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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):

Metro-Goldwyn-Mayer Studios, Inc.
b-14.-0T

(& Individual(s) (& Association

L& General Partnership Q Limited Partnership
"4 Corporation-State - Delaware

i Other

Additional name(s) of conveying party(ies) attached? Q Yes a No

3. Nature of conveyance:

Gk Merger
[ Change of Name

Lk Assignment
Q Security Agreement

Lk Other
Execution Date;_June 11, 2002

2. Name and address of receiving party(ies)
Name: Bank of America, N.A.

Internal .
Address: Ms. Gina Meador

Street Address: 995 South Flower Street, 11th Floor
Zip: 90071

City: Los Angeles  gtate: CA

( Individual(s) citizenship

Q Association
Q General Partnership

Q Limited Partnership
¥k corporation-State_Delaware

Q Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
(Designations must be a separate document from assignment)
Additional name(s) & address{ es) attached? Yes

No

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

A. Trademark Application No.(s)
See Schedule A

Additional number(s) attached Ig§ Yes [ No

B. Trademark Registration No.(s)

See Schedule A

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Amster, Rothstein & Ebenstein

internal Address;_Anthony F. Lo Cicero, Esq.

90 Park Avenue

Street Address:

6. Total number of applications and
registrations involved: .....................

(=J

$_24000

7. Total fee (37 CFR 3.41)

¥k Enclosed

L} Authorized to be charged to deposit account

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

State:_N_Y_______

9. Statement and signature. . ‘
To the best of my knowledge and belief, the foregoin

copy of the original document.

% and odfrect and any attached copy is a true

June 14, 2002

Anthony F. Lo Cicero
- igni / 7 signature Date
Name of Person Signing \ % T
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Trademark
MACHINE HUNTER
STARGATE
STARGATE SG-1
STARGATE

RAT PATROL

SEA HUNT

RAT PATROL
WARGAMES

LEGALLY BLOND

204253.1

SCHEDULE A

Metro-Goldwyn-Maver Studios, Inc.

Application No.

75/262,582
75/296,937
75/978,738
75/385,939
75/981,016
75/703,283
76/081,092
78/057,737

78/089,613

Registration No.

2,265,404
2,296,505
2,297,059
2,380,249

2,518,650
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[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 Granter”
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 October 15,

1997 (as may be amended and in effect from time to time, the “Security
Agreement’);

(NY) lJ2826/06()/COLLATERAUtm.sa.supp.doc
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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
yvhich 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

Tradgmark 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, (ii1) 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

{NY) 02526/060/COLLATERAUtm,sn.supp,doc
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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;

NOWt 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 (i1) 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 1 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 T rademark .S"ecuri ty Agreement.
The Trademark Security Agreement, as supplemented by this Supplemqm,'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 limi_ted liability
duly organized, validly existing and in good standing

3

company, as applicable,
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under the laws of its jurisdiction of organization and has all corporate or limited
hiability 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 default
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’ ri_ghts: _
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 ngmber
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 Ul

Name: Dagflie)/J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM D:EGLOPMENT INC.
By: ‘*—@Z—/

Name: DadielJ. Taylor

Title:  Senidr Executive Vice
President and Chief
Financial Officer

MGM DOMESTIC TELEVISION
DISTRIBUTION INC.

e AR

Name: Dqﬁj J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM HOME ENTERTAINMENT
DISTRIBUTION CORP.

) L

Name: D{nicﬁ’ J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

(NY) 02826"060/COLLATERAUtm.saASupp.doc
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MGM INTERACTIVE, INC.

Senior Executive Vice
President and Chief
Financial Officer

MGM INTERNATIONAL TELEVISION
DISTRIBUTION INC.

o AL dof

Name: Dghyel J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM LAPTV INC.

S/

Name: Dafiél J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM Ii?vORKS INC.
By: ‘—M
Name: Dabfel J. Taylor
Title: Senior Executive Vice

President and Chief
Financial Officer

12826/060/COLLATERAL/tm.sa.supp.doc
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MGM NETWORKS U.S. INC.

o VMY

Name: Da#hig J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

MGM ON DEMAND INC.

o Lot

Name: Dahigl J. 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 AL A

Name: Dahiel J. Taylor
Title: enior Executive Vice

President and Chief
Financial Officer

02826/060/COLLATERAUtm.sa.supp.doc
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PATHE FILMS, INC.

o DB

Name: Daghigd J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

PFE LIBRARY ACQUISITION
COMPEBANY, INC.

Name: DdniélJ. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

UNITED ARTISTS FILMS INC.

By:

Name: [?Kel J. Taylor

Title:  Sénior Executive Vice
President and Chief
Financial Officer

>2826106-0/COLLATERAL/lm.sa,supp.doc
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The foregoing is hereby accepted and agreed:

BANK OF AMERICA, N.A., as Agent

By: /é/}/\,ﬂ\y/}qtﬁko/é‘J

Name: GINA MEADOR
Title: Vice President

(NY) 02826/060/CO LLATERAUlm.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 Trademark Security
Agreement and each Grantor hereby certifies
that 1t is in compliance as of the date hereof
with Section 5.6(C) of the Security Agreement:

METRO-GOLDWYN-MAYER STUDIOS
INC

o J

Name: Danid }/ Taylor

Title:  Senio’Executive Vice
President and Chief Financial
Officer

ORION PICTURES CORPORATION

L

Name: Dqﬁ J. Taylor

Title:  Senior Executive Vice
President and Chief Financial
Officer

By:

HERITAGE ENTERTAINMENT, INC.

o D LY

Name: Dagigf]. Taylor .
Title: Senior Executive Vice
President and Chief Financial

Officer

(NY) 02826/060/COLLATERAUlm,sa.supp.doc
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METRO-GOLDWYN-MAYER
ANIMATION INC.

w A daf

Name: Dan&l . Taylor
Title: Senlor Executive Vice

President and Chief Financial
Officer

METRO-GOLDWYN-MAYER HOME
ENTERTAINMENT INC.

Sertor Executive Vice
President and Chief
Financial Officer

METRO-GOLDWYN-MAYER LION
CORP.

By:

Name: Daél;( J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

METRO-GOLDWYN-MAYER
PICTURES INC.

Name: Dabigl J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

(NY) 02826/060/COLLATERAL/tm.sa.supp.doC
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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.

By:

Name: Da,:{jeyJ . Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

METRO PICTURES CORPORATION
OF AMERICA
formerly MOTION PICTURES
CORPQRATION OF AMERICA

By:

Name: Dadie}/l. Taylor
Title:  Seniot Executive Vice

President and Chief
Financial Officer

ORION FILM CLASSICS COMPANY
formerly GOLDWYN
ENTERTAINMENT COMPANY

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

Financial Officer

(NY) 02826/060/COLLATERAL/tm sa supp.doc

TRADEMARK
REEL: 002534 FRAME: 0146



ORION PICTURES DISTRIBUTION

COiPBRATION
By: *J/@/

Name: Dapde)J. Taylor

Title:  Sénidr Executive Vice
President and Chief
Financial Officer

ORION TX PRODUCTIONS, INC.

Name: Da}(i J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

PATHE RELEASING CORP.

o LAl

Name: Dagigl J. Taylor

Title:  Senior Executive Vice
President and Chief
Financial Officer

(NY) 02826/060/COLLATERAL/!m.sa.supp.doc
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THE WAR AT HOME PRODUCTIONS,
INC.

o DY

Name: DaparfJ. Taylor

Title:  Senigr Executive Vice
President and Chief
Financial Officer

UNITED ARTISTS CORPORATION

J. Taylor

Title:  Senibr Executive Vice
President and Chief
Financial Officer

UNITED ARTISTS PICTURES INC.

