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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
, - 7 OJ Name: National Bank of Canada
lwerks Entertainment, Inc. nternal
Address: _
Individual(s Association ) ) )
D () D Street Address: 481 University Ave., Suite 500
|:| General Partnership [:l Limited Partnership -
Corporation-State City:_Toronto, Canada gy Zip:_M5G 2E9
D Other D Individual(s) citizenship____ e R

D Association . _ e

Additional name(s) of conveying party(ies) attached? C]Yes No D General Partnershi
ership_ ____

3. Nature of conveyance: D Limited Partnership
D Assignment D Merger - Corporation-State Canad'an
Security Agreement D Change of Name D Other ___
[:l Other if assignee is not domiciled in the United Stales, a domestic
representative designation is attached: Yes D No
Execution Date: 11/01/2002 (Designations must be a separate document from assignment)
- Additional name(s) & address( es) attached? ﬁ Yes No
4. Application number(s) or registration number(s):
1,922,532;

None B. Trademark: Registration No.(s) * ~
J
1,963,701; 1,545,696; 1,545,661

A. Trademark Application No.(s)

Additional number(s) attached Yes I:l No

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

Name:“f}lﬁ)_m D. St. Landau

7. Totalfee (37 CFR341)..................$_2D09Y

Enclosed

D Authorized to be charged to deposit account

Internal Address: T

Street Address:__Drinker Biddle & Reath LLP 8. Deposit account number:

1500 K Street, N.W., Suite 1100

City: YVashington g, DC 7520005

DO NOT USE THIS SPACE

9. Signature.
.

. : )‘7 ((:/’/k// January 7, 2003

Date

|_Christen M. English , _
Name of Person Signing N Signature U

AN Total number of pages including cover sheet, attachments, and document:
m | H[“ E Mm m Mail ddqcuments to be recorded with required cover sheet information to:
01/10 3 R 1 Commissioner of Patent & Trademarks, Box Assignments
ox ch 1 40.00 w Washington, D.C. 20231
-
02 FC: 205.00 0P
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Trademark Recordation Form Cover Sheet — Page 2

Item 4 continued: Additional trademark registration numbers:

2,240,071
1,994,353
1,936,434
2,491,211
2,151,879
2,151,880

30861-106587
DC\370044\1
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Secured Party : National Bank of Canada

Reg. No. : 1,922,532
—

Filed/Registered : April 21, 1998

Mark : TURBO RIDE

DESIGNATION OF DOMESTIC REPRESENTATIVE

NORM D. ST. LANDAU, having an address c/o Drinker Biddle & Reath LLP, 1500 K
Street, N.W., Suite 1100, Washington, D.C. 20005-1209, is hereby designated Secured Party’s

representative upon whom notices or process in proceedings affecting the mark may be served.

R ‘Respectfully submitted,

Dated:/(J% _.,2002.. ... ... By.. %—»

KEVAN CHURCHMAN

Print Name: ACCOUNT MANAGER
Title:
30861/106587
DC\369172:1
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SECURITY AGREEMENT

SECURITY AGREEMENT (“this Agreement™) dated as of November 1, 2002 and
between Iwerks Entertainment, Inc., a corporation incorporated under the laws of the State of
Delaware (the “Pledgor”) and National Bank Of Canada, as Lender (the “Lender”).

WITNESSETH

WHEREAS, pursuant to a certain credit agreement dated May 4, 1999, as superseded by
financing commitment letters dated November 9, 1999, March 14, 2000 and December 19, 2001,
and amended by letter dated January 7, 2002, and an amended and restated letter loan agreement,
dated as of November 1, 2002, each entered into between SimEx Inc. (the “Borrower™) and the
Bank (as amended, supplemented, restated or replaced from time to time, the “Credit
Agreement”), the Bank has made certain credit facilities available to the Borrower;

WHEREAS, the Pledgor is a wholly-owned subsidiary of the Borrower;

WHEREAS, the Pledgor receives substantial economic and financial benefits from the
advances made available to the Borrower by the Lender;

WHEREAS, the Pledgor has issued a Guarantee dated as of the date hereof in favor of
the Lender (as amended, supplemented and restated from time to time, the “Guarantee™),
providing, subject to the terms and conditions thereof, for the guarantee by the Pledgor of all of
the present or future obligations of the Borrower owing to the Lender from time to time,
including without limitation, any obligations owing under the Credit Agreement (collectively, the
“Secured Obligations™); and

WHEREAS, to induce the Lender to enter into the Credit Agreement and to extend the
credit facilities thereunder, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Pledgor has agreed to pledge and grant a
security interest in the Collateral (as hereinafter defined) as security for the Secured Obligations.

Accordingly, the parties hereto agree as follows:

1 DEFINITIONS.
The following terms used in this Agreement shall have the meanings set forth below:
(a) “Accounts” shall have the meaning ascribed thereto in Section 3(e) hereof.

(b) “Acknowledgement” shall mean an acknowledgement executed by the LLC in
substantially the form of Annex 11 hereto or such other form as may be
reasonably acceptable to the Lender.

(c) “Affiliate” means, with respect to any entity, another entity controlling, controlled
by or under common control with such first entity.
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(d) “Collateral” shall have the meaning ascribed thereto in Section 3 hereof.
(e) “Contracts” shall have the meaning ascribed thereto in Section 3(j) hereof.

) “Copyright Collateral” shall mean all Copyrights, whether now owned or
hereafter acquired by the Pledgor, including without limitation each Copyright
identified in Annex 3 hereto.

(g) “Copyrights” shall mean all copyrights, copyright registrations and applications
for copyright registrations, including, without limitation, all renewals and
extensions thereof, the right to recover for all past, present and future
infringements thereof, and all other rights of any kind whatsoever accruing
thereunder or pertaining thereto.

(h) “Default Notice” shall have the meaning ascribed thereto in Section 5.5 hereof.

(1) “Documents” shall have the meaning ascribed thereto in Section 3(k) hereof.

) “Equipment” shall have the meaning ascribed thereto in Section 3(i) hereof.

(k) “Event of Default” shall mean the occurrence of any event which would

constitute an Event of Default as referred to in the Credit Agreement.
)] “Instruments” shall have the meaning ascribed thereto in Section 3(f) hereof.

(m)  “Intellectual Property” shall mean, collectively, all Copyright Collateral, all
Patent Collateral and all Trademark Collateral, together with (a) all inventions,
processes, production methods, proprietary information, know-how and trade
secrets; (b) all licenses or user or other agreements granted to the Pledgor with
respect to any of the foregoing, in each case whether now or hereafter owned or
used including, without limitation, the licenses or other agreements with respect to
the Copyright Collateral, the Patent Collateral or the Trademark Collateral, listed
in Annex 6 hereto; (c) all information, customer lists, identification of suppliers,
data, plans, blueprints, specifications, designs, drawings, recorded knowledge,
surveys, engineering reports, test reports, manuals, materials standards, processing
standards, performance standards, catalogues, computer and automatic machinery
software and programs; (d) all field repair data, sales data and other information
relating to sales or service of products now or hereafter manufactured; (e) all
accounting information and all media in which or on which any information or
knowledge or data or records may be recorded or stored; and (f) all licenses,
consents, permits, variances, certifications and approvals of governmental
agencies now or hereafter held by the Pledgor.

(n) “Inventory” shall have the meaning ascribed thereto in Section 3(g) hereof.

(0) “Issuer” shall have the meaning ascribed thereto in Section 3(a) hereof.

-2
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(p) “Lien” shall mean shall mean and include any lien, pledge, mortgage, security
interest, claim, lease, charge, conditional sales agreement, title retention
agreement, hypothec, option, right of first refusal, preemptive right, easement,
notice filing against the Pledgor or a fictitious or tradename of the Pledgor
(whether in the U.S. Patent and Trademark Office (“PTO”), U.S. Copyright
Office (“USCO”), any relevant jurisdiction as required under the Uniform
Commercial Code as enacted in such state, other filing under comparable
legislation in other relevant jurisdictions), or any other encumbrance whatsoever,
whether direct or indirect, contingent, accrued, absolute or otherwise.

(D “LLC” shall mean a limited liability company in which the Pledgor has an
ownership interest.

(r) “LLC Collateral” shall have the meaning ascribed thereto in Section 3(b) hereof.

(s) “LL.C Economic Rights” shall mean (i) the rights of an LLC Interest Holder to
receive distributions and other payments of every kind from the LLC (including,
without limitation, in respect of profits, as a return of capital, in respect of
redemptions or repurchases) and (ii) all rights of the Pledgor to the LLC
Obligations, including, without limitation, as to payments of principal, interest or
as otherwise required under the LLC Obligations in each case.

3] “LLC Interest” shall mean an ownership interest in an LLC, consisting of LLC
Economic Rights and LL.C Management Rights, and includes any and all benefits
to which the holder of such an LLC Interest may be entitled by virtue of such
person being the holder of such ownership interest, including, without limitation,
status as a member of an LLC.

(v) “LLC Interest Holder” shall mean each person that is at any time a stockholder,
member or other holder of an interest in the equity of an LL.C.

V) “LLC Obligations” shall mean any and all obligations of an LLC owing to an
LLC Interest Holder as a creditor of the LLC.

(w) “LLC Management Rights” shall mean all rights of ownership pertaining to an
LLC Interest other than LLC Economic Rights, and includes all management,
voting, approval, participation, book and record examination and other non-LLC
Economic Rights of an LLC Interest Holder respecting an LLC Interest, the status
of an LL.C Interest Holder as a member of the LLC, and all certificates evidencing
or respecting the LLC Interest. With respect to the LLC Obligations, LLC
Management Rights shall include all rights to foreclose or as otherwise required to

receive payment thereof.

(x) “Motor Vehicles” shall mean motor vehicles, tractors, trailers and other like
property, whether or not the title thereto is governed by a certificate of title or
ownership.

-3-
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() “Patent Collateral” shall mean all Patents, whether now owned or hereafter
acquired by the Pledgor, including without limitation each Patent identified in
Annex 4 hereto.

(z) “Patents’ shall mean all patents and patent applications, registrations and
recordings, and all right, title and interest therein and thereto, including, without
limitation, the inventions and improvements described and claimed therein
together with the reissues, divisions, continuations, renewals, extensions and
continuations-in-part thereof, all income, royalties, damages and payments now or
hereafter due and/or payable under and with respect thereto, including, without
limitation, damages and payments for past or future infringements thereof, the
right to sue for past, present and future infringements thereof, and all rights
corresponding thereto throughout the world.

(aa)  “Pledged Stock” shall have the meaning ascribed thereto in Section 3(a) hereof.

(bb) “Securities” means (a) any shares, participations, partnership, membership or
other equity interests in an Issuer or in property or an enterprise of an Issuer that
(i) are represented by a certificate representing a security in bearer or registered
form, or the transfer of which may be registered upon books maintained for that
purpose by or on behalf of such Issuer, (ii) are one of a class or series or by its
terms is divisible into a class or series of shares, participations or equity interests,
and (iii) (x) are, or are of a type, dealt with or traded on securities exchanges or
securities markets or (y) are a medium for investment and by their terms expressly
provide that they are a security governed by Article 8 of the Uniform Commercial
Code and (b) any other shares, participations, partnership, membership or other
equity interests in an Issuer or in property or an enterprise of any such Issuer,
whether certificated or uncertificated.

(cc) “Stock Collateral” shall mean, collectively, the Collateral described in clauses
3(a) through 3(d) hereof, including, without limitation, any LLC Collateral, and
the proceeds of and to any such property and, to the extent related to any such
property or such proceeds, all books, correspondence, credit files, records,

invoices and other papers.

(dd) “Trademark Collateral” shall mean all Trademarks, whether now owned or
hereafter acquired by the Pledgor, including each Trademark identified in Annex 5
hereto. Notwithstanding the foregoing, the Trademark Collateral does not and
shall not include any Trademark that would be rendered invalid, abandoned, void
or unenforceable by reason of its being included as part of the Trademark

Collateral.

(ee) “Trademarks” shall mean all trade names, trademarks and service marks, logos,
trademark and service mark registrations, and applications for trademark and
service mark registrations, including, without limitation, all renewals of trademark

-4-
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and service mark registrations and recordations, all rights corresponding thereto
throughout the world, the right to recover for all past, present and future
infringements thereof, all other rights of any kind whatsoever accruing thereunder
or pertaining thereto, all re-issues, extensions or renewals thereof and all licenses
thereof, all whether now owned or hereafter acquired, together, in each case, with
the product lines and goodwill of the business connected with the use of, and
symbolized by, each such trade name, trademark and service mark.

(ff)  “Uniform Commercial Code” shall mean the Uniform Commercial Code as in
effect from time to time in the State of New York, except to the extent that the
laws of another jurisdiction apply (as with the effect of perfection, and rights and
remedies with respect to the Collateral).

REPRESENTATIONS AND WARRANTIES.
The Pledgor represents and warrants to the Lender that:

(a) The Pledgor is the sole legal and beneficial owner of the Collateral in which it
purports to grant a security interest pursuant to Section 3 hereof, and no Lien
exists or will exist upon such Collateral at any time (and no right or option to
acquire the same exists in favor of any other Person), other than Liens identified
on Annex 1 hereto, and except for the pledge and security interest in favor of the
Lender created or provided for herein, which pledge and security interest
constitute a first priority perfected pledge and security interest in and to all of such
Collateral except for Liens referred to at Nos. 13 to 16 of Annex 1, which Liens
shall at all times be limited to the collateral (including proceeds) identified in the
underlying security agreements related to such Liens, as such security agreements
exist as at the date hereof.

(b) The Pledged Stock of the Pledgor identified in Annex 2 hereto is, and all other
Pledged Stock in which the Pledgor shall hereafter grant a security interest
pursuant to Section 3 hereof will be, duly authorized, validly existing, fully paid
and non-assessable and none of such Pledged Stock is or will be subject to any
contractual restriction, or any restriction under the charter, by-laws or any
shareholders, voting trust, operating agreement or loan agreement of the
respective Issuer of such Pledged Stock, upon the transfer of such Pledged Stock
(except for any such restriction contained herein).

© No consent of any person or entity and no authorization, approval or other action
by, and no notice to or filing with, any governmental authority or regulatory body
or other person or entity is required for (i) the grant by the Pledgor of the security
interest granted hereby, for the delivery or performance of this Agreement by the
Pledgor, (ii) for the perfection or maintenance of the pledge and security interest
created hereby (including the first priority nature of such pledge and security
interest), except for the filing of financing and continuation statements duly
executed, and the filing and recording of this Agreement or another document or
-5-
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(d)

(©

®

(8)

Instrument in the PTO against each patent, patent application, trademark or
service mark registration, trademark or service mark application, and in the USCO
against each copyright application of the Pledgor set forth in Annexes 3, 4 and §
hereto, or (iii) for the exercise by the Pledgor of its rights provided for in this
Agreement or the remedies in respect of the Intellectual Property pursuant to this
Agreement.

Annex 2 contains a complete and correct list of all Securities of any Issuer owned
by the Pledgor and the percentage ownmership stake in each respective Issuer,
excluding the Securities issued by each of Iwerks Touring Technologies, Inc.,
Iwerks Attractions & Technologies, Inc., Orani Films International, Inc., OFI
Technology, Inc., Discovery Theaters San Francisco Corp., Cinetropolis
Management, Inc., Iwerks Projectors Marketing, Inc., Iwerks Linear Loop
Projectors, Inc., Iwerks Production Company and Iwerks Story Development
Company.

Annexes 3, 4 and 5 hereto, respectively, set forth under the name of the Pledgor a
complete and correct list of all Copyrights, Patents and Trademarks owned by the

* Pledgor on the date hereof; the Pledgor owns and possesses the sole right to use,

and has done nothing to authorize or enable any other Person to use, any
Copyright, Patent or Trademark listed in said Annexes 3, 4 and §; all registrations
listed in said Annexes 3, 4 and 5 are valid and in full force and effect, and all are
subsisting and have not been adjudged invalid, unregisterable or unenforceable in
whole or in part; except as may be set forth in Annex 6, the Pledgor owns and
possesses the right to use all Copyrights, Patents and Trademarks. Without
diminution of the foregoing, the Pledgor has made all necessary filings and
recordations to protect and maintain its interest in the patents, trademarks and
service mark registrations and applications, patent applications, copyright
registrations and copyright applications set forth on the Annexes hereto.

Annex 6 hereto sets forth a complete and correct list of all franchise agreements,
licenses granted or received, and other user agreements included in the Intellectual
Property on the date hereof (other than any computer software that is generally
available). Each license of the Pledgor set forth on Annex 6 is subsisting and has
not been adjudged invalid or unenforceable, in whole or in part, and is valid and
enforceable.

