslon # CC7aN27
% = Expires April 26, 2002 ‘ . _ o
0F 8 AL aneie BONOING £0..INC. Hipspanic International Television, Inc. a
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Florida corporation

By: Qé( QM

Its: Atko i
Sworn to (or affirmed) and subscribed before me this /Y dayof Az |
1999, by Aud-w A 087%ho is@ersonally known to meor who has produced

as identification.

[SEAL]
Donna~J. Lullood
Notary Public - Print Name
SEAL
T DONNA J. &‘ﬁ?w
() e e
Expires May 23,1080
TM-Sec.agm2.wpd 6
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ASSIGNMENT AGREEMENT

This Assignment Agreement (the “Assignment”) is made as of the day 16th day of
March, 1999, by and between Hipspanic International Television, Inc., a corporation organized
under the laws of Florida (hereinafter referred to as the "Assignor") and Carson International Ltd.
(“Carson”), a British Virgin Islands company and HTV, LLC, a Delaware limited liability
company (“LLC”). Carson and HTV are hereinafter collectively referred to as the "Assignee."

A. WHEREAS Assignor is the owner of the trademark “HTV” (the “Trademark”) as set
forth in the Schedule "I" attached hereto and made a part hereof.

B. WHEREAS, pursuant to that certain Purchase and Sale Agreement entered into
between Assignor and Assignee as of March 16, 1999 (the “Purchase Agreement”), Assignor has
agreed to assign to Assignee all right, title and interest in and to the Trademark, together with all
appurtenant rights and benefits thereto, and Assignee has agreed to accept such Assignment, all on
the terms and conditions as are more fully set forth hereunder.

NOW THEREFORE, for good and valuable consideration, the receipt of which is duly
acknowledged, it 1s hereby agreed as follows:

1. Assignor hereby assigns to Assignee all right, title and interest in and to the
Trademark, including, without limitation, all registrations and pending applications in relation
thereto, together with the goodwill of the business in which the Trademark is and/or has been used,
and the goodwill appurtenant to, associated with, and symbolized by the Trademark, and all rights
which Assignor may have acquired through the use and/or the registration of the Trademark by, or
on behalf of, Assignor, and/or predecessors of Assignor, and all rights relating to or arising from the
use ofthe Trademark, and/or all rights to claim legal, equitable and/or administrative reliefin respect
of the infringement, imitation, or other unauthorized use of the Trademark, and any and all other
benefits and advantages in any manner accruing to Assignor, and/or its predecessors, arising from
or relating to the Trademark, and the use and ownership thereof.

2. To the extent that Assignor shall be entitled to the benefit of any of the
foregoing rights subject to perfection of a written conveyance to Assignor by any person or entity
other than Assignor, Assignor undertakes to use its best efforts to obtain and perfect such written
conveyance on behalf of, and to the benefit of, the Assignee.

3. Assignor further undertakes, without additional consideration, to execute,
and/or to procure the execution and delivery of, all assignment deeds, transfer documents,
acquittances, acknowledgments and appurtenant instruments of transfer, as well as any other related
documents necessary or appropriate to the effectuation of the Assignment herein to Assignee, and
Assignor undertakes to provide, and/or arrange for the provision of, all information and
documentation as may be necessary to fulfill its obligations herein.

9990300011-1045998.1
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4, Assignor further undertakes to comply with the relevant requirements of any
jurisdiction pertaining to the Assignment of the Trademark, and specifically undertakes to execute,
and/or to procure the execution of, and also the delivery to, Assignee of such authorizations, Powers
of Attorney and related instruments of transfer, as well as other lawful papers appurtenant thereto,
which may be required with respect to the Assignment herein, and Assignor undertakes to do all such
other things as may be required, or be deemed appropriate, so as to enable due recordation of the
Assignment of the Trademark to be effected and completed in all jurisdictions to which this
Assignment relates. In addition, Assignor undertakes to execute, and/or have executed, any and all
documentation necessary to confirm, and/or to maintain in full force and effect, any license
recordals, authorized use recordals and/or related recordations, wherever necessary or appropriate.

5. Additionally, Assignor undertakes to procure the assignment, transfer and
conveyance to Assignee, of the following:

a. all rights in and to all trade names, trade dress, get-up, and related
materials, with respect to the Trademark,

b. all rights to institute legal proceedings, or to secure legal and/or
administrative relief, in respect of any infringement of, or other unauthorized use in relation to, the
Trademark which may have arisen, or may have accrued, prior to the effective date of this
Assignment.

c. Assignor hereby appoints and constitutes Assignee as its attorney-in-
fact, with full power of substitution, for and on behalf of Assignor, for and in relation to any purpose
required to effectuate or confirm the Assignment of the Trademark and of any and all rights
conveyed, and to be conveyed, pursuant to the terms of this Assignment.

Executed as of the date first above written by the parties as indicated hereunder,

“ASSIGNOR”

Hipspanic International Television, Inc.,
Florida co ration

N ; 6/40-!(&((,{
Tt/ Yres, Je Tt

9990300011-1045998.1 2
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“ASSIGNEE”

Carson International ., a British Virg%
HTV, , a Delaware limited liability
company

By: %

Name:
Title:
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Acknowledgement

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

Subscribed before me this 16th day of March 1999 by Benjamin
Moody, who is personally known to me.

Finvarb =
&Py Ronaid J Vc0737127 % % E ;

&al comm\ssmn
| 26, 2002
@ Exp‘"gNDgg Ronald Jay Finvarb

'?OF ATLANTIC aouome co INC.

(Description of Attached Document: Assignment Agreement dated March 16,
1999)
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Acknowledgement

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

Subscribed before me this 1lé6th day of March 1999 by Marc
zand, who is personally known to me.

YA, Ronald Jay Finvarb -
é“ﬁ %, Commission # CC 737127
3 & Expires éggl 1?'3&&21002

(Description of Attached Document: Assignment Agreement dated March 16,
1999)
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Acknowledgement

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

Subscribed before me this 16th day of March 1999 by Daniel
Sawicki, who is personally known to me.

. ronald Jay Finvarb ‘
OQN P%{% L‘r,{o?nmission # £e 737127
%@ S Expires April 26, 2002

O THRU .
oS _mm%%Na%%omG CO., INC. Ronald Jay Finvarb

(Description of Attached Document: Assignment Agreement dated March 16,
1999)
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EXHIBIT A

THE MARKS

' U.S.REG. | REGISTRATION |
'~ NO. " | YRJ/MO.DAY |~*"

2,008,752 | 1996/10/15 HTV 41

HIPSPANIC INTERNATIONAL TELEVISION

3959000104-1034947 .1 3
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EXHIBIT A

THE MARKS

REGISTRATION

YR./MO./DAY

No.' "]

2. 008,752 | 1996/10/15 HTV 41

HIPSPANIC INTERNATIONAL TELEVISION

3958000104-1034947 .1 3
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Hipspanic Television
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