Name: Qﬁn' J. Taylor

Title:  Serflor Executive Vice
President and Chief
Financial Officer

(NY) 02826/060/'COLLATERAUtm.Sa.suppAdoc
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Supplemental Schedule 1

TRADEMARKS

[see attached]

ap.doc

TRADEMARK
REEL: 002534 FRAME: 0149



@oo1

pP% 20 22

06-03/72002 18:46 FAX 212 450 5423

JZTYEST LE88L70 dionyuo sdkepubmpoyanayy 00 o=

saa% “viisizal T e QWD oM 28 12 B8 FU

o ..mwulf& | 996LFE9Z 867 UG JB AN UAMRICD CHEN T T T T i ubaq Uon Bungem pue ANYHO WOW uum_noe,glw._m SaES PIIUN
ZrroLGe) GLC9LT9L 41675 vt 18 Aep-ukmpIoD-0NeN iy ubsaq uory Burea pue qf z(.mxmwlr_‘.mwi BOLAWY 16 $RIBS AN

1286452 SHEpEZ)) 303 iior IBAEN-GAMPIGS-OHAN Irubisag don Sundey B0 0

0ZE6HSZ PYEYEZO. diog o sekew-ukmpiog-anepy 1 uBreagy vory Buyeny pue aNVYO _zw_z Bauowy _o sms AN

ZEVOLSZ BFEVEZD. diog uoi Jefe- ulMpIcO-aIISN i ubisag uon Buneey muu___oue,q_; ‘,o saimg powun

1EP0I5E IvErEZOL 07y UK ] Jakep-ulmpod-airay 11520 uary Buryen ¢ v mm“sm pelun

€BS0052, £599€082 uoNBIOdI0) SENy pRiiuN, ] T o S3HLNGd i B E aaE Al -

£158152 SSveEess| ou wSUmBIT LomANeL WO T _ SV X3S HL] THey 2 TEmS PN

" T ogesicz] 9L015652| 3y SoPmS Luumﬁmﬁgoo\esum, T T0H1vd 1v| SWeur 40 S3iEIS PEIUN
o Boseesy 9E278564|  3UI Su0nonpQug UDISIASHAL IPIMPLIOA D ) "7 N3A3S INIDHINDVA 3HL éﬁﬂwslmmslam
7T tvsevvz Sovelee T T TUonwodion menfy paun " IAX #9185 IHANY iid] BTy JO 2 IS PNN
o z0u0bsz, | ouveIvsd 50 “suofesuinuey 3068RU] - VB0 § 61O SONYTIOH MA| SN 12 908 00
T EDMYESZ 28626652 ou) sudleownwwey adeomia __SNdO SONYTIOH ¥ au:osﬁ SRS PEIUN

) svZ0BEZ | 6e6S9ESe| 0 Duf soipmg 1eepy-uimpoo-ansyy T o lnlm.hmwlw_a.hm Rl wmmmmﬂoﬂcw
6502622 TSELalBsl] . 3U| 30IpNIG JAABN-UAMDIOD-onow R T 3V U7=1-17 L - SRBIS PN
069622 | Imewesl|  ousopmgsRewukmoowwew .. ... 3lvowvis m&lammmww..m,m pavun

...... - T ,U:_ mo_uquznw ._.MNM—‘_l‘ rn_?ﬁ_.mo\.ﬂaﬂz Tt/ T b mw._.z:: INIHOWW NOCUE wO

vcvnwmm

433447

WOR| eauswy jo sajas palun

TRADEMARK
002534 FRAME

0150

REEL



Booz

22

DPw 20

06.-03/200¢ 16:47 FAX 212 430 5423

JOVUIN MDA WOQ JOVHINNONAY T E2URWY J0 SEIEIS PRI

uBisaq sANg PEeH von pue BN10 SYIAY1d IDVHINWOW euau jo SANG peauny
) LIOY 130 ONVYY sos__ Eoiowy jO SAEG P

a0maq) PUE G113 SHIAYId SYSIA Sv1 ONVHS IO Ealisuy jo s&iES pailn

oz<xo WON WCO oz§o202><._ e iUy 40 SANG vwwm
FINNYHD WO BOLIUNY J0 Sai®lS5 pRwY

 T3NNVIHD JNON WO iy Jo SIwIS peany

ooy 30NGIE ATTYDIN W9y 30 saieig pamn

oA PUE AN1J mxm_.r(._& Oz_wm‘d ._._Om._.mo ONVYD

._(m_zzé no:wE< §0 sareIs pAamn

SNOILYIVA FOVHIN WOW] Ealsauly Jo SSIGIS PRI}
[, i .:.M-luolﬁm c@?.l@—.u._um.ul o MUCOEQS nb--m vSED

._mamn_ 921 PEWH Uai pUE FSVAIN HON asiaung 10 mu.sm uo.!:

"~ i ubfsaq) Uor] BUREM, PUE ONVHD NOW| E31aUY 10 SREIS paniny

UBis() 91219 PEOH LT pus IDVHIN NOW BUUIY 10 FEIRIS PEII

i UBjweq) UOR BUNEA s ONVAID HOW| BS1BllY J0 SEIEIS Pa)

ey §o S pANN

1 uBisag uor] BUDyEM PUR ONVIZD WOW| S20auiy jo $&@iS pawn

o T UBS3 UOr BONIBA DB (NS ROW| B1BuIY 0 BI85 PaRIA

__ j B5aq Uor] BupyeM PUs ANV WOIN| B219UIV j0 SietS paini)

._om?a 1vd| easeury jo s3NG pan

T301Aa(] PUB SHYIM XIS| BONWY J0 SIS PN

~_ Buipuag] _GOZORESL _ JOVHIN NOW:
" bupuay] izezees: T Iowiinwaw
Buipiiay! 288E9; o URIoHpURIGNBW | 35iag pueE @
Buipuad: BLEZREYL ‘U] TNOH PUEID WOW;
buspuag; 0SGIEEaL, 501 \#GH PUED NOW|
Bupuag, " orelOLRY diog uor] RAEN-UAMpIOD-onew| i
Buipuad] VE610i8s dio] vor] afep-ukmprog-onaw| T
peysan! € WMmmwwm_ i -I..._cl_mmx._..w imi -udmpioo-onaw|
Bupuay 8808808, oul soipmis KD Iesisnunyou) SN BAEN-UAMPIOD-onal
mc_mqoa 0029629, ‘dion) uon 19Xe-UAMD|OS) 0N
paysand| SLpLLZ9Y] ‘010 uor JedeN-UAMPIoO-oaN
Buipuag N .N..F.mmmm.m 4103 Uoi1 Jokep-uAmpoey-oRaw|
E.._m__nam o biblizee o uen 1akeig-Udmpipd-onew|
Supuegl oiviizel ~ dopuony sekepy-uAmpion-oien
Bupuad 0855529, " “diod) vy Jekepg-uRmpion-uiep
| Bupuegl  giisom: T T  oup soipmg inkein-UAMDIGS-0al ToTTm T
_ Peusiand] " ovewczas| " dQuon isdep-ukipiog-onen|
. eusand] - Zyeyero)| 6107 voi 1 sakey-uAmpioS-onew
_Bupuagl TPEYEZDL T " diog vor jakepy-ukmpios-onap
peusygndl 2601809/ B ou] SoIpMg _gm.i-casu_oo olyam
paysiand 2786509 ~ - 2u| JUBWUNINUT UOISIABS] O
m:ﬁ:ma - 0180209 - 8107 won sakep-ukmpion-onep
Eﬁ_sé . SSES Tt nmm.m_w._.%ﬁ .i%_oo eas_

EEL L B:wE«.._o SIS perun

01A3Q UOFT PUB 1N mzz_ﬁzwhzm INOH HIAVA-NAMIOD-0YLIN ‘

_INNH <mm mu_._uE< B m..usm pauq)