To the Pledgor’s knowledge after due inquiry of its responsible officers, (i) except
as set forth in Annex 6 hereto, there is no violation by others of any right of the
Pledgor with respect to any Copyright, Patent or Trademark listed in Annexes 3, 4
and 5 hereto, respectively, under the name of the Pledgor, and (ii) the Pledgor is
not infringing in any respect upon any Copyright, Patent or Trademark of any
other Person; and no proceedings have been instituted or are pending against the
Pledgor or, to the Pledgor’s knowledge, threatened, and no claim against the
Pledgor has been received by the Pledgor, alleging any such violation, except as

-6 -
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may be set forth in said Annex 6. The Pledgor is not aware of any uses of any item
of Intellectual Property which would be expected to lead to such item becoming
invalid or unenforceable, including unauthorized uses by third parties and uses
which were not supported by the goodwill of the business connected with such
Intellectual Property.

(h) The Pledgor has not made any previous assignment, transfer or agreement
constituting a present or future assignment, transfer or encumbrance of any of its
Intellectual Property. The Pledgor has not granted any release, covenant not to
sue, or non-assertion assurance to any person or entity with respect to any part of
its Intellectual Property, except as set forth in Annex 10.

) The Pledgor has used proper statutory notice in connection with its use of each
patent, registered trademark and service mark and copyright contained in Annexes
3,4 and 5.

G) The Pledgor does not own any Trademarks registered in the United States of
America to which the last sentence of the definition of Trademark Collateral
applies.

(k)  Any goods now or hereafter produced by the Pledgor or any of its subsidiaries
included in the Collateral have been and will be produced in compliance with the
requirements of the Fair Labor Standards Act, as amended.

3 COLLATERAL.

As collateral security for the prompt payment in full when due (whether at stated
maturity, by acceleration or otherwise) of the Secured Obligations and the performance by the
Pledgor of all of its covenants and obligations hereunder, the Pledgor hereby pledges and grants
to the Lender a security interest in all of the Pledgor’s right, title and interest in all of the property
and assets of the Pledgor (the “Collateral”), whether now owned by the Pledgor or hereafter
acquired and whether now existing or hereafter coming into existence including, without

limitation:

(a) all Securities issued by any Person (an “Issuer”), (whether or not constituting
“Securities” under Article 8 of the Uniform Commercial Code), other than the
Securities issued by each of Iwerks Touring Technologies, Inc., Iwerks Attractions
& Technologies, Inc., Omni Films International, Inc., OFI Technology, Inc.,
Discovery Theaters San Francisco Corp., Cinetropolis Management, Inc., Iwerks
Projectors Marketing, Inc., Iwerks Linear Loop Projectors, Inc., Iwerks Production
Company and Iwerks Story Development Company, which Securities are
identified in Annex 2 hereto under the name of the Pledgor, and all other
Securities of Issuers now or hereafter owned by the Pledgor, in each case together
with any certificates evidencing the same (collectively, the “Pledged Stock™);
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(b) without limiting the generality of the foregoing, and notwithstanding that an LLC
Interest is not defined as “security” under the Uniform Commercial Code, the
Pledged Stock shall also include any LLC Interest of the Pledgor, including all of
the LLC Interest as identified in Annex 2 hereto, together with all rights of the
Pledgor, whether now owned or hereafter acquired, in, to and under whatever is
receivable or received when all or any portion of any such LLC Interest, or any
proceeds thereof, is or are sold, collected, exchanged or otherwise disposed of
(whether constituting accounts, goods, money, documents, instruments, chattel
paper, securities or other investment property, rights to proceeds of letters of
credit, or general intangibles), whether such disposition is voluntary or
involuntary; all dividends and distributions thereon, additions thereto and
substitutions therefore, including any and all new or substituted or additional cash,
securities, instruments or other properties distributed with respect to or upon
conversion of or in exchange for all or any portion of any such LLC Interest,
whether as a result of merger, consolidation, dissolution, reorganization,
recapitalization, interest payment, split, withdrawal or other distribution, exercise
of any right of conversion, reclassification, redemption or any other change
declared or made in the capital structure of the Issuer, related to the LLC
Obligations or otherwise; and all proceeds, products, additions, accessions, rents,
issues, royalties of or to any of the foregoing, in whatever form (all of the
foregoing, the “LLC Collateral™);

(c) all shares, securities, moneys or property representing a dividend on any of the
Pledged Stock, or representing a distribution or return of capital upon or in respect
of the Pledged Stock, or resulting from a split-up, revision, reclassification or
other like change of the Pledged Stock or otherwise received in exchange therefor,
and any subscription warrants, rights or options issued to the holders of, or
otherwise in respect of, the Pledged Stock;

(d) without affecting the obligations of the Pledgor under any provision prohibiting
such action hereunder or under the Credit Agreement, in the event of any
consolidation or merger in which an Issuer is not the surviving corporation or
company, all shares of each class of the capital stock, partnership interests,
membership interests or other equity interests of the successor corporation or
entity formed by or resulting from such consolidation or merger (the Pledged
Stock, which for greater certainty, includes the LLC Collateral, together with all
other certificates, shares, securities, properties or moneys as may from time to
time be pledged hereunder pursuant to clause (a), (b) or (c) above and this clause
being herein collectively called the “Stock Collateral”);

(e) all accounts and general intangibles (each as defined in the Uniform Commercial
Code) of the Pledgor constituting any right to the payment of money, including
(but not limited to) rights to payment under software licenses, all moneys due and
to become due to the Pledgor in respect of any loans or advances or for Inventory
or Equipment or other goods sold or leased or for services rendered, all moneys

-8-
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due and to become due to the Pledgor under any guarantee (including a letter of
credit) of the purchase price of Inventory or Equipment sold by the Pledgor and all
tax refunds (such accounts, general intangibles and moneys due and to become
due being herein called collectively “Accounts™);

® all instruments, chattel paper or letters of credit (each as defined in the Uniform
Commercial Code) of the Pledgor evidencing, representing, arising from or
existing in respect of, relating to, securing or otherwise supporting the payment of,
any of the Accounts, including (but not limited to) promissory notes, drafts, bills
of exchange and trade acceptances (herein collectively called “Instruments”);

(2 all inventory (as defined in the Uniform Commercial Code) of the Pledgor,
including Motor Vehicles held by the Pledgor for lease, fuel, tires and other spare
parts, all goods obtained by the Pledgor in exchange for such inventory, and any
products made or processed from such inventory including all substances, if any,
commingled therewith or added thereto (herein collectively called “Inventory™);

(h) all Intellectual Property;

1) all equipment (as defined in the Uniform Commercial Code) of the Pledgor,
including without limitation all equipment described on Annex 9 hereto and all
Motor Vehicles (herein collectively called “Equipment’);

€)) each contract, agreement (including without limitation each franchise agreement,
lease, and to the extent not covered elsewhere within the definition of Collateral,
each license), undertaking, purchase order, supply order and other understanding
of the Pledgor relating to the sale or other disposition of Inventory or Equipment
or the provision of services to or by the Pledgor (hereinafter collectively called

“Contracts™);

&) all documents of title (as defined in the Uniform Commercial Code) or other
receipts of the Pledgor covering, evidencing or representing Inventory or
Equipment (herein collectively called “Documents™);

4)) all rights, claims and benefits of the Pledgor against any Person arising out of,
relating to or in connection with Inventory or Equipment purchased by the
Pledgor, including, without limitation, any such rights, claims or benefits against
any Person storing or transporting such Inventcery or Equipment;

(m) all other tangible and intangible personal property and fixtures of the Pledgor,
including, without limitation, all proceeds, products, accessions, rents, profits,
income, benefits, substitutions and replacements of and to any of the property of
the Pledgor described in the preceding clauses of this Section 3 (including,
without limitation, any proceeds of insurance thereon and all causes of action,
claims and warranties now or hereafter held by the Pledgor in respect of any of the
items listed above) and, to the extent related to any property described in said

-9-
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clauses or such proceeds, products and accessions, all books, correspondence,
credit files, records, invoices and other papers, including without limitation all
tapes, cards, computer runs and other papers and documents owned by and in the
possession or under the control of the Pledgor.

4 EXCEPTIONS.

4.1 Exception for Contractual Rights.

Unless and until the Lender so declares to the contrary by notice in writing given to the
Pledgor, the security created hereby does not and shall not extend to, and Collateral shall not
include, any Contract or license (the “Contractual Rights”) to which the Pledgor is a party or of
which the Pledgor has the benefit, to the extent that the creation of the security therein would
constitute a breach of the terms of or default under or permit any person to terminate the
Contractual Rights, but the Pledgor shall hold its interest therein in trust for the Lender and shall
assign such Contractual Rights to the Lender forthwith upon obtaining the consent of the other
party thereto. The Pledgor agrees that it shall, upon the request of the Lender, make all
reasonable efforts to obtain any consent required to permit any Contractual Rights to be subjected
to the security created hereby. To the extent that prior to the occurrence of an Event of Default,
the Pledgor has not obtained the requisite consent to permit any Contractual Rights to be
subjected to the security created hereby, then, from and after the occurrence of an Event of
Default, the Pledgor shall only exercise such Contractual Rights in the manner directed by the

Lender.
4.2 Transactions in Ordinary Course of Business.

Until the occurrence of an Event of Default, the security interest created hereby shall in
no way hinder or prevent the Pledgor from selling, assigning, transferring, exchanging, leasing or
otherwise disposing of or dealing with the Collateral in the ordinary course of its business and for
the purpose of carrying on the same, provided such action is not in breach of the covenants herein
contained or contained in the Credit Agreement. Without in any way limiting the foregoing, until
the occurrence of an Event of Default, the grant of a security interest in the Intellectual Property
of the Pledgor shall not affect in any way the Pledgor’s rights to commercially exploit its
Intellectual Property, defend it, enforce the Pledgor’s rights in it or with respect to it against third
parties in any court or claim and be entitled to receive any damages with respect to any

infringement of it.
5 FURTHER ASSURANCES; REMEDIES.

In furtherance of the grant of the pledge and security interest pursuant to Section 3 hereof,
the Pledgor hereby agrees with the Lender as follows:

51 Delivery and Other Perfection.

The Pledgor shall:
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(a) if any of the shares, securities, moneys or property required pledged by the
Pledgor under clauses (a), (b) and (c¢) of Section 3 hereof are received by the
Pledgor, forthwith either (i) transfer and deliver to the Lender such shares,
securities or other equity interests so received by the Pledgor (together with any
certificates for any such shares, securities and other equity interests duly endorsed
in blank or accompanied by undated stock powers duly executed in blank), all of
which thercafter shall be held by the Lender, pursuant to the terms of this
Agreement, as part of the Collateral or (ii) take such other action as the Lender
shall reasonably deem necessary or appropriate to duly record the Lien created
hereunder in such shares, securities, other equity interests, moneys or property in
said clauses (a), (b) and (c);

(b) deliver and pledge to the Lender any and all Instruments, endorsed and/or
accompanied by such instruments of assignment and transfer in such form and
substance as the Lender may reasonably request; provided, that so long as no
Event of Default shall have occurred, the Pledgor may retain for collection in the
ordinary course any Instruments received by the Pledgor in the ordinary course of
business and the Lender shall, promptly upon request of the Pledgor, make
appropriate arrangements for making any Instrument pledged by the Pledgor
available to the Pledgor for purposes of presentation, collection or renewal (any
such arrangement to be effected, to the extent deemed appropriate by the Lender,
against trust receipt or like document);

(©) give, execute, deliver, file and/or record any financing statement, notice,
instrument, document, agreement or other papers that may be necessary or
desirable (in the judgment of the Lender) to create, preserve, perfect or validate
the security interest granted pursuant hereto or to enable the Lender to exercise
and enforce its rights hereunder with respect to such pledge and security interest,
including, without limitation, causing any or all of the Stock Collateral to be
transferred of record into the name of the Lender or its nominee (and the Lender
agrees that if any Stock Collateral is transferred into its name or the name of its
nominee, the Lender will thereafter promptly give to the respective Pledgor copies
of any notices and communications received by it with respect to the Stock
Collateral pledged by the Pledgor hereunder), provided that notices to account
debtors in respect of any Accounts or Instruments shall be subject to the
provisions of clause (i) below;

(d) without limiting the obligations of the Pledgor under Section 5.4(c) hereof, upon
the acquisition after the date hereof by the Pledgor of any Equipment covered by a
certificate of title or ownership, cause the Lender to be listed as the lienholder on
such certificate of title and within 120 days of the acquisition thereof deliver

evidence of the same to the Lender;

(e) keep full and accurate books and records relating to the Collateral, and stamp or
otherwise mark such books and records in such manner as the Lender may
-11 -
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(8)

(h)

@)
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reasonably require in order to reflect the security interests granted by this
Agreement;

furnish to the Lender from time to time (but, unless (i) an Event of Default shall
have occurred, (ii) a material item of Intellectual Property is acquired or
abandoned, or (iii) now or hereinafter required under the Credit Agreement, no
more frequently than quarterly) statements and schedules further identifying and
describing the Copyright Collateral, the Patent Collateral and the Trademark
Collateral, respectively, and such other reports in connection with the Copyright
Collateral, the Patent Collateral and the Trademark Collateral, as the Lender may
reasonably request, all in reasonable detail;

promptly upon (1) the acquisition of a material item of Intellectual Property, or
(ii) the request of the Lender, following receipt by the Lender of any statements,
schedules, annexes or reports pursuant to clause (f) above, modify this Agreement
by amending Annexes 3, 4 and/or 5 hereto, as the case may be, to include any
Copyright, Patent or Trademark that becomes part of the Collateral under this
Agreement and deliver to the Lender a form of assignment in form appropriate for
filing in the PTO or USCO so as to perfect the Lender’s interest therein; if the
Pledgor fails to so modify this Agreement or deliver any such assignment, the
Pledgor acknowledges and hereby authorizes the Lender to so modify this
Agreement and/or execute any such assignment (in furtherance of Section 5.10),
which modification, absent manifest error, shall be binding upon the Pledgor;

permit representatives of the Lender, upon reasonable notice, at any time during
normal business hours to inspect and make abstracts from its books and records
pertaining to the Collateral, and permit representatives of the Lender to be present
at the Pledgor’s place of business to receive copies of all communications and
remittances relating to the Collateral, and forward copies of any notices or
communications received by the Pledgor with respect to the Collateral, all in such
manner as the Lender may reasonably require;

upon the occurrence of any Event of Default, upon request of the Lender,
promptly notify (and the Pledgor hereby authorizes the Lender so to notify) each
account debtor in respect of any Accounts or Instruments that such Collateral has
been assigned to the Lender hereunder, and that any payments due or to become
due in respect of such Collateral are to be made directly to the Lender;

the Pledgor will furnish to the Lender within ten days of any request therefor by
the Lender, statements (in form, substance and detail satisfactory to the Lender) of
all Accounts (including without limitations accounts receivable) of the Pledgor
(including any aging thereof), itemized by account debtor, and of the location (and
aggregate book value at each such location) of all Inventory and Equipment of the
Pledgor, each such statement to be certified by an executive officer of the Pledgor;
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(k) the Pledgor will advise the Lender promptly in reasonable detail, of (i) any Lien
placed on or asserted against any of the Collateral, (ii) any material change in the
composition of the Collateral, and (iii) the occurrence of any other event that
would have a material effect on the aggregate value of the Collateral or on the
Liens created hereunder.

5.2 Other Financial Statements and Liens.

Except as otherwise affirmatively permitted under any of the Credit Agreement, without
the prior written consent of the Lender, the Pledgor shall not. file, cause the filing of, or suffer to
be on file, or authorize or permit to be filed or to be on file, in any jurisdiction, any financing
statement or like instrument with respect to the Collateral in which the Lender is not named as
the sole secured party. The Pledgor will defend the right, title and interest of the Lender in and to
any of the Pledgor’s rights to the Collateral against the claims, suits, proceedings, or Liens of all
persons or entities claiming an interest therein adverse to the Lender.

S.3 Preservation of Rights.

The Lender shall not be required to take steps necessary to preserve any rights against
prior parties to any of the Collateral before seeking to enforce its rights and remedies hereunder.

5.4 Special Provisions Relating to Certain Collateral.

(a) Stock Collateral.

@@ So long as no Event of Default shall have occurred, the Pledgor shall have
the right to exercise all voting, consensual and other powers of ownership
pertaining to the Stock Collateral, including LLC Management Rights, for
all purposes not inconsistent with the terms of this Agreement, the Credit
Agreement, or any other instrument or agreement referred to herein or
therein, provided that the Pledgor agrees that it will not vote the Stock
Collateral in any manner that is inconsistent with the terms of this
Agreement, the Guarantee, the Credit Agreement or any such other
instrument or agreement; and the Lender shall execute and deliver to the
Pledgor or cause to be executed and delivered to the Pledgor all such
proxies, powers of attorney, dividend and other orders, and all such
instruments, without recourse, as the Pledgor may reasonably request for
the purpose of enabling the Pledgor to exercise the rights and powers that
it is entitled to exercise pursuant to this Section 5.4(a)(i).

