Patalate

U0 -28-2002

GV IR T

102139025

Form PTO-1594 RECGURUA 1IUN FORM COVER SHEET U.S. BEPARTMENT OF COMMERCE

(Rev. 03/01) TRADEMARKS ON LY U.S. Patent and Trademark Office

OMB No. 0651-0027 (exp. 5/31/2002)
Tabsettings > == ¥  / \ ]  J

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 of receiving party(ies)

MGM MIRAGE ” é / /q s 9_ Name: Bank of America, N.A.
Internal

Address: Ms. Gina Meador

Gl Individual(s) G Association 555 South FI st

. . ou ower Street, 11th Floo
L¥ General Partnership [k Limited Partnership Strest Address: r
& Corporation-State - Delaware City: Los Angeles _siate: CA Zip: 90071
Gl Other [ Individual(s) citizenship

Q Association

Additional name(s) of conveying party(ies) attached? QYes a No Q G | Partnershi
eneral Partnership

3. Nature of conveyance: .
y Q Limited Partnership
Assignment Merger

o 9 = 9 a Corporation-State_Delaware

¥} Security Agreement [k Change of Name [} Other

Q Other If assignee is not domiciled in the United States, a domestic
represantative designation is attached: Q Yes Q No

Execution Date: June 11, 2002 (Designations must be a separate document fram assignment)

Additional name(s) & address( es) attached? Yes Q No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

See Schedule A See Schedule A

Additional number(s) attached i Yes L§ No

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

Name: Amster, Rothstein & Ebenstein

Internal Address:_Anthony F. Lo Cicero, Esq. 7. Total fee (37 CFR3.41)...ooovieenn o 33T

¥} Enclosed

[} Authorized to be charged to deposit account

90 Park Avenue 8. Deposit account number:

Street Address:

state NY ___ Zip: 10016 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THISSPACE __ ~

06/27/2002

. il
9. Statement and signature. Zet and any attached copy is a true

To the best of my knowledge and belief, the foregoing i
copy of the original document.

June 14, 2002

01 FC:481
02 FC:482

Anthony F. Lo Cicero / § . - 200
Nﬁmﬁ-f igning A ignature m
D'm ’mﬁg T n T o\%gé including cover sheet, attachments, and document: +-
“-mocu hents f? be recorded tw;tr; rr:g:ri':':?k:o;:rxsx::ltgi::::m:tion to:
.00 00 Copmissioner ow:s(:;\glon, D.C. 20231
204251.8
TRADEMARK

REEL: 002533 FRAME: 0628




Trademark

MGM MIRAGE PLAYERS CLUB
and Lion Head Circle Design

PLAYMGMMIRAGE.COM
MGM MIRAGE

2042539

SCHEDULE A

MGM MIRAGE

Application No.

76/382,321

76/386,265

Registration No.

TRADEMARK
REEL: 002533 FRAME: 0629



[EXECUTION COPY]}

FIRST SUPPLEMENT TO
AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

FIRST SUPPLEMENT TO AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT dated as of June 11, 2002 (this
“Supplement”) made by MGM and UA Services Company, MGM Development
Inc., MGM Domestic Television Distribution Inc., MGM Home Entertainment
Distribution Corp., MGM Interactive, Inc., MGM International Television
Distribution Inc., MGM LAPTV Inc., MGM Networks Inc., MGM Networks U.S.
Inc., MGM On Demand Inc., Midnight Blue Productions, Inc., Orion Pictures
Library Acquisition Co., Inc., Pathe Films, Inc., PFE Library Acquisition
Company, Inc. and United Artists Films Inc. (each, an ““Additional Grantor”
and, collectively, the ‘“‘Additional Grantors”) and the Grantors (as defined
below), in favor of BANK OF AMERICA, N. A, as Agent.