TRADEMARK

0151

002534 FRAME:

REEL



@oo1

DPW 20-186

212 450 5580

MON 18:47 FAX

0870302

CETE
ESVZBIOD] SarVvE _ OUI JoREN-UAMpIOSONON ‘ mmmwmmwmﬁﬂhﬁw%w Cuian el
T Zeevloy | e6hMOw L ~di0D vy JSABI-URMPIOD- O] | 6o clﬁlmﬂmkw.ww,q mw: DU WS R NAM10D O e e
T L L | T dioguon ke ukmpoo-oiel I1UOSe0PERH A B0 or 6UnoA Em_%_wcam
T it sz diopuoqmRef-ukmpooian . ——- gy weessnieq RUME
T T Temesy | dioguon akeiy-ukmplog-onaly T T IR NAMGI0D OHLIN eessnieq B8
— e, eeosg | _diopuon ehen-uimpogoian A NAMTT0D OUL3A] ejessiieq 1oun.E
g qmowml T . “dioy co_._ iofew-vimpo-asien| ..k ~o607 uon mc=o> iwejessneg _mﬂﬂm
B - — e eiemeibens shen Gty finon S EI NAMTTOS QUL RO
- |%I".Mw — U Toeg ,Luflﬂfl 6167 uol] 1eReN-UAMDIOD-ORE e T T 0D WON|_ WS
ek — ez T -diog uor] ;akejy-UAMPIOD- onaw s e —— T T RI00 NOW| WESSUE
ST Y T Theezzr . diog uorg ekep-ukmpg-ollap, e — " TTUONNYD B
T Tyigoie | wisows|  ___ wefegukepogoneW .~ —— —-— ° Tpgjuoned __
—— —aad vsaizg T T owekewukspooroned| . — — — — “"gigyuouued
T ol asewse uc_a»mzmm%_ow-um_\z,_ e — e — e T .ﬂo@ B
T T Teishile,  cLsoue] o ouj iekew-usmplog-oken . o oodan
- Q.mmw_mm CsiEtiozel T TAmpudy 1sKen Limpiog-omN T T T Team z&%oﬂwo_J T
-— B L6oeHi0z8 - o diop uon sofep-uhmplogolof e —— n:Oos_oﬂli o
— T U T ussewoed ‘dio] Uor] J0ABN-UAMDIOD-0RB| e — e — — — — go0WOWN__
~ — iitiiozs]  ewewazel _ _dwoouonuakewufmpog-orew - o — — — 7 7 owew
~¢viciiozs  eweioz . doguonwkewukeppgeonen o - — = — T Twon
Sty .Nsnﬁ% - - - ‘d109 uovy 1RARY- ca..v_o@ozwi e — Egu_l =
C T T ooZens0ze -9@8% - diopuorysedeprukepog-onenl . — - T T aew T _ oo
T 8BpSSS Govese _ diog UOrY JBARWUARPIOD-ONBW: —— e — e — T TTaw| . SONeN
T T Toewsss | coweer, _ _ doguonymfef-ukmposanew ‘f\||!.l‘|alﬂ§7,“o%@
T T 7 Tswess|  soveeg ‘ o uorysekep-tAnpiog-anziy e = T FIoBWON _ ooixap
7 Togpnss T YA B . diop :oJ Jokeyy- c>|.sm._00.|8~wﬁ_r e = ﬁ:OO EOE o o8l
"~ “emvess, | eowssz  __ __ _doguonpelew-ukepogoleW o~ — — = ggrgonbumy ~ Goman
o %N‘mlnm_! © Tuweeg . __ doguonefewukmpogomew . . — — — “gigquenbunol 003
-~ — "7zie0 - mog - 7 o ‘diony uon hmmlm_m uimplog-aney. e e — o557 W o BN - :\olm_umﬁ
— 7 Tgzazige | oveeg] T _dopor Joken- c?ﬁooé@ e — ERNAMAT05C suign | oo%en
J T vbwssy o Sieeg T eounelanvipoooia BunoA pue HIAVIA NANKG 109 013N T oo
— " sezess  sweeZ “diog uor) mAep-uAMpIoS-oaW  obojuer S_._Iml mﬁcmﬂ\&s_ NiMa109 OYi T T o
~ T Zzzge, | oowsse _ ____‘oguonefemuinpoo- esz__ - MMM_H__“%”'%.M:N WAV NAMQIOo OBLN O
-7 166 T T oD vor] Jedep-uimpio -0l ~__ DbojuorjtunoAl AVER o BUNOA e
- lmmmﬂ%wf - ¢MMMMM ‘ T T idiog uor 1akepi-ufmpion-0oR| U — _obayeon b Won| !xM‘__ M
T Tomeos,  ceeele eoocm:,.‘mnms-__mgogz. S — ——~" " goowoN _ M__u_“\
T ioaencl T oRE T T 'd107) uoIn Jakepy-udaplon-oIeW , L eIl
- - N.WIQMOM“’ [@mNﬂ - - 11!]900 uon hwgﬂ_p?mmvlomog - mm>(§ ZEDJO@ Om.—.mc-.“ -_— T BlIM:
98€E09 RIS e s o s hnms oy o607 uof Do BUE WIAVH AVHI NAMQ 00 OULIN,

TRADEMARK
REEL: 002534 FRAME: 0152



@ooz

DPW 20-18

MON 18:48 FAX 212 450 55860

08,0302

£9814 -dia7y uory Jefepy-uAnpios-osai| o R %%ﬁ -
T \_y ) BOBLL ‘ diep uor] 1ekep-ukmpioo-onap "7 oboyuory bunoj pug HAAVIN NAVGTIOO Omlhwﬁ -
B T dioguonekeuRmpo-oneN, -
I - T ~ " diop uori sekeig-ukmpiog-onsil o e TGO WOW RD
. 1699811 N _ diopuonekeprukmpleg-one . —— o Raey | ®
T di0] Uory 18Aep-uAmploa-onan [ ilommgdo\._m!mﬁ:or —
- e . mmmmxms.cmnnowéss_ . R — oSoTuen Bunos, e
o gogll| o “dia7) uory Jakeri-uAnpoo-0iap . T T LT
B 69811 “diogyuon _.o.@zu__.iv_ao.ga:_ N - - T 43AVN NAMATIOO pﬂmn 2
B 29811 ‘ 103 uor Jakey-ukmplo-Onal. ’ o o |@<E%Ol0\0lmme R 3
- 198110 - T deguor sade-uAnploo-ondp| . ~ oboquon Bunox pue HIAVW NAMO109 O o #
T T 777 Zean| di)uon phewuAmploo-oneN] e —wEa
S0 suiovd - ~“diog uori 10kein-UKMPIOSONBN] e —— —FoowWoW_ .
. voLiL] G/20%0 ‘dieg uory Rfep-uAmplogonew, _— e — — e T
8L | 1200%0 7 dojum sfewuimpoo-ogan e —— moTERBwoA
- SEeRe g0 dioguaneAew-ufmpegonsw . —— — sEoionbuiol
oay ruowy o "diop uon aizen”._u_om.gm; e e T T oA
19411 LLL0%D “dio7y uor) JeAsiy-uAMpIOD-0IIBN e T
mwmmm golov0, " dieg uon sskey-uAmpiog-ciien T T d3AYANAMGRD om_w.wﬂ — — T nag
- ssrt  soive) dijuory mkeiy-URmpioe oo L .mm\,EzEAﬁm@ — = ~ 7 niad
T o seiv0 7T Tdwpuonekewukmpoo-onen  oBojuoribunoapue mmw«.ﬁzv_%umdomgﬁz =T T rusd
TUoeollY] wnob0 -die uor 1edeiy-uimpioo-onap ST —— 7T T Tnjad
- otmvm o " TTdionvonmkewuAnpioooman]  obojuor Bunoi pue HIAVW NAMATOO olmgh_lm_umﬂ' ~ T FenBeied
615101 ~ diog S_imhmzéiﬁ_oo-og_l. L e — — —qioowon| —__ fenberd
B gz50L “diag uory seke-uimplog-onsinl S o _ .« Nomol _ewols3
- T T ioneiodion sainlg uokQ T o I euuably
i -||MwwNme T o T diohuor) eRep-URMpeO-ONey, | ufisag 3240 peeH uot PuE ONVIS Ew|___.”__ ==~ ainuebiy
— T ewzd 7 Tdwopuonelenulmpeoomew | ufisaqapio pear uor Pk nzﬂmwﬁsul — T redep
—  gpolam 39100 B 1| " diog vor _.wwmqr‘-cgoo.o._.o%‘ T - SIeRU) mell.,ulqs_.o - — 7 Theoen
vorge| sl sy uon imz-ﬁzu_owés_z_ T .Hw..umm.o;mlmm@wm._ A -~ —icaetiuc
- 85CCL0261 7 T Udiog vor efepeufmgog-oney T sepeisupase L0 c..s.lwil.l — aiodebuils
N R ‘ g0y uor) shew-ukmpoo-anaw M@Emcﬁwm}i, T T
8682711 oosoLoos8| " "diag uor] efe - AmpIOD-ORaN, T T spmepeRadd sﬂmﬁ, — T e
Tmezsty sssowooze| @100 Vo[ ] 1AEN-UARPID- 011N _ | Siwelud ww@.wg.._mo "Gy BUor
100Z18.  66LEVLL o ~ dioD vor) sake-UAMDIOS-0 0l _ — T sewemigesanou Wow  Buoy Buok
7 woceel .6 “di0g ory sekep-uAnpiog-onep] T T T T slepmeypaseuy ._z_gla T Tepeuel
N T o I " voijesodion saingld Wouo - .|w|>_._.lon.mlhz_xz.©|m, T 7T oomay
- T pioeee : T uoneicdiog soinpig o] | eoned pue peliRS AOVEAUNINOHR . — Gy
T goiow| sieez] 7 uoyeiodiog sanpid uouo| T 7 eowmaq pus pezilis AALOVHILNI RO e
. : T " TUoyelndio) sainRig uong! = s L va._.._w 1S m>_._.oém..rz,_ L ;