(i1)  Unless and until an Event of Default has occurred, the Pledgor shall be
entitled to receive and retain any dividends on the Stock Collateral paid in
cash out of earned surplus (and not, directly or indirectly, from stated
capital).
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(iii)  With respect to any LLC Collateral, no LLC may (i) make a distribution of
capital, liquidate, merge, or sell all of its assets; or (ii) issue additional
interests without the consent of the Lender. If any LLC is managed by
managers, the Pledgor shall use all necessary efforts to ensure that the
managers it nominates or controls shall not take such actions as described
in (i) and (ii) of this Section 5.4(a)(iii).

(iv) If any Event of Default shall have cccurred, then whether or not the
Lender exercises any available right to declare any Secured Obligation due
and payable or seeks or pursues any other relief or remedy available to it
under applicable law or under this Agreement, the Guarantee, the Credit
Agreement or any other agreement relating to such Secured Obligation, all
dividends and other distributions on the Stock Collateral shall be paid
directly to the Lender and retained by it as part of the Stock Collateral,
subject to the terms of this Agreement, and, if the Lender shall so request
in writing, the Pledgor agrees to execute and deliver to the Lender
appropriate additional dividend, distribution and other orders and
documents to that end.

) Without in any way diminishing restrictions in the Credit Agreement or
any other document or instrument, at such time as the Pledgor receives a
Security, including upon an in-kind dividend or distribution, the Pledgor
shall deliver same to the Lender (along with any necessary transfer powers
in blank).

(b) Intellectual Property.

i) For the purpose of enabling the Lender to exercise rights and remedies
under Section 5.5 hereof at such time as the Lender shall be lawfully
entitled to exercise such rights and remedies, and for no other purpose, the
Pledgor hereby grants to the Lender, to the extent assignable, an
irrevocable, non-exclusive license (exercisable without payment of royalty
or other compensation to the Pledgor) to use, assign, license or sublicense
any of the Intellectual Property now owned or hereafter acquired by the
Pledgor, wherever the same may be located, including in such license
reasonable access to all media in which any of the licensed items may be
recorded or stored and to all computer programs used for the compilation

or printout thereof.

(i) Notwithstanding anything contained herein to the contrary, so long as no
Event of Default shall have occurred, the Pledgor will be permitted to
exploit, use, enjoy, protect, license, sublicense, assign, sell, dispose of or
take other actions with respect to the Intellectual Property in the ordinary
course of the business of the Pledgor. In furtherance of the foregoing,
unless an Event of Default shall have occurred, the Lender shall from time
to time, upon the request of the Pledgor, execute and deliver any
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instruments, certificates or other documents, in the form so requested, that
the Pledgor shall have certified are appropriate (in its judgment) to allow
them to take any action permitted above (including relinquishment of the
license provided pursuant to clause (i) immediately above as to any
specific Intellectual Property). Further, upon the payment in full of all of
the Secured Obligations and cancellation or termination of the
commitments to lend by the Lender or earlier expiration of this Agreement
or release of the Collateral, the Lender shall forthwith grant back to the
Pledgor the license granted pursuant to clause (i)} immediately above. The
exercise of rights and remedies under Section 5.5 hereof by the Lender
shall not terminate the rights of the holders of any licenses or sublicenses
theretofore granted by the Pledgor in accordance with the first sentence of
this clause (ii).

(i) With respect to each patent, patent application, trademark, or service mark
registration, trademark or service mark application, copyright registration
and copyright application set forth in Annexes 3, 4 or 5 hereto (or required
to be included therein from time to tirne under Section 5.1(g) hereof), the
Pledgor agrees to take all necessary or desirable steps, including without
limitation in the PTO and the USCO or in any court, to (i) maintain such
patent, trademark or service mark registration and copyright registration,
and (ii) pursue each such patent application, trademark or service mark
application and copyright application now or hereafter included in the
Pledgor’s Intellectual Property, including without limitation, the filing of
responses to office actions issued by the PTO, the filing of affidavits under
Sections 8 and 15 of the U.S. Trademark Act, the filing of divisional,
continuation, continuation-in-part and substitute applications, the filing of
applications for re-issue, renewal or extensions, the payment of
maintenance' fees, and the participation in interference, re-examination,
opposition, cancellation, infringement and misappropriation proceedings.
The Pledgor agrees to take corresponding steps with respect to each new
or acquired patent, patent application, trademark or service mark
registration, trademark or service mark application, copyright registration,
or copyright application to which it is now or later becomes entitled. Any
and all expenses incurred in connection with such activities will be borne
by the Pledgor. The Pledgor shall rot discontinue use of or otherwise
abandon any patent, patent application, trademark or service mark,
trademark or service mark registration, trademark or service mark
application, copyright registration, or copyright application now or
hereafter included in the Intellectual Property pledged and encumbered
hereunder, unless the Pledgor shall have first determined in its reasonable
business judgment that such use or pursuit or maintenance of same is no
longer desirable in the conduct of the Pledgor’s business, in which case,
the Pledgor shall give written notice of its intention to abandon or to
permit the discontinuance thereof to the Lender 60 days prior to the date
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on which the PTO or USCO, as applicable, would be expected to
determine that the Intellectual Property has been abandoned or
discontinued.

(iv)  The Pledgor agrees to notify the Lender promptly and in writing if it learns
(i) that any item of its Intellectual Property pledged or encumbered
hereunder has been determined to have become abandoned or dedicated to
the public, (ii) of the institution of any proceeding regarding any of its
Intellectual Property, or (iii) of any adverse determination regarding any of
its Intellectual Property.

) In the event that the Pledgor makes the determination in its reasonable
business judgment that any item of its Intellectual Property is infringed or
misappropriated by a third party, the Pledgor shall promptly notify the
Lender and will take such actions as the Pledgor deems appropriate under
the circumstances to protect such Intellectual Property interest, including
without limitation suing for infringement or misappropriation and for an
injunction against such infringement or misappropriation. Any expense in
connection with such activities will be borne by the Pledgor.

(vi) The Pledgor shall continue to use proper statutory notice in connection
with its use of each of its patents, registered trademarks and service marks,
and copyrights contained in Annex 3, 4 or 5.

Motor Vehicles.

1) The Pledgor shall deliver to the Lender originals of the certificates of title
or ownership for the Motor Vehicles owned by it from time to time with
the Lender listed as lienholder and take such other action as the Lender
shall deem appropriate to perfect the security interest created hereunder in
all such Motor Vehicles.

(i1) Without limiting the generality of the foregoing clause (i), upon the
acquisition after the date hereof by the Pledgor of any Motor Vehicle, the
Pledgor shall promptly (but in no case after 10 days after such acquisition)
deliver to the Lender originals of the certificates of title or ownership for
such Motor Vehicles, together with the manufacturer’s statement of origin
with the Lender listed as lienholder; provided, however, if the Motor
Vehicle to be acquired is subject to a purchase money security interest, the
Lender shall be listed as a junior lienholder to the Person holding such
purchase money security interest.

(iii) Without limiting Section 5.10 hereof, the Pledgor hereby appoints the
Lender as its attorney-in-fact, effective the date hereof and terminating
upon the termination of this Agreement, for the purpose of (i) executing on
behalf of the Pledgor title or ownership applications for filing with
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appropriate state agencies to enable Motor Vehicles now owned or
hereafter acquired by the Pledgor to be retitled and the Lender listed as
lienholder thereon, (ii) filing such applications with such state agencies,
and (iii) executing such other documents and instruments on behalf of, and
taking such other action in the name of, the Pledgor as the Lender may
reasonably deem necessary or advisable to accomplish the purposes hereof
(including, without limitation, the purpose of creating in favor of the
Lender a perfected Lien on the Motor Vehicles and exercising the rights
and remedies of the Lender under Section 5.5 hereof). This appointment as
attorney-in-fact is irrevocable and coupled with an interest.

(iv)  Any certificates of title or ownership delivered pursuant to the terms
hereof shall be accompanied by odometer statements for each Motor
Vehicle covered thereby.

55 Events of Default, Etc.

Except as explicitly set forth elsewhere herein, after an Event of Default shall have
occurred the Lender shall issue a notice of default to the Pledgor and, with respect to Stock
Collateral, the relevant Issuer(a “Default Notice”). Upon issuance of a Default Notice:

(a) the Pledgor shall, at the request of the Lender, assemble the Collateral owned by it
at such place or places, reasonably convenient to both the Lender and the Pledgor,
designated in its request;

(b) with respect to any Stock Collateral, all rights of the Pledgor that would otherwise
be exercisable by the Pledgor pursuant to Section 5.4(a), including all LLC
Economic Rights and LL.C Management Rights of the Pledgor, shall automatically
terminate, and thereafter (i) all rights of the Pledgor to receive cash, securities,
instruments, withdrawals or other distributions in respect of the Stock Collateral,
including payments of principal or interest, or as otherwise required and to
exercise any voting or management rights in respect of the Stock Collateral,
including (without limitation) all voting rights and any other options or rights in
respect of the Stock Collateral, shall cease, (ii) all such rights shall thereupon
become vested solely in the Lender, and (iii) the Lender shall, unless it elects
otherwise, thereupon have the sole right to receive and hold (either directly or
through a designee) as Stock Collateral or, at the Lender’s option, to apply to
payment of the Secured Obligations such cash, securities, instruments,
withdrawals and other distributions made in respect of the Stock Collateral. All
such distributions received by the Pledgor contrary to the provisions of this
Section 5.5(b) shall be received in trust for the benefit of the Lender, shall be
segregated from other property or funds of the Pledgor and shall be forthwith
delivered to the Lender as Stock Collateral in the same form as so received (with
any necessary endorsement). The Pledgor acknowledges that any designee of the
Lender holding such Stock Collateral will hold such Stock Collateral as bailee and
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agent of the Lender for the purpose of perfecting and maintaining the Lender’s
first priority security interest in such Stock Collateral. The Pledgor agrees (i) that
the Lender is authorized to file such Uniform Commercial Code, financing
statements or amendments, and (ii} that the Pledgor will execute such further
documents and instruments as is necessary or as the Lender or its designee may
reasonably request in order to confirm, perfect and maintain the Lender’s first
priority security interest in such Stock Collateral; provided, however, that the
effectiveness of this Section 5.5(b) shall not in any way be conditioned upon the
execution by the Pledgor of any such further documents or instruments.

the Lender may make any reasonable compromise or settlement it deems
appropriate with respect to any of the Collateral and may extend the time of
payment, arrange for payment in installments, or otherwise modify the terms of,
any of the Collateral,

the Lender shall have all of the rights and remedies with respect to the Collateral
of a secured party under the Uniform Commercial Code (whether or not in effect
in the jurisdiction where the rights and remedies are asserted) and such additional
rights and remedies to which a secured party is entitled under the laws in effect in
any jurisdiction where any rights and remedies hereunder may be asserted,
including, without limitation, the right, to the maximum extent permitted by law,
to exercise all voting, consensual and other powers of ownership pertaining to the
Collateral as if the Lender were the sole and absolute owner thereof (and the
Pledgor agrees to take all such action as may be appropriate to give effect to such

right),

the Lender in its discretion may, in its name or in the name of the Pledgor or
otherwise, demand, sue for, collect or receive any money or property at any time
payable or receivable on account of or in exchange for any of the Collateral, but
shall be under no obligation to do so; and

the Lender may, upon ten business days’ prior written notice to the Pledgor (or
upon such shorter notice, or without notice, as may be permitted under the
Uniform Commercial Code) of the time and place, with respect to the Collateral
or any part thereof that shall then be or shall thereafter come into the possession,
custody or control of the Lender or its agent, sell, lease, assign or otherwise
dispose of all or any part of such Collateral (including by any of setoff against
accounts of the Pledgor held by the Lender which contain cash proceeds of
Collateral), at such place or places as the Lender deems best, and for cash or for
credit or for future delivery (without thereby assuming any credit risk), at public
or private sale, without demand of performance or notice of intention to effect any
such disposition or of the time or place thereof (except such notice as is required
above or by applicable statute and cannot be waived), and the Lender or anyone
else may be the purchaser, lessee, assignee or recipient of any or all of the
Collateral so disposed of at any public sale (or, to the extent permitted by law, at
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any private sale) and thereafter hold the same absolutely, free from any claim or
right of whatsoever kind, including any right or equity of redemption (statutory or
otherwise), of the Pledgor, any such demand, notice and right or equity being
hereby expressly waived and released. In the event of any sale, assignment, or
other disposition of any of the Trademark Collateral, the goodwill connected with
and symbolized by the Trademark Collateral subject to such disposition shall be
included, and the Pledgor shall supply to the Lender or its designee, for inclusion
in such sale, assignment or other disposition, all Intellectual Property relating to
such Trademark Collateral. The Lender may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to
time by announcement at the time and place fixed for the sale, and such sale may
be made at any time or place to which the sale may be so adjourned.

The proceeds of each collection, sale or other disposition under this Section 5.5, including by
virtue of the exercise of the license granted to the Lender in Section 5.4(b) hereof, shall be
applied in accordance with Section 5.9 hereof.

5.6 Deficiency.

If the proceeds of sale, collection or other realization of or upon the Collateral pursuant to
Section 5.5 hereof are insufficient to cover the costs and expenses of such realization and the
payment in full of the Secured Obligations, the Pledgor shall remain liable for any deficiency to
the fullest extent permitted by law.

5.7 Removals, Etc.

Without at least 30 days’ prior written notice to the Lender, the Pledgor shall not
(i) maintain any of its books and records with respect to the Collateral at any office or maintain
its principal place of business (or if it has more than one place of business, its chief executive
office) at any place, or permit any Inventory or Equipment to be located anywhere, other than at
the address or addresses identified in Annex 8 hereto under its name or in transit from one of
such locations to another, or (ii) change its name, organizational structure, jurisdiction of
incorporation, or the name under which it does business, from the name shown on the signature
pages hereto. In connection with the notice required by the immediately preceding sentence, the
Pledgor shall provide a clear description of such new location and such other information in
connection therewith as the Lender may reasonably request. With respect to such new location,
the Pledgor shall have taken such action, satisfactory to the Lender (including, without limitation,
the delivery of additional filing documentation duly signed by the Pledgor for use in jurisdictions
where filing is not based on the debtor’s “location”, as determined under the Uniform
Commercial Code), to maintain the Lien of the Lender in the Collateral at all times fully
perfected, in full force and effect, and with the priority as provided by this Agreement.

5.8 Private Sale.

The Lender shall incur no liability as a result of the sale of the Collateral, or any part
thereof, at any private sale pursuant to Section 5.5 hereof conducted in a commercially
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reasonable manner. The Pledgor hereby waives, to the extent permissible under applicable law,
any claims against the Lender arising by reason of the fact that the price at which the Collateral
may have been sold at such a private sale was less than the price that might have been obtained at
a public sale or was less than the aggregate amount of the Secured Obligations.

5.9  Application of Proceeds.

Except as otherwise herein expressly provided and except as provided below in this
Section 5.9, the proceeds of any collection, sale or other realization of all or any part of the
Collateral pursuant hereto, and any other cash at the time held by the Lender under this Section 5
or under any other provision of this Agreement, shall be applied by the Lender:

First, to the payment of the costs and expenses of such collection, sale or other
realization, including reasonable out-of-pocket fees, costs and expenses of the Lender
(including the reasonable fees and expenses of its counsel), and all expenses incurred and
advances made by the Lender in connection therewith;

Next, to the payment in full of the Secured Obligations; and

Finally, after the payment in full of the Secured Obligations, to the payment to the
Pledgor, or its successors or assigns, or as a court of competent jurisdiction may direct, of

any surplus then remaining.

As used in this Section 5, “proceeds” of Collateral shall mean cash, securities and other
property realized in respect of, and distributions in kind of, Collateral, including any thereof
received under any reorganization, liquidation or adjustment of debt of the Pledgor or any issuer
of or obligor on any of the Collateral.

5.10 Attorney-in-Fact.

The Pledgor appoints the Lender (and any persons designated by the Lender for such
purpose) the Pledgor’s true and lawful attorney-in-fact to perform following the occurrence of an
Event of Default any of the following acts, which appointment, coupled with an interest, is
irrevocable until termination of this Agreement and may be exercised from time to time by the
Lender’s officers and employees, or any of them, in their discretion, to take any action and to
execute any instrument that the Lender may deem reasonably necessary or desirable to
accomplish the purposes of this Agreement, including to receive, endorse and collect all
instruments made payable to the Pledgor or representing any distribution in respect of the
Collateral or any part thereof and to give full discharge for the same when and to the extent
permitted by this Agreement, and (i) to perform or cause the performance of any obligation of the
Pledgor hereunder, in the Pledgor’s name or otherwise; (ii) to notify the Issuer that all
distributions respecting any Stock Collateral shall thereafter be payable to the Lender; (iii) to
notify any person obligated on any security, instrument or other document subject to this
Agreement of the Lender’s rights hereunder; or (iv) to receive, endorse and collect all cash or
other property now or hereafter payable upon or in account of the Collateral.
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For certainty, with respect to any LLC Interest, the power of attorney contemplated in this
Section 5.10 authorizes and empowers the Lender solely following the occurrence of an Event of
Default (and any persons designated by the Lender for such purposes): (i) to foreclose upon the
LLC Interest; (ii) to exercise all LLC Economic Rights and LLC Management Rights in respect
of the LLC Interest, including voting rights; (iii) to liquidate the LLC Interest and to apply any
proceeds thereof to payment of the Secured Obligations, notwithstanding the fact that such
liquidation may give rise to penalties; (iv) to enter into any extension, reorganization, deposit,
merger or consolidation agreement, or any other agreement related to or affecting the LIC
Collateral and, in connection therewith to deposit or surrender control of the LLC Collateral and
to accept other property in exchange for the LLC Collateral subject otherwise to this Agreement;
and (v) to make any compromise or settlement the Lender deems desirable or proper in respect of
the LLC Collateral.