WITNESSETH:

WHEREAS, Metro-Goldwyn-Mayer Studios Inc., a Delaware corporation
(together with its successors, “MGM Studios”), Orion Pictures Corporation, a
Delaware corporation (together with its successors, “Orion”; and Orion together
with MGM Studios, the “Borrowers”), certain Lenders, certain L/C Issuers and
Bank of America, N.A., as agent (the “‘Agent”) are parties to a Third Amended
and Restated Credit Agreement of even date herewith (as so amended and restated
and as the same may be amended and in effect from time to time among said
parties and such lenders as may from time to time be parties thereto, the “Credit
Agreement”, and as originally in effect and as amended from time to time prior
to the date hereof, the “Original Credit Agreement”);

WHEREAS, certain Subsidiaries of the Borrowers (each, a “Guarantor”
and, collectively, the “Guarantors”, and together with the Borrowers, the
“Grantors”) and the Agent are parties to the Amended and Restated Subsidiary
Guaranty Agreement dated as of October 15, 1997 (as may be amended from time
to the time, the “Guaranty”), pursuant to which the Guarantors guaranteed
payment of all amounts payable by each Borrower under the Credit Agreement
and the other Loan Documents and all Hedging Obligations;

WHEREAS, the Grantors and the Agent are parties to the Amended and
Restated Borrower and Guarantor Security Agreement dated as of Oct.ober 15,
1997 (as may be amended and in effect from time to time, the “Security

Agreement”);
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WHEREAS, pursuant to the Security Agreement, the Grantors have
executed the Amended and Restated Trademark Security Agreement (Trademark,
Trademark Registrations, Trademark Applications and Trademark Licenses) (the
“Trademark Security Agreement”) dated as of October 15, 1997, pursuant to
which Grantors have granted to the Agent a security interest in all right, title and
interest of Grantors in, to and under the Trademark Collateral (as defined in the
Trademark Security Agreement), whether now owned or existing or hereafter
acquired or arising;

WHEREAS, each of the Additional Grantors was acquired or otherwise
became a Material Subsidiary after October 15, 1997;

WHEREAS, Section 5.23(d) of the Original Credit Agreement required
each Borrower to cause each of its Material Subsidiaries (other than a Foreign
Subsidiary or a Single Purpose Subsidiary) that was acquired or otherwise became
a Material Subsidiary after the Effective Date thereunder to become a party to the
Guaranty and to become a party to the Security Agreement and grant security
interests upon all of its assets to secure its obligations under the Guaranty;

WHEREAS, Section 5.22(d) of the Credit Agreement requires each
Borrower to cause each of its Material Subsidiaries (other than a Foreign
Subsidiary or a Single Purpose Subsidiary) that is acquired or otherwise becomes
a Material Subsidiary after the Effective Date to become a party to the Guaranty
and to become a party to the Security Agreement and grant security interests upon
all of its assets to secure its obligations under the Guaranty;

WHEREAS, certain of the Additional Grantors are executing,
contemporaneously herewith, (i) a Third Supplement to Amended and Restated
Subsidiary Guaranty Agreement, (ii) a Third Supplement to Amended and
Restated Borrower and Guarantor Security Agreement, (iii) a Third Supplement
to Amended and Restated Guarantor Pledge Agreement and (iv) a Third
Supplement to Amended and Restated Copyright Security Agreement, each dated
as of June 11, 2002 (collectively, with this Supplement, the “Supplements” and,
together with the Security Agreement and other Loan Documents supplemented
thereby, the “Additional Grantor Agreements™);

WHEREAS, certain of the Additional Grantors have previously executed
supplements to each of the Additional Grantor Agreements (except for the
Trademark Security Agreement for which no supplements thereto have been

executed);

WHEREAS, certain of the Grantors, who have previously executed
Additional Grantor Agreements (including the Trademark Security Agreement),
have acquired Trademark Collateral since October 15, 1997 and such Trademark
Collateral is included on supplemental Schedule 1 attached hereto; and
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WHEREAS, Section 5.6(C) of the Security Agreement requires each
Grantor who acquires Trademark Collateral subsequent to its execution of the
Trademark Security Agreement to provide to the Agent on a periodic basis a
supplement to the Trademark Security Agreement setting forth on a schedule
thereto such Trademark Collateral;

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Additional Grantors. From and after the date hereof, (a) each
Additional Grantor (i) shall be a “Grantor” party to the Trademark Security
Agreement for all purposes thereof and (ii) agrees that it will be bound by the
provisions of the Trademark Security Agreement and will perform in accordance
with its terms all of the obligations which by the terms of the Trademark Security
Agreement are required to be performed by it as a Grantor thereunder and (b)
each reference in the Trademark Security Agreement to “Grantors” shall include
the “Additional Grantors” and each Additional Grantor shall be a “Grantor”.

