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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): 5 / é Z 2. Name and address of receiving party(ies)
Bank of America, N.AA., c/o David Price, v.p.| Name: Edwards Theatres, Inc.

555 S. Flower St., Los Angeles, CA 90071 Internal

9-706-11-03, 11th Floo[:rj Address:

O Individual(s) Association

O  General Partnership O Limited Partnership Street Address: 300 Newport Center Drive

O  Corporation- State City: Newport State: CA Zip: 92660

B Other as collateral Agent O  Individual(s) citizenship
a Association
Additional name(s) of conveying party(ies) attached? [ ves B No 0 General Partnersip
3. Nature of conveyance: O Limited Partnership
O Assignment O Merger ® Corporation-State Delaware
O security Agreement O Change of Name O Other
@ Other release of securiy interest feeimee o oot e Vo e = e
Execution Date: _April 17, 2002 Adtional nam(e) & acaress(os) anached? Tl ves | O No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s) 2,038,191

2,155,941, 2,282,837, 2,284,802
e e e

Additional number(s) atached [ Yes K No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: .. ..... ... ... ..... ..

Name: Fobert L. Horrison

Internal Address: _Pillsbury Winthrop LLP 7. Total fee (37 CFR3.41).. ... .. $ 115

7 Enclosed

M Authorized to be charged to deposit account

Street Address: 725 S. Figueroa Street, Suite 2800 8. Deposit account number:

03-3975

City. Los Angeles  State: CA Zip: 90017 {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing /nfarmation is /true “Bnd correct” and any attached copy is a

true copy of the original document. / e [ 7
| . S S .
Christopher J. Chaudoir L e A T April 19, 2002
Name of Person Signing Signature. Date
Total num\er of pages including cover sheet, attachments, and document, | 6
05/03/200F TBIAZL 00000201 P0O38191 Mail documengs to be recorded with required cover sheet information to:

Commjssioner of Patent & Trademarks, Box Assighments
fgs Washington, D.C. 20231
01 FC:481 40,00 0P
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April 16, 2002

Edwards Theatres, Inc
300 Newpon Center Dr.
Newport Beach CA 92660

Ladies and Gentlemen-

Reference is made to (1) the Restructured Term Credit Agreement, dated as of
September 7, 2001, as amended from time 1o time (the “Credit Agreement”), among Edwards
Thearres, Inc (“Borrower”), Bank of America, N.A as Administrative Agemt and Collateral
Agenr (the “Agent”) and the other banks listed therein ( “Lenders”). and (ii) the other financing
documents relating to the Credit Agreement (collectively with the Credit Agreement, the
“Financing Documents”). We understand that, on the Payoff Date (as heremnafter defined),
Borrower expects to repay in full all of the obligations and liabilities of Borrower 1o Agent and
the Lenders under or in respect of the Financing Documents (the “Obligations™).

1 This letter agreement will confirm that, on the dare on which all of the
following conditions shall first be satisfied (the “Payoff Date”), all of the Obligations shall be
rerminated and satisfied in full (other than (i) those Obligations that by their terms survive
termination and (ii) the Borrower’s obligation 1o reimburse the Agent for all cosrs and expenses
(including legal fees) incurted in connection with the releases and other transacrions
contemplated hereby)

(a) receipt by the Agent, no later than 11.00 am, Los Angeles time, on April
17, 2002, of a wire transfer of immediately available funds in the aggregate amounr of
$180,666,950.0] subject 1o adjustment as set forth in this Paragraph 1 (as so adjusted, the
“Payout Amoynt”), consisting of

(i) $180,000,000 00 in respect of unpaid principal
outstanding under the Financing Documents (assuming no further loans
or repayments are made), and

(i) $570,000.00 mn respect of accrued and unpaid
interest on such unpaid principal amount, assuming no changes in
applicable interest raves and no changes in the outstanding principal
amount (the per diem accrual of such interest being $28,250 Q0 per day),
and