5.11 Perfection.

The Pledgor hereby authorises and ratifies (as having been authorized) the filing of the
financing statements (in the form provided to the Pledgor) prior to or concurrently with the
execution and delivery of this Agreement, which are required to perfect the security interests
granted by Section 3 of this Agreement and agrees to deliver to the Lender concurrently with the
execution hereof all certificates representing any Pledged Stock, to the extent certificated, in
suitable form for transfer by delivery, accompanied by all necessary instruments of transfer or
assignment, duly executed in blank, in each case to perfect the security interests granted by
Section 3 of this Agreement.

5.12 Termination.

When all Secured Obligations shall have been indefeasibly paid in full and the
commitments of the Lender under the Credit Agreement shall have expired or been terminated,
this Agreement shall terminate, and the Lender shall forthwith cause to be assigned, transferred
and delivered, against receipt but without any recourse, warranty or representation whatsoever,
any remaining Collateral and money received in respect thereof, to or on the order of the Pledgor
and to be released and cancelled all licenses and rights referred to in Section 5.4(b) hereof. The
Lender shall also forthwith authorize the filing of upon such termination such Uniform
Commercial Code termination statements, and execute and deliver to the Pledgor certificates for
terminating the Liens on the Motor Vehicles and such other documentation as shall be requested
by the Pledgor to effect the termination and release of the Liens on the Collateral.

5.13 Further Assurances.

The Pledgor agrees that, from time to time upon the written request of the Lender, the
Pledgor will execute and deliver such further documents and do such other acts and things as the
Lender may reasonably request in order fully to effect the purposes of this Agreement.
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5.14 Release of Motor Vehicles.

So long as no Event of Default shall have occurred, upon the request of the Pledgor (and
in addition to the requirements of Section 5.12 above), the Lender shall execute and deliver to the
Pledgor such instruments as the Pledgor shall reasonably request to remove the notation of the
Lender as lienholder on any certificate of title for any Motor Vehicle; provided that any such
instruments shall be delivered, and the release effective only upon receipt by the Lender of a
certificate from the Pledgor stating that the Motor Vehicle the lien on which is to be released is to
be sold or has suffered a casualty loss (with title thereto passing to the casualty insurance
company therefor in settlement of the claim for such loss).

5.15 The Pledgor Remains Liable.

Anything herein to the contrary notwithstanding:

(a) the Pledgor shall remain liable under the contracts and agreements included in the
Collateral to the extent set forth therein;

(b)  neither the execution by the Pledgor of this Agreement nor the exercise by the
Lender of any of its rights hereunder shall release the Pledgor from any of its
duties or obligations under any such Contracts; and

(©) the Lender shall not have any obligation or liability under any such Contracts by
reason of this Agreement, nor shall the Lender be obligated to perform any of the
obligations or duties of the Pledgor thereunder or to take any action to collect or
enforce any claim for payment assigned hereunder.

5.16 The Pledgor’s Acknowledgement with respect to the Pledged Stock.

The Pledgor recognizes that the Lender may be unable to effect a public sale of all or part
of the Pledged Stock by reason of certain prohibitions contained in the Securities Act of 1933, as
amended, or in applicable “blue sky” securities laws of the relevant state or other jurisdiction, but
may instead resort to one or more private sales to a single purchaser or a restricted group of
purchasers who will be obliged to agree, among other things, to acquire such securities for their
own account, for investment and not with a view to the distribution or resale thereof. The Pledgor
understands that the Lender’s exercise of its right to hold private sales may be at prices and other
terms less favorable to the Pledgor than if such Pledged Stock were sold at public sale and that
the Lender has no obligation to delay the put or sale of any portion of the Pledged Stock for the
period of time necessary to permit the registration of any Pledged Stock, even if the Issuer is
required to, or would, agree to register such securities for public sale under applicable securities
laws. The Pledgor agrees that private sales made under the foregoing circumstances shall each be
deemed to have been actions taken or transactions made in a “commercially reasonable” manner.
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5.17  Security Interest Absolute,

All rights of the Lender and the security interests granted to the Lender hereunder, and all
obligations of the Pledgor hereunder, shall be absolute and unconditional, irrespective of:

(a) any lack of vahdity or enforceability of the Guarantee, the Credit Agreement or
any other document or Instrument contemplated thereby;

(b) the failure of the Lender:

@) to assert any claim or demand or to enforce any right or remedy against the
Borrower, or any other person or entity under the provisions of the Credit
Agreement or any other document or Instrument contemplated thereby, or

(i)  to exercise any right or remedy against any other gua.rantor of, or collateral
securing, any Secured Obligations;

(c) any change in the time, manner or place of payment of, or in any other term of, all
or any of the Secured Obligations or any other extension, compromise or renewal
of any Secured Obligations;

(d) any reduction, limitation, impairment or termination of any Secured Obligations
for any reason, including any claim of waiver, release, surrender, alteration or
compromise, and shall not be subject to (and the Pledgor hereby waives any right
to or claim of) any defense or setoff, counterclaim, recoupment or termination
whatsoever by reason of the invalidity, illegality, nongenuineness, irregularity,
compromise, unenforceability of, or any other event or occurrence affecting, any
Secured Obligations or otherwise;

(e) any amendment to, rescission, waiver, or other modification of, or any consent to
departure from, any of the terms of the Credit Agreement, the Guarantee or any
document or Instrument contemplated thereby;

® any addition, exchange, release, surrender or non-perfection of any collateral
(including the Collateral), or any amendment to or waiver or release of or addition
to or consent to departure from any guaranty, for any of the Secured Obligations;
or

(2) any other circumstances which might otherwise constitute a defense available to,
or a legal or equitable discharge of the Borrower or the Pledgor, any surety or any
guarantor (other than any defense with respect to prior payment or performance).
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6 MISCELLANEOUS.

6.1 No Waiver.

No failure on the part of the Lender to exercise, and no course of dealing with respect to,
and no delay in exercising, any right, power or remedy hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise by the Lender of any right, power or remedy
hereunder preclude any other or further exercise thereof or the exercise of any other right, power
or remedy. The remedies herein are cumulative and are not exclusive of any remedies provided
by law.

6.2 Notices.

All notices, requests, consents and demands hereunder shall be in writing and telexed,
telecopied or delivered to the intended recipient at its Address for Notices specified pursuant in
Annex 7 hereto. Any such notice shall be deemed delivered (i) in the case of personal delivery,
when so delivered; (ii) in the case of a telecopy, when sent; and (iii) in the case of mail, five
business days after being deposited in the mail, postage prepaid.

6.3  Expenses.

The Pledgor agrees to reimburse the Lender for all reasonable costs and expenses of the
Lender (including, without limitation, the reasonable fees and expenses of legal counsel) in
connection with (i) any Event of Default and any enforcement or collection proceeding resulting
therefrom, including, without limitation, all manner of participation in or other involvement with
performance by the Lender of any obligations of the Pledgor in respect of the Collateral that the
Pledgor has failed or refused to perform, (ii) bankruptcy, insolvency, receivership, foreclosure,
winding up or liquidation proceedings, or any actual or attempted sale, or any exchange,
enforcement, collection, compromise or settlement in respect of any of the Collateral, and for the
care of the Collateral and defending or asserting rights and claims of the Lender in respect
thereof by litigation or otherwise, including expenses of insurance, judicial or regulatory
proceedings and workout, restructuring or other negotiations or proceedings (whether or not the
workout, restructuring or transaction contemplated thereby is consummated), and (iii) the
enforcement of this Section 6.3 and all such costs and expenses shall be Secured Obligations
entitled to the benefits of the collateral security provided pursuant to Section 3 hereof.

6.4 Amendments, Etc.

The terms of this Agreement may be waived, altered or amended only by an instrument in
writing duly executed by the Pledgor and the Lender. Any such amendment or waiver shall be
binding upon the Lender, each holder of any of the Secured Obligations and the Pledgor. Waivers
are only binding with respect to the specific breach noted therein, and not for subsequent

breaches of the same provision.
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6.5 Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of the respective
successors and assigns of the Pledgor and the Lender. The Lender may assign its respective rights
hereunder upon the delivery of notice to the Pledgor. Notwithstanding anything contained herein
to the contrary, the Pledgor may not sell, transfer or assign all or any portion of its obligations or
liabilities hereunder, or any of its rights and interest herein, without the express written consent
of the Lender.

6.6 Captions.

The captions and section headings appearing herein are included solely for convenience
of reference and are not intended to affect the interpretation of any provision of this Agreement.

-

6.7 Counterparts.

This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument and any of the parties hereto may execute
this Agreement by signing any such counterpart.

6.8 Governing Law.

This Agreement shall be governed by, and construéd in accordance with, the law of the
State of New York applicable to contracts to be performed within New York by New York
domiciliaries, provided that with respect to (i) the perfection and rights and remedies with respect
to assets and properties located outside of New York, and (ii) without limiting the foregoing,
rights under organizational documents of entities formed under laws of other jurisdictions,
applicable local law may govern only to the extent mandated by such applicable local law.

6.9  Lenders and Attorneys-in-Fact.

The Lender may employ agents and attorneys-in-fact in connection herewith and shall not
be responsible for the negligence or misconduct of any such agents or attorneys-in-fact selected
by it in good faith.

6.10 Severability.

If any provision hereof is invalid and unenforceable in any jurisdiction, then, to the fullest
extent permitted by law, (i) the other provisions hereof shall remain in full force and effect in
such jurisdiction and shall be liberally construed in favor of the Lender in order to carry out the
intentions of the parties hereto as nearly as may be possible, and (ii) the invalidity or
unenforceability of any provision hereof in any jurisdiction shall not affect the validity or
enforceability of such provision in any other jurisdiction.
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6.11 Additional Obligors.

Upon the execution and delivery by another Person of a supplement to this Agreement in
accordance with current or future provisions of the Credit Agreement or the Guarantee, such
Person shall become a “Pledgor” hereunder with the same force and effect as if originally named
as a Pledgor herein. The execution and delivery of any such supplement shall not require the
consent of the Pledgor. The rights and obligations of the Pledgor hereunder shall remain in full
force and effect notwithstanding the addition of any new Pledgor as a party to this Agreement.

6.12 Submission To Jurisdiction, etc.

ANY ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY
BE (BUT SHALL NOT BE REQUIRED TO BE) BROUGHT IN THE COURTS OF THE
STATE OF NEW YORK OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT
OF NEW YORK, AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE
PLEDGOR HEREBY IRREVOCABLY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS
PROPERTY, GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF THE
AFORESAID COURTS. THE PLEDGOR HEREBY FURTHER IRREVOCABLY WAIVES
TO THE EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT ANY SUCH
COURTS LACK PERSONAL JURISDICTION OVER IT, AND AGREES NOT TO PLEAD
OR CLAIM, IN ANY LEGAL ACTION PROCEEDING WITH RESPECT TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT BROUGHT IN ANY OF THE
AFOREMENTIONED COURTS, THAT SUCH COURTS LACK PERSONAL JURISDICTION
OVER IT. THE PLEDGOR HEREBY IRREVOCABLY DESIGNATES, APPOINTS AND
EMPOWERS TORYS LLP, WITH OFFICES ON THE DATE HEREOF AT 237 PARK
AVENUE, NEW YORK, NEW YORK, 10017-3142 AS ITS DESIGNEE, APPOINTEE AND
AGENT TO RECEIVE, ACCEPT AND ACKNOWLEDGE FOR AND ON ITS BEHALF, AND
IN RESPECT OF ITS PROPERTY, SERVICE OF ANY AND ALL LEGAL PROCESS,
SUMMONS, NOTICES AND DOCUMENTS THAT MAY BE SERVED IN ANY SUCH
ACTION OR PROCEEDING. IF FOR ANY REASON SUCH DESIGNEE, APPOINTEE AND
AGENT SHALL CEASE TO BE AVAILABLE TO ACT AS SUCH, THE PLEDGOR AGREES
TO DESIGNATE A NEW DESIGNEE, APPOINTEE AND AGENT IN NEW YORK CITY ON
THE TERMS AND FOR THE PURPOSES OF THIS PROVISION SATISFACTORY TO THE
LENDER UNDER THIS AGREEMENT. THE PLEDGOR FURTHER IRREVOCABLY
CONSENTS TO THE SERVICE OR PROCESS OUT OF ANY OF THE AFOREMENTIONED
COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES
THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO THE
PLEDGOR AT ITS ADDRESS SET FORTH ON ANNEX 7, TO BECOME EFFECTIVE AS
SET FORTH IN THE SECTION 6.2. THE PLEDGOR HEREBY IRREVOCABLY WAIVES
ANY OBJECTIONS TO SUCH SERVICE OF PROCESS AND TO THE EXTENT
PERMITTED BY APPLICABLE LAW FURTHER IRREVOCABLY WAIVES AND AGREES
NOT TO PLEAD OR CLAIM IN ANY ACTION OR PROCEEDING COMMENCED
HEREUNDER THAT SERVICE OF PROCESS WAS IN ANY WAY INVALID OR
INEFFECTIVE TO THE EXTENT MADE IN ACCORDANCE WITH THE TERMS HEREOF.
NOTHING HEREIN SHALL AFFECT THE RIGHT OF THE LENDER UNDER THIS
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AGREEMENT TO SERVE PROCESS IN ANY OTHER MANNER EXPRESSLY
PERMITTED BY LAW OR TO COMMENCE ANY ACTIONS OR PROCEEDINGS OR
OTHERWISE PROCEED AGAINST THE PLEDGOR IN ANY OTHER JURISDICTION.

THE PLEDGOR HEREBY IRREVOCABLY WAIVES ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY OF THE
AFORESAID ACTIONS OR PROCEEDINGS ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT BROUGHT IN THE COURTS REFERRED TO IN THE
IMMEDIATELY PRECEDING PARAGRAPH AND EACH OF THE PARTIES TO THIS
AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING
TO THIS AGREEMENT, THE GUARANTEE, THE CREDIT AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the day and year first above written.

IWERKS ENTERTAINMENT, INC.

By: N//}’(/UIJC(/\WM WWWA

Name Name: /

Tltle Title:

hereunto duly authorized hereunto duly authorized
F CANADA

NATIONAL B/

By: AL — By:
Name: Name:
Title: Title:
hereunto duly authorized hereunto duly authorized
G23GROLLK\2507687.9
227 -
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ANNEX 1

PERMITTED LIENS

Liens for taxes, assessments or governmental charges or levies not at the time due and
delinquent;

undetermined or inchoate liens and charges incidental to current operations which have not at
such time been filed pursuant to law against the Pledgor or which relate to obligations not due or
delinquent;

easements, rights of way or other similar rights in land existing at the date of this letter
agreement which individually or in the aggregate do not materially detract from the value of the
property concerned or materially impair its use in the operation of the business of the Pledgor;

rights reserved to or vested in any municipality or governmental authority by any statutory
provision or by the terms of any lease, license, franchise, grant or permit to terminate any such
lease, license, franchise, grant or permit or to require annual or periodic payments as a condition
of the continuance thereof;

Liens securing workers’ compensation assessments, unemployment insurance, vacation pay or
other social security obligations; and liens for taxes, rates, assessments and governmental charges
which are overdue but the validity of which is being contested at the time in good faith, if the
Pledgor shall have made on its books provision reasonably deemed by it in accordance with U.S.
GAAP to be adequate for the payment thereof;

Liens or other interests in respect of cash or governmental obligations or other investments which
the Pledgor is permitted to make in accordance with the provisions of this letter agreement
deposited in the ordinary course of business to secure workers’ compensation, unemployment
insurance, vacation pay or other social security obligations, surety or appeal bonds, costs of
litigation, when required by law, public and statutory obligations, liens or claims incidental to
mechanics’, warehousemen’s, carriers’ and other similar liens;

purchase money liens, conditional sales agreements or other title retention mortgage, charge,
hypothec, pledge, lien, chattel mortgage or other encumbrance on a property or asset created,
issued or assumed to secure the unpaid purchase price in respect of such property or asset or
monies borrowed to fund the purchase price of such property or asset (collectively “Title
Retention Instruments”); provided that in relation to any given Title Retention Instrument such
unpaid purchase price does not exceed the original purchase price of such property or asset and
provided further that in the aggregate the total amount financed under Title Retention
Instruments does not exceed $100,000, without prior written consent of the Lender, whlch
consent will not be unreasonably withheld;

any Lien, or any lien of any judgment or execution rendered or issued or action, claim, /is
pendens or certificate of pending litigation filed in respect of the business of the Pledgor, which
is being contested at the relevant time diligently and in good faith by the Pledgor; provided that
the Pledgor shall have either paid into court appropriate collateral including without limitation a
surety bond (or similar instrument) issued by a licensed bonding company or in respect of which
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10.