0153

TRADEMARK
002534 FRAME

REEL



-
o

0154

DPW 20-16

MON 18:48 FAX 212 450 5580

08/03/02

[ G0T2008] d100 uot Jake-ukmMpIOD-0e W o S/eR/EYD 9SAUILD U HOW
,,,,, T igzesbi| oui Soipng Ao tesisauny ouj saimiold Jakei- ﬂ;ﬂ_&&mﬁw& B - ___IVBINNVH
T © 77 aggzeiiy|  oul ‘SOPNS AND IeSIBAIUT Ul SRINPld 19KEN-UANDIOGlION N o ._<m_zz<I
T zi5z8e2 T diog vor) sakep-ukmpiog-olia - B T anvaoWow A o5 Teedon3
"62928%2 T o) or iaRewdmplogrOiiop - 53530 9540 peaF UoT1 P IOV WO b,%e%w Teadoin3
- PLIZEET TTT T T oD vor] jedew-ukmpio-ailep ST i uBiseq] 8D PEaH uor] b_c:EE S veadoins
R T T T Toveeetn T ‘Mog uor Jefepuinploo-ona T T T juBisaq uon Buptiem pue GNVYO WOW Auauio)
B 1 zeszicoe] Tdiog uor sedep-ukmpioo-onan| obo ugf] Buno pue ¥IAVA NAMCTIOD QLAY
- 508001002 T Tldwmpon iekepukmpeoonen|  nobojuon bunoApurWON.
- T oecoo " 37 ‘befed pue uogEiediod sisiiy pavun| T 3w ¥IANNINIOY Ty oaios U
0128622 ) 271 belueg pue uogeiodiod sisasy payun’ . il ) ~3¥id ¥IANN INIDY, Junod
T eoutey  diog uon sakepy-ukmpiogronapy o T i 11 6607 ory Buno A put m.—z|o.ﬁ M
- v0L067 . 3507 UrY iaAEiN-UAmpIDD G5 _ 110607 o BuroA pue WO ———= e
L ] ‘di0) Uoi JORBWUAMDIOD OIBN __ _liobojuonbunoApue MOWL - —igg
T T T iekedbe - T “diod uor 1oAe-UAMpIOD- 083N - T o oo uon] BunoA pue o Mmm.mmlm
T Tl T semson| ou| soprig JakepuAmplop-onalg s !m;zSEM_wmm.w_M_lﬁ% — — gpeueg
T vzosort| B UL USLIULBYBIUF UOISIASIA ] EOs_ o Hviidz —
T qugm C T Su) S0P JaRep -UAMPIOD-0IIoN] - SNV LY LVONVLS] Anuiod b cm_wnwwmw
T T 7T Zoowwerog ) 107 Uor] JeRey-uANpIOD Cioyy T TiioboyuciBumoApueWon) ~g5uei
T T Tzseoio, T T 6D uor seRe - ukwpion-onBi T 106 bor BuroA pUe KON e Sl
zEsie  esuer] T Taopuorselewulwepoonew  _ __ uobojuen BunoA PUE NOIN - th_ cwu%sm
- T T Teeseozgl 0 diog o sekeiN-ukmpioo-onom T T wabeyuon Bunox pue WO AT TR 2
T prGE60! 3] SoIpmg 13Kep-UAMPIOD-CISN - SINVOUYM. il
- © T ewmeooiooz dio) Ualy ke -TRRpD-oRe| LT WesouonBuwoAPEWONL . — v
oo 6719604 T T Sljwewuepsiud uosiveRl WwOW T T T syedkdval “eaioy
T T T Gibetoozay - oulsopmg RREN-URMpIDD-ONBN o ILvouvls| P o__na%m 2330
o T PLYBLOOZOF] ’ U] soIprg ISR UAVplOD OB ) - - 3Lvouvls Joqnday g
T sz T T dog uon sakep-UAWHI0O-0%3IN — — T 77 jjofojuonBuroapuE WOW e
I T v - T diop uoil sekepi-udmpeo-anal| - "= T Tjobojuor] Bunoa pue WOW seInpucH
vazg T ) sonerodion sy pavunl ") eoinaq pue peaAlS WIHANVA NI| i
£L128 ] T 7T 7 Tuogeiodiod siswy pawun| B ) | 30IAaQ PUE pEZIAIS YAHINVA NI i
T BrSEey, i T _dwop uon RReprUAMpioo OB T SINOMIYIWOSNYINWOW o
B T ooazizzzod| 2] SOIPNS BABIN-UAMDIOS DlloW L | pemRSTVENITION e
 eczeel| | oecesy] T owsopRsIeRes-uimpooON ) ez TIVBNATION, ) T
- “ el T T owsopngmfewulpooore i_m.so gepioTvaMITIOY PP
[ ] 5€02201 Suj waliviepslu] uosinopy WON| - (eI ETT: N— \mﬂm_mw
T 9E02204 ] 5[ S0P 1BREN-UAMPIOS-OlioN ‘ T wemAshwewanod . ooes
g veol C— Uoteiodion Sisiy pavun! JlﬂBSon pue PRZRAS WIHINV INId m_>m_wom$
— o020z C 7T dioguony seReukmpion-onan o WOW T ieac
~ggeyht T __o_Eo&oo sisiuy u,glcm; o I musuo pue paziikig WIHLNVA WNId, S—
L _ S ; RS i A%mmﬁ% 1995