Section 2. The Security Interests. Subject to the terms and provisions of
the Security Agreement, and without limitation of Section 1 hereof, in order to
secure the full and punctual payment of the Secured Obligations, each Additional
Grantor hereby grants to the Agent for the ratable benefit of the Secured Parties a
continuing security interest in and to all of the Trademark Collateral of such
Additional Grantor, whether now owned or existing or hereafter acquired or
arising and regardless of where located, (but excluding any property or interest or
any portion thereof at any date to the extent that (and only for so long as) the
granting of a security interest by such Additional Grantor with respect to such
property or interest or portion thereof is expressly prohibited by a Contractual
Restriction with respect to which necessary consent, waiver or amendment has not
theretofore been obtained or agreed).

Section 3. Supplement To Schedule | To The Trademark Security
Agreement. Schedule 1 to the Trademark Security Agreement is hereby
supplemented by adding to such schedule the Trademarks (as defined in the
Security Agreement) listed on the supplemental Schedule 1 attached hereto.

Section 4. Continuing Effectiveness Of Trademark Security Agreement.
The Trademark Security Agreement, as supplemented by this Supplement, shall
continue to be and shall remain in full force and effect in accordance with its
terms.

Section 5. Additional Grantors Representations And Warranties. Each
Additional Grantor represents and warrants as follows:

(a)  Such Additional Grantor is a corporation or limited liability
company, as applicable, duly organized, validly existing and in good standing

3
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under the laws of its jurisdiction of organization and has all corporate or limited
liability company powers, as applicable, and all material governmental licenses,
authorizations, consents and approvals required to carry on its business as now
conducted, except to the extent such licenses, authorizations, consents and

approvals could not in the aggregate reasonably be expected to have a Material
Adverse Effect.

(b)  The execution, delivery and performance by such Additional
Grantor of the Supplements to which it is a party and its performance of the
Additional Grantor Agreements to which is a party are (i) within such Additional
Grantor’s corporate or limited liability company powers, as applicable, and have
been duly authorized by all necessary corporate or limited liability company
action, as applicable, (ii) require no action by or in respect of, or filing with, any
governmental body, agency or official, other than actions or filings which have
been taken or made on or prior to the date hereof or, solely with respect to filings
necessary to perfect any security interest created under any of the Collateral
Documents, will be made not later than 10 Domestic Business Days after the
execution of this Supplement, (iii) do not contravene, or constitute a defauit
under, any provision (v) of applicable law or regulation, (w) of the organization
documents or limited liability company agreement of such Additional Grantor, (x)
of any agreement or instrument under which Debt has or may be incurred binding
upon such Additional Grantor or any of its Subsidiaries, (y) of any other
agreement or instrument binding upon such Additional Grantor or any of its
Subsidiaries which contravention or default could reasonably be expected to have
a Material Adverse Effect or (z) of any judgment, injunction, order or decree
binding upon such Additional Grantor or any of its Subsidiaries or result in the
creation or imposition of any Lien on any material asset of such Additional
Grantor or any of its Subsidiaries.

(c)  Each of the Supplements and Additional Grantor Agreements to
which such Additional Grantor is a party has been duly executed and delivered by
such Additional Grantor and constitutes a valid and binding agreement of such
Additional Grantor, enforceable in accordance with its terms except as may be
limited by bankruptcy, insolvency or similar laws affecting creditors” rights
generally and as may be limited by equitable principles of general applicability.

Section 6. Governing Law. THIS SUPPLEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK, EXCEPT AS OTHERWISE REQUIRED BY
MANDATORY PROVISIONS OF LAW AND EXCEPT TO THE EXTENT
THAT REMEDIES PROVIDED BY THE LAWS OF ANY JURISDICTION
OTHER THAN NEW YORK ARE GOVERNED BY THE LAWS OF SUCH

JURISDICTION.

Section 7. Counterparts. This Supplement may be signed in any m_Jrnber
of counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.

4
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IN WITNESS WHEREOF, the undersi%ned have caused this Supplement
to be duly executed and delivered as of this 11" day of June 2002.