11.

12.

13.

14.

15.

16.

17.

18.

security adequate in the opinion of the Lender, acting reasonably, has been provided to the
Lender to ensure payment of such liens;

bonds, cash or other obligations provided or deposited in the ordinary course of business in
connection with contracts, bids or tenders or to secure the cost of litigation when required by
law;

zoning and building by-laws and ordinances, municipal by-laws and regulations and other
restrictions on the use of the business carried on by the Pledgor provided same are being
complied with in all material respects;

any reservations, limitations, provisos and conditions, if any, expressed in any original grants of
land from governmental entities or authorities which do not materially detract from the value of
the property concerned or materially impair its use in the operation of the business of the
Pledgor;

title defects or irregularities which are of a minor nature and in the aggregate will not materially
detract from the value of the property concerned or materially impair its use in the operation of
the business of the Pledgor;

Liens in favour of S Kumars International Inc. perfected under the Uniformed Commercial Code
in the State of California by S Kumars International Inc., as secure party, against Iwerks
Entertainment, Inc., as debtor, on March 29, 2001, file number 0108960830, against collateral
classified as equipment and, more particularly, Iwerks 1570 Camera equipment;

Liens in favour of Jeff Dahl perfected under the Uniformed Commercial Code in the State of
Delaware by Jeff Dahl, as secure party, against Iwerks Entertainment, Inc., as debtor, on January
23, 2002, file number 20192553, against collateral classified as equipment and, more
particularly, Iwerks 8-70 lightweight large Camera equipment and accessories;

Liens in favour of Don Iwerks perfected under the Uniformed Commercial Code in the State of
Delaware by Don Iwerks, as secure party, against Iwerks Entertainment, Inc., as debtor, on
January 23, 2002, file number 20192686, against collateral classified as equipment and, more
particularly, Iwerks 8-70 lightweight large Camera equipment and accessories;

Liens in favour of Gary Matus perfected under the Uniformed Commercial Code in the Secretary
of State of Delaware by Gary Matus, as secure party, against Iwerks Entertainment, Inc., as
debtor, on January 23, 2002, file number 20192751, against collateral classified as equipment
and, more particularly, Iwerks 8-70 large Camera equipment and accessories;

Liens in favour of First Ontario Labour Sponsored Investment Fund Inc. perfected under the
Uniformed Commercial Code in the State of Delaware by First Ontario Labour Sponsored
Investment Fund Inc, as secure party, against Iwerks Entertainment, Inc., as debtor, on February
1, 2002, file number 20281505, against collateral classified as accounts receivables, book debts,
purchase orders, inventory, parts and spare parts, components, supplies, materials, work-in-
process, raw materials, finished goods, returned an repossessed property, good, guaranties,
options, warranties, etc.;

Liens in favour of Working Ventures Canadian Fund Inc. perfected under the Uniformed
Commercial Code in the State of Delaware by Working Ventures Canadian Fund Inc., as secure
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19.

20.

21.

22,

23.

24,

25.

party, against Iwerks Entertainment, Inc., as debtor, on February 1, 2002, file number 20281554,
against collateral classified as accounts receivables, book debts, purchase orders, inventory, parts
and spare parts, components, supplies, materials, work-in-process, raw materials, finished goods,
returned an repossessed property, good, guaranties, options, warranties, etc.;

Liens in favour of Triax Growth Fund Inc. perfected under the Uniformed Commercial Code in
the State of Delaware by Triax Growth Fund Inc., as secure party, against Iwerks Entertainment,
Inc., as debtor, on February 1, 2002, file number 20281562, against collateral classified as
accounts receivables, book debts, purchase orders, inventory, parts and spare parts, components,
supplies, materials, work-in-process, raw materials, finished goods, retumed an repossessed
property, good, guaranties, options, warranties, etc.;

Liens in favour of Filoselle Properties Limited perfected under the Uniformed Commercial Code
in the State of Delaware by Filoselle Properties Limited, as secure party, against Iwerks
Entertainment, Inc., as debtor, on February 1, 2002, file number 20281588, against collateral
classified as accounts receivables, book debts, purchase orders, inventory, parts and spare parts,
components, supplies, materials, work-in-process, raw materials, finished goods, returned an
repossessed property, good, guaranties, options, warranties, etc.;

Liens in favour of Michael Needham perfected under the Uniformed Commercial Code in the
State of Delaware by Michael Needham, as secure party, against Iwerks Entertainment, Inc., as
debtor, on February 1, 2002, file number 20281596, against collateral classified as accounts
receivables, book debts, purchase orders, inventory, parts and spare parts, components, supplies,
materials, work-in-process, raw materials, finished goods, returned an repossessed property,
good, guaranties, options, warranties, etc.;

Liens in favour of Brian Peebles perfected under the Uniformed Commercial Code in the State of
Delaware by Brian Peebles, as secure party, against Iwerks Entertainment, Inc., as debtor, on
February 1, 2002, file number 20281638, against collateral classified as accounts receivables,
book debts, purchase orders, inventory, parts and spare parts, components, supplies, materials,
work-in-process, raw materials, finished goods, returned an repossessed property, good,
guaranties, options, warranties, etc.;

Liens in favour of Shiori Sudo perfected under the Uniformed Commercial Code in the State of
Delaware by Shiori Sudo, as secure party, against Iwerks Entertainment, Inc., as debtor, on
February 1, 2002, file number 20281646, against collateral classified as accounts receivables,
book debts, purchase orders, inventory, parts and spare parts, components, supplies, materials,
work-in-process, raw materials, finished goods, returned an repossessed property, good,
guaranties, options, warranties, etc.;

Liens in favour of Allen Yamashita perfected under the Uniformed Commercial Code in the
State of Delaware by Allen Yamashita, as secure party, against Iwerks Entertainment, Inc., as
debtor, on February 1, 2002, file number 20281661, against collateral classified as accounts
receivables, book debts, purchase orders, inventory, parts and spare parts, components, supplies,
materials, work-in-process, raw materials, finished goods, returned an repossessed property,
good, guaranties, options, warranties, etc.;

Liens in favour of Moog Inc. perfected under the Uniformed Commercial Code in the State of
Delaware by Moog Inc., as secure party, against Iwerks Entertainment, Inc., as debtor, on
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26.

27.

28.

February 1, 2002, file number 20281679, against collateral classified as accounts receivables,
book debts, purchase orders, inventory, parts and spare parts, components, supplies, materials,
work-in-process, raw materials, finished goods, returned an repossessed property, good,
guaranties, options, warranties, etc.;

Liens in favour of Yorkton Asset Management Inc. perfected under the Uniformed Commercial
Code in the State of Delaware by Yorkton Asset Management Inc., as secure party, against
Iwerks Entertainment, Inc., as debtor, on February 1, 2002, file number 20281687, against
collateral classified as accounts receivables, book debts, purchase orders, inventory, parts and
spare parts, components, supplies, materials, work-in-process, raw materials, finished goods,
returned an repossessed property, good, guaranties, options, warranties, etc.;

Liens in favour of Thomas Haythe perfected under the Uniformed Commercial Code in the State
of Delaware by Thomas Haythe, as secure party, against Iwerks Entertainment, Inc., as debtor, on
February 1, 2002, file number 20281703, against collateral classified as accounts receivables,
book debts, purchase orders, inventory, parts and spare parts, components, supplies, materials,
work-in-process, raw materials, finished goods, returned an repossessed property, good,
guaranties, options, warranties, etc.;

Provided that, at all times, the Liens referred to at Nos. 17 to 27 are subordinated and postponed
in favor of the Bank;

such other liens as may be consented to in writing by the Bank.
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ANNEX 2
PLEDGED STOCK

Nil
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ANNEX 3

LIST OF COPYRIGHTS, COPYRIGHT REGISTRATIONS
AND APPLICATIONS FOR COPYRIGHT REGISTRATIONS

Nil
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ANNEX 4

LIST OF PATENTS AND PATENT APPLICATIONS

See Attached
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CONFIDENTIAL
(122 - IWERKS ENTERTAINMENT, INC.
LISTED IN ORDER BY CPH DOCKET NQ . : U.S. AND FOREIGN PATENT PROGRAM

T pASE MOTION CONTROLLER 07/437384 13/18/1929 Twerks Entertakment, |$$||u|‘
.M, Werkins et al. 5013931 Q51471990 Int.
REGISTRATION SVSTEM FUR FILM 112 26333 UTL- NOT FILED
uwgi;ru ﬁwu IMMERSION PUNTUR  FLF 12726199
e
JREVERSING FiLM rROECTION SYSTEN 11T 27878-ERO UTL-PCTY of B69179159  DADI/1996  Iwerks Enterainment,  ARANDONED
Produes: QUATTRO
|revERSING FLM PROJECTION svstem * 122 27878-JPN UTL-PCT of 0-503104 DA/03/19%  Lwerks Entertninment,  PENDING
Donatd W. verky st al. OSUHAC  IAPAN YLy} nc
. Product: QUATTRD '
[REvEARiNG FLM IROIECTION SYSTEM 1122 21878-KOR UTL-PCTof ~ 97-109245  06/03/1996  [werks Enrertsinment,  ABANDONED
Donaltd W, lwerks vt af. QUHAC  KOREA 27878 ' tne. 4200802001
. Produer QUATTRO ‘
REVERSING FILM PROJGCTION SvsTEM 122~ 27878-ECT UTL-ORD USO6/0B362  06X03/1996  Twerke Ententisinment  NATIONAL
Donatd W. hwerks et o, GYLHAC  PATENT COOPERATION - : 12/08/1998
' TREATY
Product QUATTRO
NEVRSING FILM PROUECTION SYSTRM 1122 27878-PRC UTL-PCT of 0519046784  0&/U3/NYIS  Iwerks Entestolmnent  ABANDONRD
Donald i Iwerks o1 al. GSLMAC ;ﬂu;"o\m QUATTRO 1 ‘ (Calif. Comp) 09/2000
to
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lsyxrm oAl AUSTRALA 617703 12/05/1991  Intemations), inc. a7rvIw?
Fred Hollmgsnorrh ot of, ' ’

POINT-OF-VIEW MOTION SIMULATOR na» 30092-CAN UTL-ORD S82277 1L/04/1988  Omal Fikms LAPSED
EVSTEM QSLHAC ~ CANADA 1315360 0461993 Emcrnntional, Inc, 02/02/1998
Fred Hollingsworth a1 ol. ‘ ‘

Vi ON SIMULATOR na 30092-ENG UTL-EPO of RE110227.9 10311988 Qe Fils Lupied
;?;:ﬁ*' Y T GSIHAL  UNJTED KINQDOM (17| 0311197 1071371993  Imerntione, ing 0131497
Fred iHollingsworth et ol '
X 1122 30092-EPQ !ij-ORD $§310227.8 10111988  Omni Filma o NATUWNAL
H:f"'g"’::’ VIEWMOTIONSINULATOR - SUMAC  BUROPRAN PATENT 0315397 10131993 umational, Ine 1073 141988
Fred Holtingtworth ef ol.
: 0002-GER UTL-EPO Of 333102279 1073171988  Onwi Filrs 1.apsad
'?:?g:le MoTION IMULATOR gﬁw zammv . 30092 P3384507.0 1071371993 Internstional, Inc 071017
Fred Hellmgrworth et al.
' Joova-HOL UTL-EPO of 283102279 107311000 Onw Films Inpwed
. MOTONSMUATOR LMD 10092 0315367  10AN/1991  imtemnstlonal, e, Q77MI497

Fred H witmgeworth erol.
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1122 IWER KgONF'IDENTML
- ENTERTAINMENT, INC.
U.S. AND FOREIGN PATENT PROGRAM

LISTED IN ORDER BY CrH DOCKET NO.

D

i R "'“4"""'”:1-41. ‘u R
rocasii e 'J:iﬁ‘lf st ﬁfl i Ly :
I l| “EI” H’ 4,3 <) ' ’ m ’l L
!E Fkﬁ-éﬂnu‘u 'b"hl'lz'g'%t ,_1"{{_ ._.,.‘ Ay J"»A 3 pf : i RESTE X - 2
rom-or-wwuonnnuum.aml 1122 30(!92-!1‘4\ UTL-EPOd' 883102279 mnmm omm F\m ,,w "
svsrem GSURAC  ITALY 30092 0115397 1011993
Fred Hollingsworth et al. ‘ Intemational, Inc. 031997
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VSV EM OSUHAC  JAPAN 2001088 02/U2/1996  Iniemari
Fred Hoflingsworth et al. o, Inc. 12710197
FOINT-OF-VIEW MCTICN SIMULATOR na2 30092-KOR UTL-ORD B3-14415 11031988  Omni Fikma LAISKD
LYW GSLUHAC  KOREA 56362 L\V12i992  Iniermational, las. 0731997
Fred Holtingswarth el al
Irom‘r-or.vmwmnorlsmvum na 10092-USA UTL-ORD | 116924  |/OA1987  Omnl Fiims ABANDONKR
SYSTEM OSUHAC  UNITEDSTATES 4479849 111471589 Internional, e 04/14/1997
fired Hollmgsworth el al.
VOTION PICTURE PROJECTION 122 30620-CAN UTL-ORD 2013400 0)/13/1994  Iwerks Linear l.oop PENDING
APFARATLY CSI/HAC  CANADA Pruiccm nc
Lelrnt R Schmidy Product: LINEAR
. LoOP®
200091
Jmumn PICTURE FROIECTION na 30620-ENG UTL-ORD 04074507  04/14/1994  twerks Enterimnment,  SxuED
APPARATUS ’ GEIHAC - UNITED KINGDOM 2288670 04722/199%  Inc.
» Lehwnt R Schmut  * Product: LINGAR .
L.OOP
200/091
Jn;omn PICTURE PROJECTION na2 50620-0ER UTL-GRD PA4DD6T5.6° 0)/12/1994  Not Assigned PRNDING
APIARATUS QSLAIAC  GERMANY
Lelund R Schidt Product: LINEAR
LOOP
2000091
\ITYON PICTURE PROIECTION un 30620-ITA UTL-ORD  RMP4A000009 011271994  Not Assigned ISSURH
APPARATUS GSUHMAC  (TALY 1271829  06/09/19%7
Leloid R. Schnich Produc: LINEAR
Looe
200091
MOTION MCTURE PROJECTION na 30620-JPN UTL-ORD 26721504 - DVA4/1994  Not Assigned PENDING
APPARATYN OSUMAC  JAPAN
Leland R. Schaidt Produot: LINEAR
) LOOP
200/091
MOTIN HCTURS PROIECTION Nz 30620-PRC UTL-ORD .  94/1006069 01/14/1994  Not Asaigned ABANPONED
APIARA OSLHAC  CHINA 0322119
Luumm Schmt Produet: LINEAR
* Looe
200/091
- PADIECTION na2 30620-USA UTL-ORD 0004510 017141993 [wetks Lincar Luop ISSUED
ploman PCTLRS ACIS Gawe  UHTED STATE S4IIR  (U23N19%4  Projecton, Ine.
Letimd R, Schaielt . Produc LINEAR
" LOOP
200091
Uneas Loop isat
1sM FORMOTION 1122 30821-USA UTL-CIP of 0B/S18461  0B23/199F  Iwerks
?&f&";’:ﬁﬂﬁf"" GSMAC  UNITEDSTATES SEE FILK 4633696  0S/2%1997  Projectony, tuc.
| e e
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YANCE MECHANIIM FOR MOTION 1122 30698-USA UTL-CiPof D/835095  04/04/1997  Iwerks Entertainment,  1SSVER
:gu?; A’;'PMAM GH/HACS  UNITED STATER 30621 1841514 11/24/1998 inc.
Lelond R. Schinids
24/148
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ANNEX 5

LIST OF TRADE NAMES, TRADEMARKS, SERVICES MARKS,
TRADEMARK AND SERVICE MARK REGISTRATIONS AND
APPLICATIONS FOR TRADEMARK AND SERVICE MARK REGISTRATIONS

See Attached
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LISTED TN ALPHABETICAL PRDER

CINEDROME 360

CINEMA 180

fcyBER-CIRCUS
EXTREME SCREBN
EXTREME SCREEN
EXTREME SCREEN
&XTREME SCREEN
EXTREME SCREEN
EXTREME SCREEN
EXTREME SCREEN
EXTREME SCREEN
EXTRGME SCREEN
EXTREME SCREEN
EXTREME SCREEN
EXTREME SCREEN

EXTREME SCREEN

CINEMA 180 and design

12
GSIUHAC

na
GSL/HAC

na

.GSLHAC

ua
GSLHAC

122
GSL/HAL

a2
GSLMHAC

1"
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na2
GSIWHAC

nun
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N
QSI/HAC

un

" GSI/HAC™

12
GSLMAC

na
GSLHAC

na
GSILHAC

31036-USA (O1)
UNITED STATES

31036-USA (02)

UNITED STATRY

33082-USA
UNITED STATES

300931-USA
UNITED STATES

30090-USA
UNITED STATES

20215-U5A
UNITED STATRS

34240-ARG
ARGENTINA

34240-AU3
AUSTRALIA

34240-BRA
BRAZIL

34240.CAN
CANADA

34240-ENG
UNITED KINODOM

34240-FRA
FRANCE

18240-FRA (A)
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34240.)FN
JAPAN
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1122 - IWERKS ENTRERTAINMENT, INC.