TRADEMARK
002534 FRAME

REEL



@ood

DPW 20-186

5560

MON 18:50 FAX 212 450

06/03-02

90860001 “d107y UGN ISABIN-UAMD[DS 01O aiodebuly
B 092919l oszolsl T 77T diop uany seken-vkmpog-onew;
96G8E1 96SBEL T diog vory Jafen-ukmpoo-o1s W o
o ~ 109111000C_ T T diogvon Jefep-ukmpog-oneiy - T T
S ogitiooosl T T e uon Jedepy-ukmploo- 9_0_2* A
eesatl  easesl| . diog uon rekepyuimpion-onapw| .
652919 sszate] 41073 UDI] T3AR-UkMPIC D 0N T T T T3IA0W 1v39O SNYERY WOn pueleaZ MaN
T veoveze e T T 1073 uor| 19K -UAMBIOO-0lA . SINOW LIS SNVIVTWON, ~ wopbuty paiu]
[ yiczes]  #15.E8 T ““dion uor) ekeyiukmpoo-onaw _ S3IAOW IVIUDSNVaIWWOW —eensny
e _EBpI90t - o ‘105 UorY PREN-UAMPIDD-OION T SIIAOW LVIHD SNVINWOW| €peued
- © 0BZZ10002 T died von sekep-uknpiog-onsw T T """G3IAOW Lv3uD SNVIN WOR[ Bua BuoH
T iGismall  zevsesy_ " dioQ uan sekep ukmpioo ani| T T T S3IA0N Lw3H9 SNYIN WOW Runwuwod uzadoing
- __ 64ZzZ1000T T diopvon PREW-UAPIOO-CNa N 7T Te3IA0W LV3UO SNYEN WOWL .\1@5&.@@
- _95Ti90} _ ouj wewurepau3 uomAde] WON| T . o { 33re PUe SHYM X3S X35 o _eeeuRd
| sszi90l “au] WALUIEPaUY UOISIASa L WOW| ‘ T . © 7 adlaaQ pue Eg\xMw . __Epeued
~ 00LLve| T dio3uoH TS ABWUANPIOD IO, eaiAaq Ucr] pue INIWINIYLYIIN JINOH HIAVW-NAMGTOD-CULIN, _ EIenZaon
o R dio) o ekew-ukmplog- -one sdiag uer] pue {NJWNIVLYILINT JWOH YIAVI- afsm._bmmmhms_ T eianzauep
_ SL645k 862900002 T . uoieIndiony SISy pan { 2o1meq pue umN__bw YIHINVA NI
yb6ZBPP  LSEBPODOOZ| - 77 dwpuon iekep-ukmppo-onsyy, 0jAaq uor pue INIWNIVIHALNG SNOH HIAYINAMATODOULAN. "oy
 LzEeOgR _leesoeg] o dio3 uary sefep- __S%wé.os_ 831A3Q Uo7 puB INJWNIVIYIIND SNOH IAVA- z%;OMbmmﬁ - weas
7 owesocy _ ozeeogr] T di00) UGN J9REW-UAMPIOD-0NS|  3OIASQ UOK] Pue | NINNIVLHILNT IFIOH HIAVA-NAVGICOO¥LIN
T 1Y - r_o:EoEoo sysnty panun| T T | sa1aQ pue paziAg ¥ YIHINVAING
T |7 oseszegzs 0 diopuoniaken UMPIOS-0.i3Y]  9o1ASQ UGT] PUE LNIWNIVLHILND JWOH HIAVIE NAAGI0D-OYL3 FET
, T weerezes di65 Uor Fokepy-UANPIOD-ONOI _ 31ASQ UGHT pue INIVINIVLNELNI (3 INOH YFAVIWNAMGTIOD ORIan
. weSDey o d103 uor 1BAep-URMPIOD-0IIBN__ 01AB( WOl PUE {NJWNIVLHILNT IWOH YIAVIFNAMGTIOD-0EL3W
626199 S6502] T 4100 uor JAAEW-UAMPIOD-0IN  2a1mag uol pue | NIWNIVIH3LNG INOH BIAVI-NANQI0D-0Y. oulan
o T oeewal| - ucgesedio]) SISy £aun T 130180 pue paziAlS YIHINVG MNID ~ ongnded ¥o3z)
T ssseroode] T dinguon sefen-ulppo-oilsi  dikeq Uor pue INTHNivLS3INT TWOH HAAVA-NAMAT09+¢ SOULIN _ UonEiepa UeIssnY
yegelsl  lgoisy ) ’ ‘dso7) o TeABN-UANDIOD-a BN mu_...ma o} Pue INIVINIV.LEILNI JNOH mm»ﬁ‘ onlaLOwI.thmE
- (1785 ze0isb "7 “dion uor soReR-UAmpIoD-oa|  81neq UG PUE |NIWNIVLYIING JNOH UIAVI-NAMQIODONIAN
o oiziv@l sssie,_ deguonsefep-ukwpiog-onon| 2oiaeq Uor] pue INJWNIVLIYILNG JINOH YIAVIR NAMAIOS-OYULIN; v Gunwetiy
YA [ L L 142 o d107) Uoty 1BREN-UAMPIGD GilB;, AR UOTT PUE INIWNIVAYILNG IWOH JIAVA-NAMGIOOOHIIN “eunustly
R - 7! I " dion vory JAEI-UAMPIOD-OIBW _ 201aq U011 PUE INJWNIVLWALNG WOH HIAVANAMTIOOOULIN, vpeUPD
) T T i) vop] JaRen-UApRS-0NS]_8aInSq Uor pUB INSWNIVLIYILNG 3NOH HIAVA-NAMO109-0¥ LW EpEUeD
- 0L5SI5Y  DISSIS) o 103 ol 1REN-IMPIOD-CiBIN| 891A8q UOIT PUE INIWNIV LH3LNI JNOH HIAVW-NAMOTOD-QULIN| Al Aunuwied ueedain3
l. 168910800 ‘ U lEegros0s; T dins) ubi Joke-Ghmploo-onap| 2o1Aag uo pue {NIWNIVLYILNT JWOH H3 AVW-NAMAIOOOMLAN| aauelg
) 0r2ze,  80izER| ‘di07) oI Jekey-UAMPIOD-0Nja|  8OIASQ UOI] Pue INJWNIVLNILNT JNOH HIAVA-NAMOT0S-OBL3N, opbudt D1 pauy
ogrecooe]  comeezoosl  dioduory KewuAwpiog-oion| haq U9 U (NIWNIVLHILNT JNOH HIAYWNAMGIOOOULIR. - T Auewseg
T 0998 EYECIOBE uoyz10d102) SISy NN T [3onag pus PeZIAS HIHINVAINID " ugme
5560 Nvom Tr- B A ,ilcoam.oa.ao SISy um:_c: an T Ty mu_>oa ucm uﬁ__zm mw:;_(m xz_m uewe]