MGM AND UA SERVICES COMPANY

w el

Name: Daﬂieﬂ. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM DEYELOPMENT INC.

By:

Name:

Title:  Senidr Executive Vice
President and Chief
Financial Officer

MGM DOMESTIC TELEVISION
DISTRIBUTION INC.

W U kn

Name: Dzyﬁj J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM HOME ENTERTAINMENT
DISTRIBUTION CORP.

L A

Name: D(nig/] . Taylor

Title: Senior Executive Vice
President and Chief
Financial Officer
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MGM INTERACTIVE, INC.

Senior Executive Vice
President and Chief
Financial QOfficer

MGM INTERNATIONAL TELEVISION
DISTRIBUTION INC.

o AL dof

Name: DagiyelJ. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM LAPTYV INC.

o YL

Name: Dadifl J. Taylor

Title: Senior Executive Vice
President and Chief
Financial Officer

MGM IiEaNORKS INC.
By: L—_/@—/
Name: Dakbdel J. Taylor
Title:  Senior Executive Vice

President and Chief
Financial Officer
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MGM NETWORKS U.S. INC.

o DAY

Name: Danigl J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM ON DEMAND INC.

o ot

Name: Dahigl 1. Taylor

Title:  Senlor Executive Vice
President and Chief
Financial Officer

MIDNIGHT BLUE PRODUCTIONS,
INC.

Title: Senior Executive Vice
President and Chief
Financial Officer

ORION PICTURES LIBRARY
ACQUISITION CO., INC.

o A I

Name: Dahiel J. Taylor

Title: enior Executive Vice
President and Chief
Financial Officer
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PATHE FILMS, INC.

SN v/

Name: Dafuyf J. Taylor

Title: Senior Executive Vice
President and Chief
Financial Officer

PFE LIBRARY ACQUISITION
COMPANY, INC.

By: /L

Name: Dgnyél J. Taylor

Title: Sertior Executive Vice
President and Chief
Financial Officer

UNITED ARTISTS FILMS INC.

By:

Name: el J. Taylor

Title: Sénior Executive Vice
President and Chief
Financial Officer
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The foregoing is hereby accepted and agreed:

BANK OF AMERICA, N.A ., as Agent

By: Afvfuk 7/}1 ULD/(S,"«

Name: GINA MEADOR
Title: Vice President
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The foregoing is hereby acknowledged, agreed
and consented to by each of the undersigned
Grantors, each of which acknowledges that the
execution and delivery of this Supplement by the
Additional Grantors and the Agent shall not
exonerate, discharge, impair or otherwise affect
its obligations under the Trademark Security
Agreement and each Grantor hereby certifies
that it is in compliance as of the date hereof
with Section 5.6(C) of the Security Agreement:

METRO-GOLDWYN-MAYER STUDIOS
INC

o N

Name: Danigl }J/ Taylor
Title: Senio’Executive Vice

President and Chief Financial
Officer

ORION PICTURES CORPORATION

-

Name: J. Taylor

Title: Senior Executive Vice
President and Chief Financial
Officer

By:

HERITAGE ENTERTAINMENT, INC.

o D LY

Name: Datgf J. Taylor

Title:  Senior Executive Vice
President and Chief Financial
Officer
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METRO-GOLDWYN-MAYER
ANIMATION INC.

Senior Executive Vice
President and Chief Financial
Officer

METRO-GOLDWYN-MAYER HOME
ENTERTAINMENT INC.

By:

Serfior Executive Vice
President and Chief
Financial Officer

METRO-GOLDWYN-MAYER LION
CORZP.

By:

Name: Daé{ly( J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

METRO-GOLDWYN-MAYER
PICTURES INC.

By:

Name: Dafigl J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer
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MGM TELEVISION ENTERTAINMENT INC.
formerly MGM WORLDWIDE TELEVISION

PRO/DCTIONS INC.

Name: Dam ’ Taylor
Title: Senior xecutive Vice
President and Chief
Financial Officer
MGM/UA_INC.