10/07/1998
04/21/1998

10/07/1996
0421/1998

Q3071994
05/05/1995

08/25/1977
01727/1981

09/06/1978
01/05/1913

1271371993
ITU

051471999
02/13/2001

0602/199%
03/19/2001

0B/23/199%

06/02/1999
04/30/1999
0312000

06/14/1999

091771099

02/25/2000 .

08/12/1999

09/1611999

09031999
03/06/2000
10/2372000

06/14/1999

08/23/1999

US. AND FOREIGN MARK FPROGRAM
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Twerks Entertainment
Twerks Entertainment,
Inc.

Iwerks

Ofi Corp.

Qi Vision, Ins.
Iwerka Touring

Tochnologses

Tyverks vﬁlmmmmem.
Inc.

{werks Eptertainnvnt,
lac.

Twerks Enertaioment,
ine.

fwetky Enrerininment,
Ine, y
Twetks Entertainment,
Inc.

Twerks Enterininnenm,
ne.

Twerks Entertainment,
Ine.

twerks Entesirinment,
Ine

fwerks Extensinment,
ne

Iwerks Entertainment,
Inc

Iwerks Entertainment,
Inc.

fwerks Eneriainment,

Ine

Twerks Emeriainmesd,
- n‘
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REGINTERED

LAPSER
UR3072008

LAPSED
082222000

LAPERD
08/26/1988

ABANDONED

040211997

RECISTERED

RECHTERKD

PUBLISHED
1191999

ALLOWED
Q21152001

REGINTERED

ABANDONED

1YOR/1999

REGISTERED

PENDING

PENDING

" ARANDUNED

10M6/200K1

REGISTERRD

PRNDING
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LISTED IN ALPHABETICAL ORDER
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EXTREMB SCREEN nzz 34240-PRC
OSL/HAC  amwm
EXTREME SCRGEN j122 34240-8IN
GSL/HAC  snaarore
EXTREME SCREEN na2 34240-TAl
GSLHAC TAIWAN
EXTREME SCREEN un 34240-USA
GSLHAC  uToD STATES
FREEDOM SIX 1122 30083-USA
GSL/HAC UNITED STATES
IWERKS 1122 J1037-IPN (00)
GSL/HAC aban
IWERKS 1122 31037-9PN (02)
GSL/HAC JAPAN
IWIRKS na UBL-USA
GSL/HAC - uMITED STATES
IWERKS na 33085-USA
GSL/HAC UNITED STATSS
LINEAR LOOP Hn2 306R-ECM
GSI/HAC EUROPEAN
COMMUNITY
LINEAR LOOP 122 30622:USA
GSL/HAC  (NITED 3TATES
MUTION MASTER {122 30089-USA
GSLUHAC  UNIED STAYES
OMNI FiLMS {1 30088-USA
INTERNATIONAL, INC.  GSIJHAC UNITED STATRS
und Jesign
THE MOVIE YOU RIDE 1122 30081-USA
GSL{HAC UNITED STATES
TURBO RIDE 22 31038-ECM
GSL/HAC EUROPEAN
CUMMUNITY
TURBO RIDE na 31038JPN
GSLHAC JAPAN
TURRO RIDE na 33083.USA
GSLHAC UNITED JTATES
80 RIDE mid deshn 1122 12450-ECM
TURBO RIDE mid deslpm e fon
COMMUNITY
TURBO TOUR Wz FI03-JEN

*g

M
137

M
14

M
141

M
Al

M
4

41

M
14

o : ‘ -.- mg;_“ .;,'gl.,z_:;: 3
il w%&zi HEF AT »
H e T :&4 5* o STATU
0900094600 08/12/1599 um)u Emtm "~ ABANDONED
nc. 0772322001
TOONGITIZ  04/17/1999 Tverks Entertafrunent, PENDING
Inc. :
27079 D6/0B/1900 Iwerks Enrenminmens, EG)
SII724 1120172000 Ine, TEeITERED
5/662412  03/571999 Iwerks Enteriainment, RECH
2491210 097132000 Inc. FVERED
WINR VMG Of Corp. Lars
1761027  03730/1993 (T I‘ITM
632126 0411904 Iwerks Entertaimnent, REGISTERED
JVSNE 122511996 Ine.
612127 04/01/1994 Iwtrky Entenainment, PENUING
Tec,
4891964 OUIBINY  fwerks Enbnninmm. REGISTZRED
1936434 112111998 Inc.
T4/492049  02/18/1994 Iwetks RECISTERED
1994353 087201996
167080 040171996 Iwerks Entevtainment, REGISTRRED
167080  11/23/)998 Ing,
75/079584 01281996 liverks Eceeriainmiens, AEGINTERED
2240070 DA20)1999 Ine,
705979  0)1/19/1988 Ofi Corp, REGISTERED
154566) . 0&/27N 0989
630324  0326/1987 Ofi Corp. RECISTERED
1545696 06/727/1989
T4/505660 0372571994 Of Coep. RECISIERED
1963701 0361990
175679 04011996 {woks Entertainment, WEGISTRRED
175679 01201999 Tnc.
632129  D4N01/1994 Jwetks Entenainment, PENMING
Ine.
W4BS238  0V01194  lwverks RECINTEREG
. 1922832 0902611998
18612 04011007 Twerks Enterminment, APANGONE 0
ine. 4%/ 20/ 1008
632128 0470171994 ! {warkn Entertsinemons Brecin A
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LISTED IN ALPHABETICAL ORDER US, AND FOREIGN MARK PROGRAM
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VIRTUAL REALITY na INM0-USA (D) ™ W602102 1122199 Iwerks Tuwring ABANDONED
THEATRE GSL/HAC  UNITED STATRS mn Technologies, Ine. L10211997
VIRTUAL REALITY 1122 31040-USA (07) SM 4602101 117221994 Iwerks Touring ABANDONED
THEATRE GS|/HAC  unTEDsTATE 141 Technotogies, Ine, 1997
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ANNEX 6

LIST OF CONTRACTS, LICENSES, AND FRANCHISE
AND OTHER AGREEMENTS

See Attached

VIOLATIONS/INFRINGEMENTS

Nil
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Specified

10.

11.

12.
13.

14.
15.
16.
17.
18.

" Dome (undated).

19.

20.

projects as of Match 14, 2001 (seems 1o be p cm'rcmhmdware
contact summary dated 3/13/01).
Agreement for Purchase of Products and Services between Iwerks
Entertainment, Ine. and Aztec On The River Ltd. (purchaser).
Inter-office memorandum regardmg executed copy of Corona contract, project
hard off form relating thereto, pricing calculation worksheet relating theteto.
Agreement dated October 27, 1999 between Iwerks Bntertainment, Inc. and
Co::ina Entertainment Co., Ltd.(purchaser) for Purchase of Products and
Services,
Agreement dated September 22, 1999 between Iwerks Entenalmnem, Ine, and
Showmax, Ine, (purchaser).
Agreement dated May 26, 1997 between Iwerks Bntertainment, In¢. and M.V.
stl. (purchaser)(includes a blank form of intemational service agreement and a
Program Software License Agreement dated May 27, 1997).
Work authorization form for COSI dated July 30, 1997.
Agreement dated July 18, 1997 between Iwerks Enterteinment, Inc. and COSI
Building Development and Financial Resources Corporation (purchaser).
Agreement dated October 2, 2000 between Iwerks Enterteimnent, Inc. and
Daytona Infernational Speedway, LLC d/b/a Daytona USA (purchaser).
Materials regarding purchase order #10, Iwerks Simulator — Dreamland
Amusement Park Company: Dream Park Project ~ Phase IT - 6" of October
City (for a Turbo Tour Theater 870/7kW — 2D/3D, 50 seat expandable to 100
scats to Dream Park Project — Phase IT).
Agreement dated June, 1999 between Dreamland Amusement Park Company
and Iwerks Entertainmeat, Inc.
Simulation film availability hist dated August 1998,
Materigls relating to Dunbartonshire Enterprise Loch Lomond Project for a 2D
270 12KW Large Format Theater dated March 30, 1999
Letter from Fugenides Foundation dated June 29, 1999 regarding a Stand by
Letter of Credit and Letter of Credit,
Agreement dated October 26, 1998 between Iwerks Emertmnmcnt, Inc. and
Eugenides Foundation.
Agrecment dated December 31, 1959 between Iwcrks Entertainment, Inc. and
Foton Edutainment.
Agreement dated March 31, 2000 between lwerks Entertainment, Inc. and
Liseberg AB. ’
Agreement between Twerks Entertainment, Inc. and Minolta Planetarum Co.,
Ltd. for an Iwerks 870 12kW Dome Theatre w/o Elevator, Minolta Lens or

Agreement dated June 30, 1999 between Iwerks Entertainment Inc, and NAJ
International IL Inc, (Sucursal) for a 15kW 3D 8/70-35 mm Multi-Format

Theatre System.
Summary of changes madc to agreement with National Amuscmcnls Inc. dated

403757.1
10880-2001
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August 18, 1999, .

21. Agreement dated June 30, 1999 between [werks Entertainment Ine. and NAI
[nternational Inc. :

22. Agrcement dated November 1, 2000 between Iwerks Entertainment Ine. and
Canadian Niagara Hotels, Inc, for 2 36 Seat, 3D Turbo Tour Theatre, 5/70
Projection. ’

23. Agreement dated November 1, 2000 between Iwerks Entertainment Inc. and
Canadian Niagara Hotels, Inc. for a 4D Special Effects Package for 36 Sear, 3D
Turbo Theatre, _

24. Agreement dated June 26, 1999 between Iwetks Entertainment Inc. and
National Taiwan Science Education Centre for Iwerks TurboRide 3D - 100
seats, 8/70 Projection. T ‘

25. Agreement dated December 17, 1997 between lwerks Entertainment Inc. and
Omniplex Science Muscum for Iwerks 1570 15 kW Dome Theatre System.

26. Agreement dated August 14, 2000 between Iwerks Entertainment Inc. and
Paramount Parks for four total 3D Projection Retrofit Systems as per the
contract documents at each of the following locations:

2. King’s Island, 6300 Kings Island Drive, Kings Island, Ohio 45034
b. Great America, 2401 Agnew Road, Santa Clara, CA 95054-1201
c. King’s Dominion, 16000 Theme Park Way, Doswell, VA 23047
d. Carwinds, 14524 Carowinds Bivd., Charlotte, NC 28271

27. Agreement dated January 1, 1999 between Iwerks Entertainment, Ine¢. and San
Diego Natura] History Museum. .

28, Fonn of agreement dated June, 1998 between Scottish & Newcastle plc and
Iwerks Entertainment, Inc.

29, Agreement dated June 19, 1998 between Iwerks Entertainment, Inc. and
Scottish & Newcastle plc for a 48 Sear Transporter 870 Theatre System with
Reel to Reel and 14.4 Minute Continuous Locp Film Storage.

30. Agreement dated September 22, 2000 between Iwerks Entertainment, Inc. and
Shanghai Scientific lnstruments & Matenals Co., Ltd. '

31. Agreement dated June 26, 2000 between Iwerks Entertainment, Inc. and Evans
& Sutherland Computer Corp. for an Iwerks 870 10kW Dome Theatre System.

32. Agrecment dated October 24, 1997 between Iwerks Entertainment, Inc. and
M.C. sl for a 200 Scat 870 Cinedrome Theatre with Linear Loop Projection.

33. Film availebility list dated November 1996.

34. Agreement dated August 6, 1999 between Iwerks Entertainment, Inc. and
Kansas City Museum (?) Association dba Science City at Union Station for an
Iwerks Turbo Ride 2D 8-seat electric motion base and high resolution video
projection sysiem.

35. Agrcement dated January 17, 2001 between Jwerks Entertainment, Inc. and

_ West Edmonton Mall Property Inc. for one total 3D projection upgrade utilizing
two linear loop projectors,

36. Agreement deted Febntary 16, 2000 between Iwerks Entertainment, Inc. and
Perféct Stranger Enterprises, Pty., Ltd. for a 16-seat TurboRide with 3D high-

definition digital projection and 4D special effects. ]

403767.1
10860-2001
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Not
Specified

ekiute

)

. Current Film Distribution cm

10.

11.

12:

13. Film Production Agreement dated October 12, 1992 between Iwerks

SRR e P s R
’I bt "' ‘ A ! it

i PRI :

e ,Ja—‘.'. ‘11..\;-"-': :u . ;!»' L Ll
ated March 13, 2001 for Iwerks

Entertainment, Inc.

Letter dated January 12, 1999 regarding the material terms and conditions ofan
agreement between Iwerks Entertainment, Inc. and nWave Pictures, N.V.
purstiant to which Iwerks agrees to provide partial financing for the productjon
of several versions of the large format and three-dimensional (stereoscopic)
motion pictures and nWave licenses certain distribution rights to Iwerks,
Settlement Agreement and Mutual Release dated J gnuary 31, 2001 between
nWave Pictures, N.V, and Iwerks Entertainment, Ine. (Iwerks and nWave
entered into an agreement for the production and distribution of ride films,
atttraction films, and large format films produced by nWave. [n the spring of
2000, n'Wave launched a lawsuit against Iwerks and werks agrees to pay nWave
$100,000 for the release of its obligations).

Agreement dated May 15, 1994 between Twentieth Century Fox Licensing and
Merchandising and Iwerks Studios for the use of certain of the elements of the
“Aliens” trilogy and associated Merchandising License Agreement.

Letter agrecment dated February 16, 1996 between Iwerks Entertainment, Inc.
&nd Paramount Parks Inc. pursuant to which Paramount licenses 1o Iwerks
certain distribution rights relating to “Days of Thundey”.

Letter agreement dated May 5, 1997 between Iwerks Entertainment, Inc. and Bx
Machina relating to the computer graphic simulation film entitled *Ding Island
.

Letter agrecment dated February 17, 1998 between Iwerks Entertainment, Inc.
and nWave Plctures, n.v. pursuant to which nWave licenses certain distribution
rights in cohnection with “Encounter in the Third Dimension™ and "“Journey
Through the Center of the Earth™. .

Letter agreement dated August 11, 1993 regarding contract between Iwerks
Entertainment end Midland Productions for “Escape to Planet Earth” (contract
not attached).

Description of work dated April, 1989 between Iwerks Entertainment, Inc. and
Midland Productions, [nc. to create a “Space Adventure Film” to be shown in
the Twerks Turbo Tour Theatre. ' _
Letter dated September 23, 1996 between Iwerks Entertainment, Inc, and New
Wave International in connection with the distribution of the simulation film
entitled “Glacier Run”, :
Distiibution License Agreement dated October 12, 1992 between Iwerks
Entertainment, Inc. and Busch Entertainment Corporation for the distributio
righta to 3D live action film entitled “Haunts of the Old Country™. '
Letter agreement dated May 13, 1998 between lwerks Entertainment, Inc. and
Busch Entertainment Corporation acknowledging the delay in executing the
agreement referred to above and clarifying the terms a Distribution License

Agreement dated January 15, 1998.

403767.1
10860-2001
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Enteriaimment, Ine. and Busch Entertainment Corporation.

14, Draft agreement dated August 17, 1992 beiween Iwerks Entertainment and Keith
Melton relating 10 the picture “Haunts of the Olde Country” whereby Melton
agrees 10 direct the picture. -

15. Agreement dated June 21, 1999 between Omni Films Intemnational, Inc. and
SCVS Production for the purpose of producing and distributing a 35mm optical
sound with dolby stereo and supply an original negative suitable for enlargement
1};19 ;%crf 70mm film with 6 channel sound, entitled House Busters (expires June,

16. Agreement execuled September, 1997 between Iwerks Entertainment, Inc., and
New Wave International for the production and distribution of “Kid Coaster”.