0155

TRADEMARK
002534 FRAME

REEL



DPW 20-18

MON 18:51 FAX 212 450 5580

08/03/02

id1ogs

Buoy buoH
1002905 8692521 S| SUONSNPOI UAISIAGIS L BRIMDLICA WO o _=raa u.a.uﬁ__ewlm.wmw__m“ " Buoy BuoH
—oo%_ 7 T '3U) SUDIDNPDIG UOISIASIS | BPMPHOM NOW o . magpue poaifis mﬂ_o_mo “epéue]
- Comonny " liogerodiog sanaid uouo| T "caneqpue porifis INLOWIINI N g euspuy
T esn ol T T iogeiodioo sy pown| T | eomaq pue pazikis EEzEm:zm.‘.\\ﬁ e
YA oovel T uogeiodioy sy pawury| __ obaqjsinqung pue S1s1LHv a ol T enopuv]
B 82821 _8pEl ) "dian uary 1Re-ukmpion-oow] I e “ei16pUY]
) 6.62H  e6eeh T T diod uon 1efep-ukmpion-onei " ofio ud[ 1 BUNoA pUE HIAVI NAMTTOO Omﬂwﬁ T
I81¥5H 0609286, T T Tdiep uon sekep-uAmpion-onap| . . T T eisauopy)
" 3560pF ecesipsdl - UORe)0dio) SiSRRy pelun i i sawmeq pus pa2IAiS mm:hz,‘m w__”____w_ — “aisauopil
[ uzewy|  zcemissd) I.- ) uoiieadico) SRl peuun T [ 3oweg pue pazifis m!mﬁ”.mm._\._os euguabIY
T G6Z6212 T dwmpuon iakeN-uAmplog-oilem ) o ll@o\.ﬂm—z BUNUSBIV
T weeeliT B diog uon JekeN-uAmpioo-osen S T E T " eunuahy]
T neel 162641T 169 uory 1akew-ukmplog-oRe Nl L __M3AWW z>@mw.‘_‘ S5 BunoA " elpuebivi
T 9626412 ~ dieg uory jaken- cn%_oo-goz . [ JQ < 55 oW m.:..\.ncﬂ\w.%
tezozi] eszenrd T -diony uoy 18Repy-ukraplon-oiop el - T guyuabIY
wqwmmn” ) BE.M”N - ‘dioyuor ekeprulmpiogroey, 5><\21z@>90w@wwm_mqlx - eowod
R mwwN 2 ‘dio7 uor Jakew- uAmploo-cliew _obojuen  Buno\ pue & pue YIAVIN NAMAATI0D OX S T pue[gaz MmN
90862 906267 D T up sopmg safe-0implon-ona T - " paznis m._._—z_._ W_WEM T oUEEeZ MEN
L0CL62 L0E262 - DUf SOIpPNIS 184R-UAMDIOD 018 T ~ T pezifis SLIAIN mE.:d =y oz MoN
” B0E262 S0£262 il 2u| SoIpMIg 19AB{-UAMPIOD-0na Y L _pemiS SLINT ¥ILN0 EeT puEeaZ 3N
© s0es6e| " GOELBT ) T oup soiprig sakep-ukmpiog-onapy — pozikis SLIAN 2 PEE LD Buocy Buo
co0ZyL8H| gessyd} - diog uor) 1akew-uimpog-aia ) oBo1 Uor| GUNGA pUe HIAVIN NAMA10D o_,wo_m 5 “ueder
Tipbmeeyl | zeoosgl T voneiodion semdld YolQ| T UGIES(Q UONE#SU0D pue z@FéoaxOPmlmn@P_.b_n_ o_mo — —eder
T7"  Zvveaew  £e00s0l ) uoyernd:0g Sainidlg UolO ) Wbisaq $1&i5 pue 030N IWOH NOI b —— soe
B 1) 8879 - Uoneiodion Sisiy pamun T . lwww:%%%m | tipbing pawn
T Sewemlz | ssweelz __ owsopmgiskep-ukwplogonen L ) B " I epete)
T - " sleess) T TToursoipnig 1ekepy-uAmplog-ona e — =/ T i ,mm - ' epeueD
- valesg T ou) sopnis 1aRein-UAMPIOD-0A3; I SOHSGID._ ~wopbuy SN
T vgelgig] vBlGIZ Du] sojpmg J3Repy-uRmpIog-olo| ] R A NNV T epeued
i 68001 SBIELS v sopmi seken-ufpiog-anoiy - —— T Ty50HSaRo| Aunuued ueadoin3
609944 6099.L "oup soIpnig Jakep-UuAmp|oD-oNloj| - e | 03Iy OHaNd
T mwmoﬁ. - 0502 ] T T uonesdio) SISV pei " {oieq pue peaiAlS HAHLNYd xz__w_ — o olend
- “evozh| T uonEiodion Sisiuy vﬂ_cs - | 30180 pue paznIAIS mmr.rZoMM._x.“J — g
- T eivg ‘dioD 18AEp-URMBIOS-OAGH, - . e R .
T T~ wwedegsenpgueio] e e T im
LSe50p0ZE T uolje)odiog Sampid uolio| - - ZUlBUE:
T oo uope.ods03 sisniy peitur) - | s8] pue poziAig HIHINYd w_”_.a T
51016 T T voleiodiod wisuiy pswun| | oieq pue pRTIS xmxkz.q.n_\v_lz._m o el
T - uoneIodion m.w.t.(. um.lla.cJ 11111 _ mo_>m0 pue pRZAIg UIHINV NI m__mbm.._«
m_.mm.v\. TS 7 " \doJ:m._om_wu Bmz._.a. payun -

T _ Ssmo pue Bu_zm y3HLNVd SNl

]

0156

TRADEMARK
002534 FRAME

REEL



doos

DPW 20-186

MON 16:52 FAX 212 450 5560

06/03,02

619556 PPELLOGE uayeJadion) SISy payLn | 3o1ABQ pue PAzIKS HIHLNYC HNid
= T omeiodion sy pewin T T eowan pue panis MIHINVA NI
e T udnelodio? SISty PaNLN ) T T ysopeg pue peziiAig BIHLNYA N e
Tigevsi|  ZG1220000Z] T T i soipnyg jaken-ukmpIoD-0ReA P 1S39¥3LT0d_ ~Foewed
N T Toujuouwueyau3 vOiSIRL WOIN T T ANVNYED WOOH IVHD, ~ uopbint Pl
T wmwm | ey 30] UBWUIBUAIT USHEA3I3L WOW, T T WOUSNDGALWNNWOOMIVH _ RRol
81222, SI81227 T T ouj waliilieliaIu3 UoiseIBL WO - ] _INOOHLVHO ~ wopbusi pan
L151222 Lsvezz ‘3] JUBUIU PRI UOISINS[L WOW GNVIONI WOOY LYHI i)
o ~ 95089 o T Tuonesediog sisiby pajun 7| gomeg pue peZIMS ¥IH ANV YNId — o)
T eviols 550B9Y CTTT o uoseiodio) SISy panury | eoAeq pue pazS WRHINVAINIL o O
- a 0Gboc04| ] T 3u) S0P} ToReIN UAMDIOD-ClIOW o NOSHORUID —uEpior
| T esos 850.5] vonesodsod Sishay peilupy ‘  idipeqpuepaailis ¥IMINVAING "o
T Z0095¥, ’ " uoresodio) s paun o , _18anag Jouied A, puEeIMS
— 7 iewaee|  esswzwed uoHeI00ID) KISV PN T 1 2R3 PUE POZIAIS UIHLNYe XNId c_m sualpen
T e 11 T " uoeiodiog SISIY PN T Tsoimag pus peTIAIG ¥IHINVA INid e
" 8v0SBL Tes0ZY uoleodi07) SISV palun| - T | 831Aeq PUE paziAIS YIHLNYd WNId T huewiag)
5 1060036€  9/06OvEEE, “uogeiodio] Sisy powun| - | 5o1Ad0 PUE PZIAG HIHINVA N _EiensY
Tt T T §5.864 ﬁﬂwzc?:u_wsgw 1 3pIAPHOfA WOIN/ AIOW; G100 Siayewid uoReunty| _ Ywvdod _w\mm.mmpn_l — o)
T wsewil ebe000e ‘diog uor] aRep-uAMPOD-OiioW Séﬁmu>§ee%c$%5m
T oposeeiy  vosesit ~_ousoipmis iokel-UARDIOg-onBN T T r-os31vouvis| AMIWER Kigwia9
" Ogemiese  90s98ie6E __ ousowms ofewuAMpiog-onen = Tt T T 7T yosaowws) g
B  Tewwioo0seWN]  dnpuon iekep-ukmpoo-oian — T T Tmwea —gisinl
8606633 @ec0e63d| di5) Uor) sakepy - TRMPIOS ONa T — T T Temeqesl loﬂvm_é
7T = T ding uor 1ekepy -k mpID-0ioN T T mwem oA
T nv% T Tlezgee T dwguon _0?2-:.5!@@-96_2 T T - mo:,mn_ No L ﬂmm.m.
T agwe ngwzzz 7 diog uor) 1oAep-udmpio-oaN T T A no_.,mmmw =TT Lene]
Tezzezl | 128010GE] T 7 "dig uor 1ok UANPIOD-0NB - !- ) I, 1 B
“gop099] mseel T T 3] 1oABIN-UAMPIOD BTG - T TomwpaEeAd OO
T 706968 " gigorasdl T T diop uor) iefepuimpon-ona, - = aweded JemiEL
[~ T ozwi06l | s/80i088 dioguor sekew-ufmpoo-onam - eWaazY oS
T T T T TTzgetoee. T diog uen Jafew-ukmplos-onap - —_ __ swmeqed, M..w“@ﬂw,
s BT dioy uoi ke udmpoone | T wieaeo ll&,__ e
in - 0ggeo6sl - divguor sokeyguknplog-onsyl ) . uW| o omeged Eoocs 3
™ T acooezesl | 0000GiGE " diad vor) 1akeN-uAMpIOD OB - L Eeald  w
T ssavar £66 10802 410y Uor) Jakepy UAmpion-anep ) N T wweazm u\mgaw@
" zessll 9526022 oD Uor JeReji-UAMpIoD-0naW T o . omaed liehv
BT 1525022 T 007 UorT Jekeyy- UAMPIOD ORI - ..o X -~ BT
T TpeseaLl " 9578022 T “dion Uon 1aRe - WAMPIOD 0ol T ‘ s —ewso
T biBBCosE|  phieeoesel diog uon Jekey-uimpiog-ono| . aomeg B — “uieds
- mnmaomm mmwmowm - I||ag_md uor jakepy- E..?.Eo@.o:oz - " aBoq uor] Buno s pue YIAV z\u@.o‘._Oo Om.EE
: T B A e L i