-

Name: Dag{i J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

METRO PICTURES CORPORATION
OF AMERICA
formerly MOTION PICTURES

CORPjRATION OF AMERICA
By: L/

Name: Dagliel/J. Taylor

Title:  Seniot Executive Vice
President and Chief
Financial Officer

ORION FILM CLASSICS COMPANY
formerly GOLDWYN
ENTERTAINMENT COMPANY

Name: rl]. Taylor
Title: Se 1or Executive Vice
President and Chief

Financial Officer
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ORION PICTURES DISTRIBUTION

CORPORATION

o LS

Name: Da}nlyi. Taylor

Title:  Sénidr Executive Vice
President and Chief
Financial Officer

ORION TX PRODUCTIONS, INC.

Name: Dait{j J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

PATHE RELEASING CORP.

v a

Name: Dagigf J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer
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THE WAR AT HOME PRODUCTIONS,

Name: 18¥J. Taylor
Title: Sem r Executive Vice

President and Chief
Financial Officer

UNITED ARTISTS CORPORATION

Name J. Taylor
Title:  Sénior Executive Vice
President and Chief

Financial Officer

UNITED ARTISTS PICTURES INC.

J. Taylor

Title:  Senflor Executive Vice
President and Chief
Financial Officer
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Supplemental Schedule 1

TRADEMARKS

[see attached]
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[EXECUTION COPY]

THIRD SUPPLEMENT TO
AMENDED AND RESTATED SECURITY AGREEMENT

THIRD SUPPLEMENT TO AMENDED AND RESTATED SECURITY
AGREEMENT dated as of June 11, 2002 (this “Supplement”) made by MGM
Development Inc., MGM Interactive, Inc., MGM LAPTV Inc., MGM Networks
Inc., MGM Networks U.S. Inc., MGM on Demand Inc. and Midnight Blue
Productions, Inc. (each, an “Additional Grantor” and, collectively, the
“Additional Grantors”), in favor of Bank of America, N.A., as Agent.

WITNESSETH:

WHEREAS, Metro-Goldwyn-Mayer Studios Inc., a Delaware corporation
(together with its successors, “MGM Studios”), Orion Pictures Corporation, a
Delaware corporation (together with its successors, “Orion”’; and Orion together
with MGM Studios, the “Borrowers’), certain Lenders, certain L/C Issuers and
Bank of America, N.A., as agent (the “Agent”) are parties to a Third Amended
and Restated Credit Agreement of even date herewith (as so amended and restated
and as the same may be amended and in effect from time to time among said
parties and such lenders as may from time to time be parties thereto, the “Credit
Agreement’’, and as originally in effect and as amended from time to time prior
to the date hereof, the “Original Credit Agreement”);

WHEREAS, certain Subsidiaries of the respective Borrowers (each, a
“Guarantor” and, collectively, the “Guarantors”, and together with the
Borrowers, the “Grantors”) have delivered the Amended and Restated Subsidiary
Guaranty Agreement dated as of October 15, 1997 (as may be amended from time
to the time, the “Guaranty”), pursuant to which the Guarantors guaranteed
payment of all amounts payable by each Borrower under the Credit Agreement
and the other Loan Documents and all Hedging Obligations;

WHEREAS, the Grantors and the Agent are parties to the Amended and
Restated Borrower and Guarantor Security Agreement dated as of October 15,
1997 (as may be amended and in effect from time to time, the “Security
Agreement”’; terms defined in the Security Agreement (including by ;efer;nce to
the Credit Agreement) and not otherwise defined herein are used herein with the

respective meanings provided for therein);

WHEREAS, a First Supplement to Amended and Restated Security
Agreement was executed as of January 15, 1999 and a Second Supplement to
Amended and Restated Security Agreement was executed as of July 21, 2000;

WHEREAS, each of the Additional Grantors was acquired or otherwise
became a Material Subsidiary after July 21, 2000;

INY) 02826/060/COLLATERAL/sa.supp3 doc
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WHEREAS, Section 5.23(d) of the Original Credit Agreement required
each Borrower to cause each of its Material Subsidiaries (other than a Foreign
Subsidiary or a Single Purpose Subsidiary) that was acquired or otherwise became
a Material Subsidiary after the Effective Date thereunder to become a party to the
Guaranty and to become a party to the Security Agreement and grant security
interests upon all of its assets to secure its obligations under the Guaranty;