17. Letter agreement dated May 19, 2000 between Iwerks Entertainment and
Landmark Entertainment Qroup. regarding fwerks distributing Landmark's
“James Bond ~ License to Thrill” simulation film.

18. Letter agreement dated Scptember, 1996 between Iwerks Entertainment, Inc. and
Bx Machina relating 1o the 3D simulation film project entitled “Mad Racers” and

~ related Distribution Agrecment.

19, Distribution Agreement dated July 23, 1999 between Iwerks Entertainment, Inc.
and Casting Office, Ing. pursuant to which Casting is licensing to lwerks certain
distribution rights relating to “Meteor Attack™. :

20, License Agreement for Motion Control Programming dated June 3, 1599
between Iwerks Entertainment, Inc. and Casting Office, Inc.

21. 1999-2000 Lease Agreement standard terms and conditions for Iwerks
Entertainment, Inc. » .

22. Production and Distribution Agreements, both dated October 15, 1993 befween
Talent Factory and Omni Films International, Inc. regarding the collaboration of
the partics with respect to the production of a new simulgtor “thrill ride” film
tentatively entided (i) *Moon Tree Rescue Mission™, and (ii) “Occan Jungle™.

23, Letter agreement dated February 20, 1998 between T & M Productions, Inc.
ffs/o Leslie Nielson and Iwerks Entertainment, Inc. relating to the 3D motion
piciure “Pirates”™. '

24, Distribution License Agreement dated January 15, 1998 between Iwerks
Entertainment, Inc. and Busch Entertainment Corporation for the license of
distribution rights to 14 3D live action film “Pirates™.

25, Letter agreement dated April 24, 1998 between Iwerks Entertainment, Inc. and
Together, Inc. /s/0 Rodney Dangerfield relating to the 3D motion picture
“Pirates” (handwritien note indicates that the contract is unsigned because
Dangerfield dropped out en July 27, 1999).

26. Lener agreement dated October 1, 1995 between Twerks Entertainment, Inc. and
New Wave Entertainment, Inc. pursvant to which New Wave is licensing to
Iwerks centain distribution rights in connection with a picture (the pame of
which is blocked out). '

27. Agrecment between Orion Pictures Corporation and Iwerks Entertainment dated
August 31, 1992 regarding ROBOCOP (and emendments thereto).

28. Royalties “‘quick shect™ dateq June 30, 1996 between Iwerks Entertainment, [Inc.
and Togo, Japan, fnc. for ROBOCOP beginning March 29, 1993 to

403757.1
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: “continuous". -

29, Letter agreement dated March 29, 1993 between Togo Japan, Inc. and Twerks
Entertainment, Inc. with respect to the film "Robocop — The Ride™,

30. Distribution Agreement dated July 9, (yesr not specified) between Iwerks
Entertainment, Inc and Midland Production Corp. pursuant to which Midland
licenses 10 Iwerks certain distribution rights relating to “Haunted Highway".

31. Letter agrcement dated February 22, 1996 between Iwerks Enteriainment, Inc.
and New Wave Entertainment relating to the production and distribution of
“Secrets of the Lost Temple™.

32. Distribution Agrecment dated August 28 between Iwerks Entertainment, Ine.
and Midland & Fox, L.P. pursuant to which Midland Iicenses to [werks certain
distribution rights relating to *'Smash Factory”™.

13, Letter dated December 12, 1994 fiom Iwerks Entertainment to Asami Eleciric
Corporation proposing to continue agreement regarding “Mustang Flyers”,
“SnoMotion™ and “River Runners” for six additional months.

34, Joint Filn Agreement dated July 14, 1992 between Omni Films Intemational,
Inc. and Asami Electric Corporation. '

35_ Letter agreement dated September 4, 1991 regarding agreement between
Lisebergsparken, A.B. and Ridewerks (expires October 31, 1997).

36. Distribution Agreement dated March 24, 2000 between Iwerks Entertainment,

- Inc. and Deepworks, L, regarding “Star Warriora™. '

37. Letter agreement dated April 3, 1997 between Iwerks Bntertainment, Inc. and Ex
Machina relating to the computer graphic simulation film and pre-show project
entitled **Stealth™.

38. Merchandise License Agreement dated September 29, 1997 between CBS
Enterprises and Iwerks Entertginment regarding certain merchandising rights the
Licensor owns in the television series “Pensacola: Wings of Gold™,

39. License and Distribution Agreement dated Octaber 4, 1996 between Iwerks
Entertainment, Inc. and Openwheel Productions, Inc. regarding “Indy Car™.

40. Agreement executed on Scptember 9, 1997 between Iwerks Entertainment, Inc.

" and New Wave Intemational regarding the computer generated ride film
“Quperstitution, the ride” (tem is thiree years and is extendable for one
additional year).

41. Agreement dated May 12, 2000 between Iwerks Entedainment, [nc. and Stan
Lee Media, Inc., Blur Studios and Paramount Parks, pursuant to which certain
distribution rights to *7"" Portal: Escape to Darkmoor” are licensed..

42. Distribution agreement dated July 18, 1994 between Iwerks Studios, Inc. end Ex
Machina, S.A. (expires December 31, 1994 but contains an option to extend for
an additional period of nine years).

43; Distribution Agreement dated November 17, 2000 between Twerks
Entextainment, Inc. and Sky High Entertainment, Ine. pursuant to which cenain
distribution rights to "Uliimate G's” are licensed. (term ia five years aficr the
datc of release of “Ultimate G’s” (no later than April 1, 2001) and will be
renewed automatically for additional five year terms).

.| 44. Distribution agrecment dated December 22, 2000 between Iwerks

Entertainment, Inc, and Zeron Digital Media Group pursuant to which Zeton
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granis certain disinibution rights 10 the simulation films entitled *Warrior of the
Dawn’ and “*Welcome to Toy World™.

45, Distribution Agreement dated March 4, 1996 (although contents of documenis
suggest it is dated November 7 w/o a year) between lwerks Entertainment, Ine.
and The Dollywood Company pursuant to which The Dollywood Company
licenses certain distribution nghts to *Thunder Road™ (expires March 4, 2006).

46. Distribution Agreement dated July 1, 1999 between Discovery Communications,
Inc. and Iwerks Entertainment, Inc. for *Wings: The Thrill of Flight™ and
“Wildfire: The Ride” (expires June 30, 2009).
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8. License Agreement (Deal Memorandum) dated March 23, 1998 between Iwerks

S j,lr.- M

it o Al N

1. License Agreement (Deal Memorandum) For Film and Motion Control
Programming dated February 8, 2000 between Iwerks Entertainment Inc, and
Amitrust Holdings, Inc. (expired March 21, 2001).

2, License Agreement (Deal Memorendurmn) For Film and Motion Control

- Programming dated January 22, 2001 between Iwerks Entertainment Ine. and
Blue Green Industries Corporation (expirves March 31, 2002).

3. License Agreement (Deal Memorandum) dated May 1, 2000 beiween Iwerks
Entertainment Inc. and Beefeater (Niagara) Limited. (expires May 10, 2001)

4. Software License Agreement dated 1999 between Iwerks Entertainment, Inc.
and Beijing China National Features Crand Garden Blue Ocean Co., Ltd (one
year term).

5. License Agreement (Deal Memorandum) dated Septemnber 13, 1999 between
Iwerks Entertainment Inc. and Beijing TTL Illusive Exploring Theatre Co,, Ltd.
(expires April 30, 2000). ,

6. License Agreement (Deal Memorandum) For Film and Motion Control

Programming dated March 7, 2000 between Iwerks Entertainment Inc. and Blue

Green Industries Corporation {expired March 31, 2001). '

7. License Agreement (Deal Memorandum) dated March 23, 2000 between Iwerks

Entertainment Inc. and Blue Green Industries Corporation (expired March 31,

2001).

Entertdinment Inc, and Boomtown Hote] & Casino, Inc. (expired March 31,

2001).

9. License Agreement (Deal Memorandum) For Film and Motion Control
Programming dated October 26, 1999 between Iwerks Entertainment Inc. and
Borough of Coleraine (expires March 31, 2003) and letter agreement dated April
27, 2000 amending the License Agreement,

10, License Agreement (Deal Memorandum) For Film and Metion Control
Programming dated Septemnber 8, 2000 between Iwerks Entertainment Inc. and
Camp Snoopy/ Minntertainment (expires December 31, 2002).

11. Licenee Agreement {Deal Memorandum) For Film and Motion Control

" Programming dated December 10, 2000 between Iwerks Entertainment Inc, and
China Chang Tai Amusement Co., Ltd. (expires December 9, 2002).

12. Agreement written in Chinese.

13. Letter agreement dated Janvary 12, 2000 nmending License Agreement (Deal
Memorandum) between Iwerks and China Chang Tai Amusement Co. Ltd. for
the China Fujian Chang Tai Amusement Co. TurboRide Theatre.

14. International Large Format Picture License Agreement dated Angust 22, 2000
between Iwerks Entertainment, Inc, end Cinema Entertainment Corporation
(expired January 6, 2001).

15. Letter agreement dated August 8, 2000 between Iwerks Entertainment, Inc. and
COS! Columbus amending Internationa] Large Format Picture License
Agreement between the parties dated June 21, 2000.
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16. International Large Format Picture Licensc Agreement dated February 2, 2001
between Iwerks Entertainment, Inc. and The City of Jackson Mississippi, for the
benefit of its Russell C. Davis Planetarium®s McNair Space Theater {cxpires

 April 4, 2001).

17. License Agreement (Deal Memorandum) dated January 20, 1999 between
I\z;xks Entertainment, Ine, and Dolfinarium Harderwijk (expires January 31,
2001).

18. License Agreement (Deal Memorandum) dated December 9, 1998 between
Ivggrks Entertainment, Ine, and Dolfinarium Harderwijk (expires January 31,
2002),

19. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated February 6, 2001 between Iwerks Entertainment, Ine. and
Drayton Manor Park, Ltd. (expires March 30, 2002),

20. License Agreement (Deal Memorandum) dated March 28, 2000 between Iwerks
Entertainment, Inc. and Drayton Manor Park, Ltd. (expires Merch 28, 2001).

21, License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated March 1, 2000 between Iwerks Entértainment, In¢. and -
DPream Makers Co. Ltd. (expires March 12, 2001).

22. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated May 25, 2000 between Iwerks Entertainment, Inc. and
Dream Makers Co. Lid. (expires July 6, 2001). , '

23. Program Software License Agreement dated June, 1999 between Iwerks
Entertainment, Inc. and Dreamland Amuseiment Park Company (term is one or
two years from the grand opening of the theater (specific date not specified)).

24. License Agreement (Deal Memovandum). dated January 25, 2000 between
Iwerks Entertainment, Inc, and Exploration Film (cxpires March 16, 2002) and
letter agrecment dated February 23, 2001 sctting ont amendments thercto.

25, License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated Jenuary 25, 2000 between Iwerks Entertainment, Inc. and
Exploration Film (expires March 16, 2002).

26. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated January 25, 2000 between Iwerks Entertainment, Ine, and
Exploration Film (expires February 285, 2002).

27. License Agreement (Deal Memorandum) dated March 6, 1998 between [werks
Entertainment, Inc. and Exploration Place (expires February 26, 2000).

28. License Agreement for Film and Motion Control Programming dated May |,
2000 between Iwerks Entertainment, Inc. and Foton Edutainment (expires
August 31, 2001). '

29. Shorl Form License and Technical Assistance Agreement dated January 7, 2000
between Cinetropolis, Incorporated, Iweiks Entertainment, Inc. the
Mashantucket Pequot Tribal Nation through the Mashantucket Pequot Gaming
Enterprise d/b/a Foxwoods Resort Casino.

30. License Agreement (Deal Memorandum) dated March 5, 1999 betwceen [werks
Entertainment, Inc. and Freizeit-und Familienpark GmpH & Co. (expires March

31, 2002).

31. License Agreement (Deal Memorandum) for Film and Motion Control
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Programming dated October 12, 2000 between Iwerks Enterta, ent, Inc. and
Gardaland 8.p.A. (expircs December 31, 2002).

32, Inmernational Large Format Picture License Agreement dated February 22, 2001
between Iwerks Entertainment, Inc, and Super Screen at Jorden Commons
(expires August 22, 2001).

33. License Agreement (Deal Memorandum) for Film and Motion Clontrol
Programming dated June 22, 2000 between Iwetks Entertainme t, Inc, John
Codonas Holiday Inc. Ltd, (expires September 30, 2002). ’

34. License Agreement (Deal Memorandum) dated January 6, 1998 between Iwerks
Entertainment, Inc. and Jim Pattison USA, Inc. (expired Decemtler 31, 2000).

35. Letter dated July 22, 1999 to Jordan's Fumiture regarding extendion of License
Agreement dated November 24, 1997, '

36. License Agreement (Dcal Memorandum) between Iwerks Entert inment, Ine.
and Jordan’s Fumilure dated November 24, 1997 (expires June 29, 1998).

37. License Agreement (Deal Memorandum) between Iwerks Enterthinment, Inc.
and Knott's Camp Society dated February 19, 1997 (expires Dedember 31,
2000).

38. Intemational Large Format Picture License Agreement dated DJcembcr 21,
1959 between Iwerks Entertaimnent, Inc. and Krestivam i Blekihge AB (cxpired

. November 14, 2000). = '

39. Program Software License Agreement dated August 1, 1995 betiveen Iwerks
Entertainment, Inc, and Leisure Complexes, Inc. (expired November 1, 2000),

40. License Agreement (Deal Memorandum) for Film and Motion Cdntrol
Programming dated November 27, 2000 berween Fwerks Enteriainment. Inc. and
Linnanmdki (expires January 14, 2003).

41. Intemational Large Format Picture License Agreement dated November 9, 2000
between Iwerks Entertainment, Inc. and Lischerg AB (expires Ottober 18,
zm)' ) . ’

42. International Large Format Picture License Agreement dated Ngvember 30,
'2000 between Iwerks Bntertainment, Inc. and Liseberg AB (expires May 30,
2001). . '

43. License Agreement (Deal Memorandum) dated January 26, 1999 berween
Iwerks Entertainment, Inc, and Liseberg AB {expires March 31, [2001).

44, License Agreement (Deal Memorandum) dated March 23, 1998 between [werks
Entertainment, Inc. and Louisiana 1 Gaming L.P. (expires June 30, 2001).

45, License Apreement (Deal Memorandum) for Film and Motion qomrol
Programming dated February 14, 2001 between Iwerks EntertaiTmcnt. Inc. ardd
Megabox Cineplex (expires May 15, 2002).

46, License Agreement (Deal Memorandum} for Film and Motion Controd ‘
Programming dated September 28, 2000 between Iwerks Eatertdinment, Inc, and
Markeman Development Co., Ltd. (expires April 6, 2003).

47. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated December 18, 1999 between Iwerks Entertainment, Inc, and |
Markeman Development Co., Ltd, (expires one year after the da‘c of acceptance

(specific date not provided)). : §
48. License Agreement {Deal Memorandum) dated December 4, 1998 beiween
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Iwerks Futertainment, Inc. and Mirabilandia (expired Deceraber 31, 1999).

49. License Agreement (Deal Memorandum) duted March 23, 1998 between Iwerks
Entertainment, Inc. and Mississippi [ Gaming, L.P. (expired March 31, 2001).

50. License Agreement (Deal Memorandum) dated December 2, 1598 between
Iwerks Entertainment Inc. and Movie Riders, Ltd. (expired December 31, 2000).

51. Letter dated December 2, 1998 to Iwerks Entertainment, Inc. regarding
settlement agreement between [wetks and Movie Rider.

52, License Agreement (Deal Memorandum) dated May 26, 2000 between Iwerks
f(l)l(t,er)t-gimnent, Inc,'and National Museum of Natural Science (expires July 14,

1 :

53. Intemational Large Format Picture License Agreement dated April 14, 2000
between Iwerks Entertainment, Inc. and North American Museum of Ancient
Life (expired October 22, 2000). .

54. License Agreement (Deal Memorandum) dated November 23, 1999 between
Iwerks Entertainment, Inc. and Nu Metro Threatres/ Monex Leisure (expired
December 16, 2000). -

55. License Agreement (Deal Memorandum) dated December 17, 1999 between
Iwerks Entertainment, Inc. snd nWave Pictures (expired February 1, 2001).

56. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated September 11, 2000 between Iwerks Entertainment, Inc. and
Qcean Park Corporation (expires June 19, 2001).

57. Licensc Agreement (Deal Memorandum) for Film and Motion Control
Programming dated Qctober 26, 1999 between Iwerks Entertainment, Inc. and
Ocean Park Corporation (expired December 19, 2000).

58. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated December 21, 1999 between Iwerks Entertainment, Inc, and
Ogden Entertainment Group (expired January 31, 2001).