(iii) $4,697.19 in respect of LIBOR (as defined in the
Credit Agreement) breakage costs; and
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(iv) $77,253 in respect of outstanding cosis and
expenses of the Agent as of the date hereof, including legal fees; and

(v) $15,000 n respect of estimated costs and
expenses of the Agenr, including legal fees, incurred after the date hereof
for the purpose of complying with the transactions described herein,
including Paragraphs 3, 4 and S hereof, and

(b)  receipt by the Agent of a fully-execured counterpart of this lerter
agreement signed by Borrower

If the assumptions set forth above with respect 1o the calculation of the principal, interesy, fees
and breakage costs components of the Payoutr Amount are not correct, we will so advise
Borrower 1n writing on or before the Payoff Date of the adjusted figure for the Payour Amount,
reflecting the appropriate changes in such amounts. LUpon receipt of the Payout Amount in
accordance with the foregoinyg and sarisfaction of the other conditions referred 1o above, Agent
agrees to release, on, and with effect from, the Payoff Dare, all of its security interests and liens
cregted as security for the Obligations (provided thar, delivery of documentation confirming such
release may follow pursuant 10 Paragraph 3 below). In the event that the esrimated amount ser
forth in Paragraph 1(a)(v) hereof is inadequate o compensare Agent for its actual costs and
expenses as specified therein, Borrower agrees 1o promptly pay the difference to Agent, in the
event that such esnimared amount exceeds Agent’s actual costs and expenses, Agent agrees 1o
promptly refund the difference vo Borrower.

2. Please transfer the Payout Amount to Bank of America, N A, Dallas,
Texas (ABA No - 111000012) Account No.. 1292000883, Account Name: Credit Services,
Reference. Edwards Thearres, Inc., Anenrion: Otis Howard, in accordance with the foregoing.

3 On the Payoff Date (or, to the extent not practicable, within a reasonable
period of time thereafier), Agem shall (a) execute (if required) and delwer 10 Borrower, and
Bomower shall be aurhorized 10 file, all Uniform Commercial Code terminarion statements, hen
releases, morgage releases, re-assignmems of trademarks, discharges of security inrerests, and
other similar discharge or release documents (and if applicable, in recordable form) as are
reasonably necessary 1o release, the security interests, financing sratements, and all other norices
of security interests and liens previously filed by or on behalf of Agent with respect to the
Obligarions and (b) deliver 10 Borrower all pledged securities, pledged notes and any other
possessory collateral previously delivered 10 Agent and not previously returned to Borrower in
connection with the Financing Documents.

4 Agent will, as promptly as pracricable upon the sansfaction of the
conditions referred 1w in Paragraph 1 above, retumm to Borrower the originals of any and all
promissory notes previously delivered in connection with the Financing Documents and in us
possession, duly marked “paid in full” or “cancelled” (or with written authorizations 1o so mark
such documents after the Payoff Date actually occurs), as may be appropnate
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5 Agent shall execute and deliver 1o or for Borrower such additional

documents and shall provide additional informarion as Borrower may reasonably require to carry
our the terms of this letter agreement, in each case at the sole cost and expense of the Borrower

203756412
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6. Borrower acknowledges that the amounts referred 1o in Paragraph 1 above
are enforceable obligarions of it owed 10 Agent and the Lenders pursuam to the provisions of the
Financing Documents and confirms its agreement vo the terms and pravisions of this leter
agreement by returmng 10 Agent a signed counterpart of this lerter This letter may be executed
by each party on a separate counterpart, each of which when so execured and delivered shall be
an original, bur all of which together shall constitute one agreement.

Very 1ruly yours,

BANK OF AMERICA, N A, as Administrative
and Collateral Agent

By: Mv /L~ pavippRICcE

Tule: Vice Presidem
Agreed 1o by the undersigned
EDWARDS THEATRES, INC.
By -
Title.
ua7503k Ve
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| \
Agreed 10 by the undersigned-

EDWARDS THEATRES, INC,

2 ;

B
Tide: Z.EQO

[Payoff Letrer Signature Page)
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