WHEREAS, Section 5.22(d) of the Credit Agreement requires each
Borrower to cause each of its Material Subsidiaries (other than a Foreign
Subsidiary or a Single Purpose Subsidiary) that is acquired or otherwise becomes
a Material Subsidiary after the Effective Date to become a party to the Guaranty
and to become a party to the Security Agreement and grant security interests upon
all of its assets to secure its obligations under the Guaranty;

WHEREAS, the Additional Grantors are executing, contemporaneously
herewith, (1) a Third Supplement to Amended and Restated Subsidiary Guaranty
Agreement, (i1) a Third Supplement to Amended and Restated Guarantor Pledge
Agreement, (i11) a Third Supplement to Amended and Restated Copyright
Security Agreement and (iv) a First Supplement to Amended and Restated
Trademark Security Agreement, each dated as of June 11, 2002 (collectively with
this Supplement, the “Supplements” and, together with the Security Agreement
and other Loan Documents supplemented thereby, the “Additional Grantor
Agreements”); and

WHEREAS, the Additional Grantors desire to execute this Supplement to
comply with the requirements of Section 5.22(d) of the Credit Agreement and
Section 5.23(d) of the Original Credit Agreement;

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Section 1. Additional Grantors. From and after the date hereof, (a) each
Additional Grantor (i) shall be a “Grantor” party to the Security Agreement for
all purposes thereof and (ii) agrees that it will be bound by the provisions of the
Security Agreement and will perform in accordance with its terms all of the
obligations which by the terms of the Security Agreement are required to be
performed by it as a Grantor thereunder, provided however, in each case, that
each such Additional Grantor shall be deemed to have made the representations
and warranties of the Grantors contained therein as of the date hereof and (b) each
reference in the Security Agreement to “Grantors” shall include the Additional
Grantors and each Additional Grantor shall be a “Grantor”.

Section 2. The Security Interests. Subject to the terms and provisions of
the Security Agreement, and without limitation of Section 1 hereof, in order to
secure the full and punctual payment of the Secured Obligations, each Additional
Grantor hereby grants to the Agent for the ratable benefit of the Secured Parties a

2
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continuing security interest in and to all of the Collateral of such Grantor, whether
now owned or existing or hereafter acquired or arising and regardless of where
located (but excluding any property or interest or any portion thereof at any date
to the extent that (and only for so long as) the granting of a security interest by
such Additional Grantor with respect to such property or interest or portion
thereof is expressly prohibited by a Contractual Restriction with respect to which

necessary consent, waiver or amendment has not theretofore been obtained or
agreed).

chtion 3. Supplements to Security Agreement Schedules. Schedules to
the Security Agreement shall be supplemented as follows:

| (a) ' Schedule | to the Security Agreement, which schedule sets forth the
Films to which Copyrights constituting Collateral relate, is hereby supplemented

by adding to such schedule the Copyrights listed on the supplemental Schedule 1
attached hereto.

(b) Schgdule 2 to the Security Agreement, which schedule sets forth the
Trademarks constituting Collateral, is hereby supplemented by adding to such
schedule the Trademarks listed on the supplemental Schedule 2 attached hereto.

Section 4. Continuing Effectiveness Of Security Agreement. The Security
Agreement, as supplemented by this Supplement, shall continue to be and shall
remain in full force and effect in accordance with its terms.

Section 5. Additional Grantors Representations And Warranties. Each
Additional Grantor represents and warrants as follows:

(a)  Such Additional Grantor is a corporation or limited liability
company duly organized, validly existing and in good standing under the laws of
its jurisdiction of organization and has all corporate or limited liability company
powers, as applicable, and all material governmental licenses, authorizations,
consents and approvals required to carry on its business as now conducted, except
to the extent such licenses, authorizations, consents and approvals could not in the
aggregate reasonably be expected to have a Material Adverse Effect.