TRADEMARK

0157

002534 FRAME:

REEL



doot

DPW 20-18

MON 16:52 FAX 212 450 5580

06/03/02

095200628 4107 UDrT JOREIN-UAMPIOD 01OW ___S3noN Em%@_ﬁ_u mmm —
" seisiooodz]  sewsioooozi “uteiodiog sisuy pawun TTT T revwmagpue paziAS HIHLNY
415¢ otzzeo] 7 uopesodios wlww_g[“@,_:n_ - T | eoiAGq PUE PaAIAG HIHINV NI] SPUeis! uidiA usiiug
g/6z00c28 T T Tdiop uor) safen- UAmpIOS-0121 o |||l||wm_>Os_ 173y SNYIW NOW ..
T T ovzvzgl wwzooooz| ‘ . Uogesodiog sisipy pawun T T yeoaq pue pemAIS MIHLNVA YN —
¥Z1££00007 T T T ioerdiog sismy pawin T yeameqpue paziAig MIHINVA NIAL
o 00029502" T uoneiodic) sismy pailun - reo1ag pue peziAis WEHINVAN T
e 92805 ’ ‘ T voneiodio) SIS pan. T T %iiag pu pezykis HIHLNVA INId .
£IEL07 161800002 7T T Tuojeicdiog sisiiy peiun T T T soimeg pue pezifis HAHINYd YN —anday 9T
— Teerel T T T T T lisnerodiog Sisiy pewn T T Jeoiseq pue paziiis YIHINVd MNid uan mm\“v =
b \IonQw T - uojeIodios sisity paliun T | 801A3( pue P3IAIS HIHINV YiNid]_Jo 2yanday MM._D
T 9EZ6CZT ey uageiodio7) Sisly pajun " [eaieg pue pemfiS MIHINVA MNId W SpBU va_Zm._
ol szeoow| 000 T uopeiodio) sisniy papuny T 1 69maQ pue pezyhis HIHLNYd INId a155rH
B | £09£120002 o __ vojieiodioD sisiy paiuy S I owmeq pue pezpAlS HAHLNYd MNId. co_E%.ml:ﬂm,&
- 91010002 T T T uoyeiedioD Sisiy paiin . ~ T rewapepadsusNvaINGg TRl
- gevey| BBZIO00Z - T uonesedion SISiuY papn T 7T 77 Teawaq pue peziRis YIHINV ndl chm.m
T eSYE eoowoooozH T woneiodioy sisipy papmi T T T isweqpw paks dIAINv NG SECE
LWEEZ_ DZ6eYD000Z o T diop wor Jafep-ufAmpoo-oion T obwuon BnoA PUE WAAVM NAMGTOO OLAW LT
16zo¥z]  BL¥BY000DZ ’ T diog uon reden-uAmpion-aneil . 775607 uor BunoA pue HIAVW NAMGIOD OL3n .m..ln@ﬂ
A czvepouodd ‘100 uo JoAEW-UKMPIODONBI TTTT T T T g3IAOW IVIUO SNYIWWOW, ook o
T e2vsro000z T T dioguon ieRewrukepooonew T 7 S3IAOW 1¥3YO SNV3W WOW — m_nzwo___mw
B T geebeor | Tousopig efewvAwgooomew, iNvavsosany R %1
0ZE9E069 _ T ‘diog Uor) ieRew-umpiogronen] T T 7T SIAOWIVIMOSNVIWWOW o
G505 LiPO06e ‘ “di03 vor JBtEN-uAMpIOD-O ey . saow Ewlw.zw%z - il
B 92vZ1 0002 o T diog vorf iskew-UAmpogonan| T “SIAOW LVIHO SNVINWON, —
B Tesezz, | mugsol| T 6D uor] sakew-Ukmpioo-onsi I A SNVAWWOM Hiog
" Cioved T g0y dieglonsekew-ukmpoo-onew ___ _ SINOWIVINOSNVAWWOW . oo o
T "~ 5315000020 T diop Uor jeRep-uAMpD ONRN  ___  SINOWLVIUOSNVAWWOW 2l
f " Taemnr T @) uoiy ekep-ukmpog-oien T STAOM VIO SNVINWOW HRTEC
T T T oomzond T T dog vory sede-ukwpioo-oian . T 7T T S3IAON LY3HO SNV WOR ..m,w.almh.ob
....... 6L5Y $1820002SY T "di0] uor Jakein-UAMpIOD-Clla! T SIAON 1VIuUD SNVIW NOW| jo dniandey ee mom >
T TToenwezzl T T 7 dwenuo] iekew-ukmpoo-anepy ‘ T T S3AOMIvINOSNvaWwoW[ B um“,d
T Teded T T ‘diog Uory 1eRep-uAMpog-ona W, C T T T SIAORLVENOSNVANWON l@mﬂvm
- T B “diog uon) ..wxax-casu_ow.o._uoﬁ_ . , T SINOWLYIWOSNVIWWOW vBde|
T gLpLYGH Z£0¥900002] . o 109 ol Jede-uAmplog-onsiy| ‘ o SINON LVIMO SNVINWON
Bl 916299 gevockl T 7T diog uon sekepw-uAmpion-onsiy TTUTT T T T T GIIAON YN0 SNYIW WO ||l1|Ms
T TToseved oty " *di07) uor) 19Ae-UAMPIOD-0NaY - "7 T S3IAOW Lv3HO SNV3W WOW! ||1|oﬁm
[ ZvsaLy 000Z#0650 ’ " diod uory sakepy-uRMpoo-oRey, i o " S3AOW LVIUO SNYIWWON _ucm_._wums_n
Q90960001 T dopuaiefep-ulspoo-one| - } SIAOW LyIHO SNVIIN WOW_ aiode _”,
— ——  deounnlnvlposon — __SaON Lv349 SNVIN I Sinj uoneiepa URISSTR
- : L D g e L T