59, License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated December 22, 1999 between Iwerks Entertainment, Inc, and
P.T. Pembangunan Jaya Ancol (expired December 22, 1999).

60. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated December 6, 1999 between [werks Entertainment, Inc. and
Paramount Canada’s Wonderland (expired December 30, 2000).

61. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated January 18, 2001 between Iwerks Entertainment, Inc. and
Parque Isla Magica S.A. (expires May 31, 2003). _

62. Service Agreement dated January 18, 2001 between Iwerks Entertainmeny, Inc.
and Pa_rque Isla Magica S.A. puxsua.nl fo W]‘l'lCh Iwerks will perfotm certain
maintenance and repair services with respect to the Theater System (expires
February 1, 2003). . .

63. License Agreement dated May 1, 2000 between Iwerks Entertainment, In¢. and
Parque 1sla Magica S.A. (expired December 1, 2000) and fax dated May 8, 2000
describing amendments thereto,

64. License Agreement doted May 12, 1999 between Iwerks Entertainment, Inc. and
Parque Tematico Playcenter S.A. (expires (expired?) one year after the date of

403767.1
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65. License Agreement deted July 19, 1999 between Iwerks Enterlainment, Inc. and
Parque Tematico Playcenter S.A. (expires (expired?) one year afier the dete of
acceptance (July 19, 20007)). .

6. License Agreement dated February 17, 2000 between Iwerks Entertainment, Inc,
and Perfect Stranger Enterprises, Ply., Lid. (expires (expired?) three years aler
the date of acceptance (February 17, 20037)).

67. License Agreement (Deal Memorandum) dated December 4, 1998 between
Iwerks Enfertainment, Inc. and Phantasialand (expired December 31, 2000),

68. Annual Film License Agreement dated June 20, 1998 between Iwerks

|  Emertainment, Inc. and Playcastle Betricbs GmbH. (expired February 29, 2000).

69. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated August 11, 1999 between Iwerks Entertainment, Inc. and
PlayStar Corp (expired August 31, 2000).

70. Program Software License Agreement dited September 2, 1998 between Iwerks
Entertainment, Inc. and Premier Parks, Inc. (expires February 29, 2002).

71, Program Software License Agreement dated January 15, 1999 between Iwerks
Entertainment, Inc. and Premicr Parks, Inc. 0/b/a Six Flags Great America
(expires March 31, 2002). :

72. Software License Agreement dated August 24, 1998 between Iwerks
Entertainment, Inc. and Qinghao (China) Haier Museum (expires August 4,
2000). : .

73. License Agreements (Deal Memorandum) for Film and Motion Control
Programming all dated November 20, 2000 between Iwerks Entertainment, Inc,
and Rainbow’s End (expired November 30, 2001) for *”Alpha One Cowboy™,
and “Fantastic Flights™.

74. Program Software License Agreement dated March 21, 1997 between lwerks
Entertainment, Inc: and Regal Cinemas, Inc, (expires (expired?) three years afler
the Installation Completion Date)).

75. Program Software License Agreement dated April 10, 1997 between Iwerks
Entertainment, Inc. and Regal Cinemas, Inc. (expires (expired?) three years after
the Installation Comgpletion Date)).

76. Program Software License Agreements, both dated October 15, 1997 between
Iwerks Entertainment, Inc. and Regal Cinemas, Inc, (expires (expired?) three
years after the [nstallation Completion Date)).

77, License Agreements (Deal Memorandum) for Film and Motion Control
Programming dated April 30, 1999 between Iwerks Entertainment, Inc. and
Regal Cinemas, Inc. (expires February 28, 2002).

78, License Agreement (Deal Memorandum) dated November 13, 1998 between
twerks Entertainment, Inc. and Ripley Entertainment Inc. ( term is described as
“continuing into perpetnity”), :

19. License Agreement (Deal Memorandum) dated April 20, 2000 between werks
Entertainment, Inc. and Royal Cultural Associated Corporation (expires April
23,2001). .

80. License Agreement (Deal Memorandum) for Film end Motion Control
Programming dated October 27, 1999 between 1werks Entertainment, Inc, and

Royal Cultural Associeted Corporation (expired January 31, 2001).
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81. License Agreement {Deal Memorandum) for Fitm and Motion Contral
Programming dated January 21, 2000 between Iwerks Entertainment, Inc, and
Royal Garden Entertainment, Ltd. (expired January 31, 2001).

82. License Agreement (Deal Memorandum) for Fikn and Motion Control
Programming dated November 29, 2000 between Iwerks Entertainment, Inc. and
Royal Cultural Associated Corporation (expires July 30, 2001).

83. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated October 18, 2000 between Iwerks Entertainment, Inc. and
Roya) Garden Bntertainment, Ltd. (expires Janvary 31, 2002).

84, License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated June 24, 1999 between Iwerks Entertainment, Inc. and
Science City at Union Station (cxpires two years after the date of acceptance
(specific date not providead)). .

85. Intemational Large Format Picture License Agreement dated April 12, 2000
between [werks Entertainment, Inc. and Science Museum of Western Virginia
(expired February 1, 2000).

86. Film License Agreement dated June 1998 between Iwerks Entertainment, Inc.
and Scottish & Newcastle ple. (expired sometime between July t1, 2000 and
November 11, 2000). . -

&7. License Agreement (Deal Memorandum) dated March 17, 1999 between Iwerks
Entertainment, Inc. and Sea World Enterprises, A Partnership (expires
September 19, 2003). '

88, License Agreement (Deal Memorandum) dated June 22, 1998 between lwerks
Entertainment, Inc. and Sega Enterptiscs (Australia) Pty. Ltd. (expires July 14,
1599). :

89. Licctgse Agrcement (Deal Memorandum) for Film and Motion Control
Programming dated February B, 2000 between Iwerks Entertaimment, Inc. and
New Garden Hote) Co., Ltd. (cxpired June 19, 2000).

00. Software License Agreement dated March 5, 1999 betwcen Iwerks
Entertainment, Inc. and Shenzhen OCT Happy Valley Tourism Development
Co. Lid, (cxpires five years after the date of acceptance (specific dale not
provided)). ] _

91. License Agrcement (Deal Memorandum) for Film and Motion Control
Programming dated October 6, 2000 between Iwerks Entertainment, Inc. and
Singapore Discovery Centre Limited (expires July 31, 2001).

92. License Agreement (Deal Memorandum) deted April 20, 2000 between [werks
Entertainment, Inc. and Singapore Discovery Centre Limited (expires June L9,
2001). ‘ .

93. Licetzse Agreement (Deal Memorandum) dated April 7, 1999 beh\fccn Iwerks
Entertainment, Inc. and Singapore Discovery Centre Limited (expired November
22, 2000).

94, Lit':ense Agreemem (Deal Memorandum) for Film dated April'2 I_, 2000 b:_:twccn
Iwerks Entertainment, Inc. end Singapore Discovery Centre Limited (expired
October 31, 2000). _ .

95. License Agreement (Deal Memorandurn) for Film and Motion Control

Programming dated October 30, 2000 between Iwerks Entertainment, Inc, and
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Spirit of Ford {expired March 1, 2001).

96. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated Oclober 6, 2000 between Iwerks Entertainment, Inc. and
Singapore Discovery Centre Limited (expires July 31, 2001),

97. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated February 10, 2000 between Iwerks Entertainment, Inc. and
Six Flags Theme Parks, Inc. (expires March 2, 2002).

98. License Agreement (Deal Memorandum) for Film and Motion Control

Programiming dated April 10, 2000 between Iwerks Entertaimment, Inc. and Six

Flags Marine World, a division of Premier Parks, Ine. (expires April 30, 2002),

99. License Agreement (Deal Memorandum) dated March 3, 1998 between lwerks
Entertainment, fne. and Societe du parc del lles/ La Ronde (expires May 13,
2001). . '

100.  License Agrecment (Deal Memoarandum) for Film and Motion Control
Programming dated October 6, 1999 between Iwerks Entertainment, Inc. and
Star City Star Parks (expired February 15, 2000).

101, License Agrcement (Deal Memorandum) {or Film and Motion Contral
Programming dated June 24, 1999 between Iwerks Entertainment, [nc. and
Science City at Union Station (expires two years after the date of acceptance
(specific date not provided)).

102. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated November 10, 1999 between Iwerks Entertaimuent, Inc. and
Tatilya Turizan Isletmicecilik ve Ticaret A.S, (expired December 15, 200Q).

103. License Agreement (Deal Memorandum) dated November 4, 1998 between
Iwerks Entertainment, Ine. and Thorpe Park, a division of Tussauds Limited
(expires February 28, 2002).

104. Intemational Large Format Picture License Agreement dated October 20,
2000 between Iwerks Entertainment, Inc. and UGC Cine Cite Strasbourg
(expires October 20. 2001).

105. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated Seplember 22, 2000 between Iwerks Entertainment, Inc. and
West Edmonton Mall Property (expires January 22, 2002).

106. License Agreement for “James Bond — License to Thrill” dated September 5,
2000 between Iwexks Entertainment, Inc. and West Edmonton Mall (term is as
provided in the Access Agreement (not provided)). .

107. International Large Format Picture License Agreement dated Apnl 13, 2000
between Iwerks Entertainment, Inc. and Warner Village Cinemas (expired
Ociober 1, 2000). .

108. License Agreement (Deal Memorandum) for Filn and Motion Control
Programming dated Decemnber 14, 1999 between Iwerks Entertainment, Inc, and

West Edmonton Mall Property (cxpired Januery 21, 2001). '

109. License Agreement (Deal Memorandum) dated March 10, 2000 between
Twerks Entertainment, Inc. and World In Miniature {cxpired March 13, 2001).

110. License Agreement (Deal Memorandum) for Film and Motion Control
Programming dated May 12, 2000 between Iwerks Entertainment, Inc. and

Xebex, Inc, (expires July 24, 2001), .
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Apnl, 1996 between Iwerks Entcnamment ine.
and Dave and Buster's Inc: (expired March 31, 2001).
2. Amended and Restated Limited Partnership Agreement dated Fcbmary. 1992
(originally dated August 1, 1991), between Sea Lion Entertainment, Inc. and
Iwerks Discovery Theatre San Francisco and amendment thereto (expires

December 31, 2012).
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ANNEX 7
NOTICE AND PRINCIPAL ADDRESS FOR THE PLEDGOR:

Iwerks Entertainment, Inc.
4520 West Valerio Street
Burbank, California
91505-1046

OTHER OFFICES OF THE PLEDGOR:
NONE
NOTICE AND PRINCIPAL ADDRESS FOR THE LENDER:

National Bank of Canada
481 University Avenue
Suite 500

Toronto, Ontario

M5G 2E9

Attention: Kevan Churchman
Tel: (416) 864-7754
Fax: (416) 864-7888
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ANNEX 8
LIST OF LOCATIONS OF ALL ASSETS INCLUDING EQUIPMENT

All assets of the Pledgor are located at the following address:

4520 West Valerio Street 4535 West Valerio Street
Burbank, California 91505 Burbank, California 91505
Pier 39

Space M-1

San Francisco, California 94133

Orange Mills Iwerks Theater
20 City Drive West.
Building G, Suite 1

Orange, CA 92868

Phone (714) 769-1515

Dave & Buster’s Ontario
4821 Mills Circle
Ontario, CA 91764
Phone (909) 987-1557

Dave & Busters (Irvine)

71 Fortune Dnive , Suite 960
Irvine, CA 92618

Phone (949) 727-0555

Dave & Busters Bethesda
White Flint Mall

11301 Rockville pike

N. Bethesda, MD 20895
Phone (301) 230-5151

Dave & Busters Iwerks Theater
Palisades Cnir. 4th floor

4661 Palisades Center Drive
West Nyack, NY 10994

Phone (845) 353-1555

Dave & Buster’s Inc.
325 N. Columbus Blvd.,
Philadelphia, PA 19106
Phone (215) 413-1951

Reuben H. Fleet Space Theatre & Science Center
1875 El Prado

San Diego, CA

92163-3303
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ANNEX 9

EQUIPMENT

See Attached

TRADEMARK
REEL: 002645 FRAME: 0765



Ammxg

JWERKS ENTERTAINMENT, INC.
Property, Plant and Equipment and Accumulatesd Deprecistion Detall

Cost Accum Depr, NBV

04/30/02 043002 04730102
2000-10100 .
VEHICLES . : S 49820 $ 49,049 s m
2005-10100
OFFICE EQUIPMENT 2,156,150 2,11a223 - 4,927
201010100
MODELS 24268 24,268 0
FORKLIFT 46,003 " 46,093 0
OTHER EQUIPMENT 1,149,436 . 1,011,606 137.950
TEST EQUIPMENT 84,007 184.007 ]
KFXC N i
2015-10100 :
Remctor #2 -251,378 12,568 231,310
20201010}
870 CAMERA 1,144,519 1,010,638 133,881
1570 CAMERA 1,380,310 04489 1,013,841
EDIT BAY 150071 123,345 26,826
2825 MAGAZINE 267,918 2795 0
U/W HOUSING 23,993 23,99 0
* . B0OMM LENS 1069 11,069 0
VIDEO 360 CAMERA RIG 113,943 113,543 0
CAMERA 380 393343 393,82 (0)
FRODUCTION EQUIPMENT 351,460 198,628 152,833
MOT.CTRLPROGSTATION 50,754 30,754 0
OMNI FILM EQUIP 163,796 163,747 49
4,060,795 N 2,128.364 1332831
202510100 ) ]
TURBQ TOUR THEATRE-R &S 426718 411420 15298
VIDEQ 160 656,993 636,03 0
VIRTUAL REALITY 78,188 71,188 )
VIRTUAL ADVENTURES : 830,288 830,218 ()}
" TURBO TOUR DEMO THEATRE 42,592 242,502 )
SIGGRAPH YA SYSTEM 23130 23,130 ®
DEMO THEATRE (OMND) 105089 103,089 0
MOTION MASTER & TRANSPORTER 126387 126,387 0
1570 SCREENING ROOM $57,200 495,004 62159
PORTABLE TRADE SHOW BOOTH 20817 20817 0
¥70 DEMO THEATER 306410 306,410 0
3.D SIMULATION THEATER 117.8% 137836 .0
PLER 39 THEATER 197881 71529 120422
FIER 39 THEATER-TICKET SYSTEM 15,500 0 |s.gg;__
357344}0? - 3,520,690 21137
2035-10100
FURNITURE & FIXTURES 263,908 262,35} 87
2040-10100
LEASEHOLD IMPROVEMENTS 1,593,608 1,520,664 72941
2045-10100
CONSTRUCTION IN PROGRESS 0 g 0
Total PP&E and Aecomulited Depreciation $13313264, 3 1147500 3 2038268,
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ANNEX 10

ASSIGNMENT OF INTELLECTUAL PROPERTY

Nil
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ANNEX 11
Acknowledgement of Iwerks Entertainment, Inc.

Reference is made to the Security Agreement dated as of April __ , 2002 by Iwerks
Entertainment, Inc., as the Pledgor, in favor of the National Bank of Canada, as the Lender (the
“Security Agreement”). Capitalized terms used in this Acknowledgement without definition
have the meanings ascribed to them in the Security Agreement.

[LLC], a [jurisdiction] Limited Liability Company, hereby acknowledges, consents and
approves as complying with the provisions of the Limited Liability Company Agreement, (a) the
grant by the Pledgor to the Lender of a security interest in the Pledgor’s LLC Interest, (b) the
assignment of the LLC Interest (including transfer as status as a “member”) to the Lender
following the occurrence of an Event of Default (subject to the provisions of the Pledge
Agreement), and (c) any further assignment of the LLC Interest (including such membership
status) by the Lender in realization upon the LLC Collateral. The undersigned has marked its
register of LLC Interest Holders to reflect such grant.

[LLC] hereby further acknowledges, consents and agrees that immediately following
receipt by it from the Lender of a Default Notice, all Distributions made in respect of the LLC
Interest shall be payable to the Lender and all LLC Economic Rights and LLC Management
Rights pertaining to the LLC Interest shall vest with the Lender. In furtherance thereof, to the
extent Iwerks Entertainment, Inc. advances funds to the undersigned, the undersigned agrees to
issue notes to evidence same and consents to the endorsement over to Lender of such notes as
Collateral. After a Default Notice, the undersigned agrees to make all payments thereunder to
Lender. Additionally, the undersigned agrees to comply with the restrictions in, and not take any
of the actions described in Section 5.4(a)(iii) of the Security Agreement without the prior written
consent of Lender. Additionally, [LLC] hereby acknowledges the powers-of-attorney contained
in Section 5.10 of the Security Agreement, and agrees to honour same to the fullest extent

permitted by law.
DATED the _ dayof @, 2002.

[LLC,] |
a [jurisdiction] Limited Liability Company -

By: IWERKS ENTERTAINMENT, INC,,

a Delaware corporation, one of its members

By:
Name:
Title:
G23\GROLLK\2507687.9
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