(b)  The execution, delivery and performance by such Additional
Grantor of the Supplements to which it is a party and its performance of the
Additional Grantor Agreements to which is a party are (i) within such Additional
Grantor’s corporate or limited liability company powers, as appl.icable, and have
been duly authorized by all necessary corporate or limited liability company
action, as applicable, (ii) require no action by or in respect of, or filing _w1th, any
governmental body, agency or official, other than actions or ﬁlmgs which ha‘_/e
been taken or made on or prior to the date hereof or, solely with respect to filings
necessary to perfect any security interest created under any of the Collateral
Documents, will be made not later than 10 Domestic Business Days after the
execution of this Supplement, (ii1) do not contravene, or constitute a default

3
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under, any provision (v) of applicable law or regulation, (w) of the organizational
documents or limited liability company agreement of such Additional Grantor, (x)
of any agreement or instrument under which Debt has or may be incurred binding
upon such Additional Grantor or any of its Subsidiaries, (y) of any other
agreement or instrument binding upon such Additional Grantor or any of its
Subsidiaries which contravention or default could reasonably be expected to have
a Material Adverse Effect or (z) of any judgment, injunction, order or decree
binding upon such Additional Grantor or any of its Subsidiaries or result in the
creation or imposition of any Lien on any material asset of such Additional
Grantor or any of its Subsidiaries.

(c)  Each of the Supplements and Additional Grantor Agreements to
which such Additional Grantor is a party has been duly executed and delivered by
such Additional Grantor and constitutes a valid and binding agreement of such
Additional Grantor, enforceable in accordance with its terms except as may be
limited by bankruptcy, insolvency or similar laws affecting creditors’ rights
generally and as may be limited by equitable principles of general applicability.

Section 6. Governing Law. THIS SUPPLEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK, EXCEPT AS OTHERWISE REQUIRED BY
MANDATORY PROVISIONS OF LAW AND EXCEPT TO THE EXTENT
THAT REMEDIES PROVIDED BY THE LAWS OF ANY JURISDICTION
OTHER THAN NEW YORK ARE GOVERNED BY THE LAWS OF SUCH
JURISDICTION.

Section 7. Counterparts. This Supplement may be signed in any numb?r
of counterparts, and each of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same instrument.
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IN WITNESS WHEREQF, the undersigned have caused this Supplement
to be duly executed and delivered as of this 11th day of June 2002.

(NY) 02826/060/COLLAT FRAL/sa.supp3.doc

MGM DENVELOPMENT INC.

L

Name: DAnigf J. Taylor

Title: enfor Executive Vice
President & Chief Financial
Officer
MGM IN CTIVE, INC.

By: A \J@/

Name: Danifl J. faylor

Title:  Senior Executive Vice
Presidefit & Chief Financial
Officer

MGM L V INC.

By: A
Name:
Title:  Senior £xecutive Vice

President & Chief Financial

Officer
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MGM NEIWORKS INC.

Name: Dandel J/Taylor
Title:  SeniogLtxecutive Vice
President & Chief Financial

Officer
MGM NETWORKS U.S. INC
Name J. Taylor
Title: e r Executive Vice
President & Chief Financial
Officer

MGM ON DEMAND INC

By: s/p QKL'
Name: ,/é % Taylor
Title: 10 ecutive Vice
Premdent & Chief Financial
Officer

MIDNIGHT BLUE PRODUCTIONS,
INC.

Name: Dar{fel . Taylor

Title: Senigf Executive Vice
President & Chief Financial
Officer

Y 02826/060/COLLATERAL/sa.supp3.doc
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The foregoing is hereby accepted and agreed:

BANK OF AMERICA, N.A ., as Agent

R T ) eadsi

Name: GINA MEADOR
Title: Vice President

(NY) 02826/060/COLLATERAL/sa supp].doc
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The foregoing is hereby acknowledged, agreed
and consented to by each of the undersigned
Grantors, each of which acknowledges that the
execution and delivery of this Supplement by the
Additional Grantors and the Agent shall not
exonerate, discharge, impair or otherwise affect
its obligations under the Security Agreement:

METRO-GOLDWYN-MAYER
STUDIOS INC.

By:

Name: Dafiie J. Taylor

Title:  Senpdr Executive Vice
President & Chief Financial
Officer

ORION PIZJURES CORPORATION

o ALl

Name: Dani Taylor

Title: Seni xecutive Vice
President & Chief Financial
Officer

HERITAGE ENTERTAINMENT, INC.

o A UL

Dan}(e . Taylor

T1t1e. Senior Executive Vice
President & Chief Financial
Officer
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METRO-GOLDWYN-MAYER
ANIXT TION INC.