0158

TRADEMARK
002534 FRAME

REEL



doos

DPW 20-186

MON 18:54 FAX 212 450 5580

06-03/02

:mavﬂ
onNoom‘Av T ‘ou| SoIpMG Jakep- E:>Eoo.o=0§_ o I WMM__"MM MMWM"H«.“WWW_WM_ aEzEEoO cMme:
. TS - au) soiprig Jakeyy-ubapioo-0n3pn| o L O N33L mvn:n
- o swabl ‘ uaneiodiag saiNidld UOLO; e — /" “fomifis mmmmﬂ.,__.wzowxwm T epeued
—— L —— ——Egme s vONd
T T T wwse T "7 uoesodioq SISy pejrn - o _i=9m3a vcu||aleo~__bm xwrhuum “ﬂﬂ T T uepio
[~ T I uogmiodig sisipy pevry L vﬂﬂ ¥ ﬁo W AON T euny
T " eoszoos, Dog Uopy sefepuimpog-ote [ — M%u a”w U UWON _____Ewid
T 90cz008| T diny vor) Jefep-ukmpiosy- 2.02_ B ‘ ) o i s 3SeUD U oW, — BU40
0 - 006200e| ‘w07 uor] Jekep-udmploa-caan . ene co e ;MA_QME CT T euy)
“arezo0e| o ~diog U0 JoRIN-UAMPIOD-ONBI I S MMwM_ ngu wwon =
1 T L0€2008] diog uon sekeyjukmpogoney . = SaNO T8 béom., . EpeuED
bt § ou) mo_uaw 5>m§ c>5u_o@‘o=m2 i} TR

0159

TRADEMARK
002534 FRAME

REEL



[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 LAPTYV 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 reference 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;
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WHEREAS, Section 5.23(d) of the Original Credit Agreement required
each _Bprrower to cause each of its Material Subsidiaries (other than a Foreign
Subsxd@ry 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
Borrquer 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, (i) a Third Supplement to Amended and Restated Subsidiary Guaranty
Agreement, (i1) a Third Supplement to Amended and Restated Guarantor Pledge
Agre;ment, (111} 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 Securnity 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
cach 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 orde-r to
secure the full and punctual payment of the Secured Obligations, each Addltl_onal
Grantor hereby grants to the Agent for the ratable benefit of the Secured Parties a

2
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continuing securtty interest in and to all of the Collateral of such Grantor, whether
now owned or existing or hereafter acquired or arising and regardless of ;vhere
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 Ad@itional 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) ‘ Schedulg 1 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 |
attached hereto.

(b) Sche‘dulle 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 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 .w1th, any
governmental body, agency or official, other than actions or filings which ha\fe
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 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 numbgr
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 WHEREQOF, the undersigned have caused this Supplement
to be duly executed and delivered as of this 11th day of June 2002.

(NY) 02826/060/COLLATERAL/sa. supp3.doc

MGM DEANELOPMENT INC

Name: J Taylor
Title: e or Executlve Vice
President & Chief Financial
Officer
MGM IN CTIVE, INC.

By: _A\ \@/

Name: Danigl J.Aaylor
Title:  Senior Executive Vice

Presidefit & Chief Financial
Officer

MGM L V INC.

By: /f

Name:

Title: SeniorExecutive Vice
President & Chief Financial
Officer

TRADEMARK
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MGM NELTWORKS INC.

By:
Name: Dandel J/Taylor
Title:  Seniogtxecutive Vice
President & Chief Financial
Officer
MGM :DWORKS U.S. INC.
By: Z/
Name: igd J. Taylor
Title: r Executive Vice
President & Chief Financial
Officer

MGM ON DEMAND INC

v/

Name: Da::l‘i}é%Taylor

Title: Serio#Executive Vice
President & Chief Financial
Officer

MIDNIGHT BLUE PRODUCTIONS,
INC.

Name: Danfeld. Taylor

Title: Senigf Executive Vice
President & Chief Financial
Officer

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

BANK OF AMERICA, N.A ., as Agent

By: /@é;//"u)\ %},L-ckdéfk/

Name: GINA MEADGR
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 Security Agreement:

METRO-GOLDWYN-MAYER
STUDIOS INC.

By:

Name: Dafiigl J. Taylor

Title:  Senpdr Executive Vice
President & Chief Financial
Officer

ORION PI URES CORPORATION

Name: Daru Taylor

Title:  Seni xecutive Vice
President & Chief Financial
Officer

HERITAGE ENTERTAINMENT, INC.

o AU

Dal;fe . Taylor

Tltle. Senior Executive Vice
President & Chief Financial
Officer
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METRO-GOLDWYN-MAYER
ANI TION INC

Name: Da e% Taylor

Title:  Seniot/Executive Vice
President & Chief Financial
Officer

METRO-GOLDWYN-MAYER HOME
ENT TAINMENT INC.

Narme: l Taylor

Title: Sen % ecutive Vice
President & Chief Financial
Officer

METRO-GOLDWYN-MAYER LION

N

Name: Dani J aylor

Title: Sent cutive Vice
President & Chief Financial
Officer

METRO-GOLDWYN-MAYER
PICTURES INC.

Name: DanjelJ. faylor

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

Title:  Seniof Executive Vice
President & Chief Financial
Officer

MGM DOMESTIC TELEVISION
DISTRIBUTION INC.

w AL

Name: Danfel/J. Taylor

Title:  Seniof Executive Vice
President & Chief Financial
Officer

MGM HOME ENTERTAINMENT
DIST BUTION CORP

Name: Dalﬁ Taylor

Title:  Senidr Executive Vice
President & Chief Financial
Officer

MGM INTERNATIONAL TELEVISION
DISTRIBUTIO INC

Name: Datﬁe Taylor
Title:  Seniof Executive Vice

President & Chief Financial
Officer
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MGM TELEVISION
ENTERTAINMENT INC.

v LI 00

Name: Darfel J. Taylor

Title:  SentorExecutive Vice
President & Chief Financial
Officer

MGM/UA ANC.

By:

Name: DaniﬂJ aylor

Title:  Seniorfxecutive Vice
President & Chief Financial
Officer

METRO PICTURES CORPORATION
OF A ICA

By: »&Z L"—

1

Name: Danigl J faylor

Title:  Senior Executive Vice
President & Chief Financial
Officer

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

ie)/J. Taylor

Executive Vice
President & Chief Financial
Officer

ORION PICTURES DISTRIBUTION
CORPORATION

o ARl

Name: Damfl aylor

Title:  Senior Executive Vice
President & Chief Financial
Officer

ORION PICTURES LIBRARY
ACQ ITION CO., INC.

Name: Dam J. aylor

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

ORION TV RRODUCTIONS, INC.

| )2g)

Nam‘{ Danie EJ( aylor
Title; Seni cutive Vice
President & Chief Financial

Officer

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

By: /QJ
: igl J. Taylor

Name: ?6111

Title: enibr Executive Vice
President & Chief Financial
Officer

PATHE EASING CORP.

Name Da el Taylor
Title: Senio Executive Vice

President & Chief Financial
Officer

PFE LIBRARY ACQUISITION CO.,

President & Chief Financial
Officer

THE WAR AT HOME PRODUCTIONS,
INC

. DY

Name: Dpnfel J. Taylor

Title:  Serdfior Executive Vice
President & Chief Financial
Officer

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

By:

Name: Danifl ¥

Title:  SendorExecutive Vice
President & Chief Financial
Officer

UNITED ARTISTS FILMS INC.

Daz{'el " Taylor

Title:  Sefior/Executive Vice
President & Chief Financial
Officer

UNITED ARTISTS PICTURES INC.

By:

Name: Danigl J/Taylor

Title:  Senior£Executive Vice
President & Chief Financial
Officer

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

COPYRIGHTS

[none]
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SUPPLEMENTAL SCHEDULE 1

TRADEMARKS

[see attached]
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TRADEMARK
REEL: 002534 FRAME: 0185

RECORDED: 06/14/2002