.

By:

Name: Dal}(el . Taylor
Title:  Seniot/Executive Vice

President & Chief Financial
Officer

METRO-GOLDWYN-MAYER HOME

ENTERTAINMENT INC.
By: ;.-@//—

Name: Danﬁel / Taylor

Title:  Senlor/Executive Vice
President & Chief Financial
Officer

METRO-GOLDWYN-MAYER LION
CORP

o AIUL

Name: Dani ymylor

Title:  Senidr E&ecutive Vice
President & Chief Financial
Officer

METRO-GOLDWYN-MAYER
PICTURES INC.

Name: DanjlJ faylor

Title:  Senidr Pxecutive Vice
President & Chief Financial
Officer
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MGM AND UA SERVICES COMPANY

Name: Da[ﬁe A Taylor

Title:  Seniof Executive Vice
President & Chief Financial
Officer

MGM DOMESTIC TELEVISION
DISTRIBUTION INC.

o IO

Name: Danjeld. Taylor

Title:  Seniof Executive Vice
President & Chief Financial
Officer

MGM HOME ENTERTAINMENT
DISTRIBUTION CORP

Name: Dalﬁ Taylor

Title:  Senidr Executive Vice
President & Chief Financial
Officer

MGM INTERNATIONAL TELEVISION
DISTRIBUTIO

Name: Dalﬁ Taylor
Title: Sem Executive Vice

President & Chief Financial
Officer

(NY) 02826/060/COLLATERAL/sa.supp3.doc
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MGM TELEVISION
ENTERTAINMENT INC.

o LI 00f

Name: Darp(el/f Taylor

Title:  SeniorExecutive Vice
President & Chief Financial
Officer

MGM/UA, INC.

Name: Dani;ﬂ J/Taylor

Title:  Senior£xecutive Vice
President & Chief Financial
Officer

METRO PICTURES CORPORATION
OF A
By: )

() fof

Name: Danigl J. faylor

Title;: Senior Pxecutive Vice
President & Chief Financial
Officer

(NY) 02826/060/COLLATERAL/sa.supp3.doc
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ORION FILM CLASSICS COMPANY

Executive Vice
President & Chief Financial
Officer

ORION PICTURES DISTRIBUTION
CORPORATION

By: __A ML

Name: Damgi J./Taylor

Title:  Senior Executive Vice
President & Chief Financial
Officer

ORION PICTURES LIBRARY
ACQ ITION CO., INC.

Name: Dam J. aylor

Title:  Senidr Ekecutive Vice
President & Chief Financial
Officer

ORION TV RRODUCTIONS, INC.

Pre_sident & Chief Financial
Officer

(NY) 02826/060/COLLATERAL/sa.supp3.doc
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PATHE FILMS, INC.

SN

Name: géni J. Taylor
Title: enior Executive Vice

President & Chief Financial
Officer

PATHE RELEASING CORP

Name Da ey' Taylor

Title:  Senioy Executive Vice
President & Chief Financial
Officer

PFE LIBRARY ACQUISITION CO.,
INC.

By:

Title: Seniaf Executive Vice
President & Chief Financial
Officer

THE WAR AT HOME PRODUCTIONS,
INC.

v DAY

Name: Danfel J. Taylor

Title:  Sedior Executive Vice
President & Chief Financial
Officer

(NY) 02826/060/COLLATERAL/sa.supp3.doc
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UNITED ARTISTS CORPORATION

Name: 1£] g Taylor
Title: Se xecutive Vice

President & Chief Financial
Officer

UNITED ARTISTS FILMS INC.

Set?{{)r xecutive Vice
President & Chief Financial
Officer

UNITED ARTISTS PICTURES INC.

By:

Name: DanifﬂJ aylor

Title:  Senior£xecutive Vice
President & Chief Financial
Officer

(NY) 02826/060/COLLATERAL/sa.supp3.doc
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SUPPLEMENTAL SCHEDULE 1

COPYRIGHTS

[none]
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SUPPLEMENTAL SCHEDULE 1

TRADEMARKS

[see attached]
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