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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

1.8. DEPARTMENT OF COMMERCE

Patent and Trademark Office
Dockat MNo. 00753/2442

To the Commissioner of Patents and Trademarks: Please record the attached original documents or capy thercof,

Additional numbers attached? *0 Yes & No

1. Name of conveying party(ies): 2. Name and address of r2ceiving party(ies):
DISC INTELLECTUAL PROPERTIES, LLC
) Name: BANK OF AMERICA, N.A.
O Individual(s) O Association Internal Address:
01 General Parinership (0 Limited Parmership Srreet Address; 5945 CANOGA AVENUE
O Corporation-State: Other: CALIFORNIA LLC City: WOODLAND HILLS State: CA ZIP: 91367
Additional name(s) of conveying perty(ies) attached? [I¥es [ No O Individual(s) citizenship:
O Assogiation:
3. Mature of conveyance: O General Partmership:
. O Limited Partnership:
O Assignment O Merger O Corporation-State:
E Socﬂiunly Agreement O Change of Name & Other: NATIONAL BANKING ASSOCIATION
er:
Execution Date: FEERUARY 17, 2004 Additional name(s) & address(es) attached? O Yes B No
4.A, Trademark Application No.(s) B. Registration Mo {s)
78/186,739  78/036,741 1,676,962 1,653,200 2,804,842 2,041,554
78/056,743  78/203,283 1,988,730 2,815,057 2,178,281 2,233,636
2,123,784

5. Mame and address of parly to whom commespondence concerning
document should be mailed:

Charlotte Chen

Morrison & Foerster, LLP

555 West Fifth Street, 35th Floor
Los Angeles, CA 90013

6. ‘Total number of applications and trademark registrations
involved: 13

7. Total foe (37 CFR. § 5.41): $340

O Enclosed

E Authorized to he charged to deposit account, referencing
Attorney Dockst 00753/2442

§. Deposit agcount number; 03-1952

The Commissionsr s hereby authorized 10 charge any fees under 37 C.F.R. § 1.21 which moy be required by this papsr, or o eredit any overpayment to Depegit Account Na., 05-1952,

DO NOT USE THIS SPACE

0, Starement and signature.

document.
Wame: CHARLOTTE Y. CHEN

ignalure

To the best of my knowledge and belief, the foregoing jgformation is tr

and correet and any aitached copy is a true copy of the original

2)18/p4

Dalt '

Total mumber of pages comprising cover sheet, artachments and doeument: 13

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks
Box Assignmeants
Washington, D.C. 20231

1a-708766
700067000
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SECURITY AGREEMENT
(Trademarks)

THIS SECURITY AGREEMENT (Trademarks) (the “Tradermnark Security Agreement”) is made
and dated this 17ih day of February, 2004 by and between DISC INTELLECTUAL PROPERTIES, LLC, a
California limited liability company (the “Pledgor’), and BANK OF AMERICA, N.A., a national banking
association (the “Lender").

RECITALS

A Pursuant fo that certain Business Loan Agreement dated as of February 17,
2004 hetween Lender and GEP ADMINISTRATIVE SERVICES, INC. (“Borrower”), as amended, maodified
or waived, the “Credit Agreement’, Lender extended or agreed to extend credit to or for the benefit of
Borrower on the terms and conditions and subject to the conditions set forth therein.

B. In connection therewith, Pledgor agreed to guaranty Borrower's obligations to
Lender and among other things, to execuie and deliver in favor of Lender (i) that certain Security
Agreement (Multiple Use) dated as of February 17, 2004 (as amended, modified or waived, the “Security
Agreement”) between Borrower and Lender, and (ii) cértain supplemental dosuments, including, without
limitation, this Trademark Security Agreement.

NOW, THEREFORE, in consideration of the above Recitals and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
hereby agree as follows.

AGREEMENT

1, Grant of Security Interest. As collateral security for the Indebtedness (as defined in
the Security Agreement), Pledgor hereby morigages, assigns, grants and convays to the Lender, a
security interest, pledge, assignment and mortgage in all of Pledgor's right, title and interest in the
following (the “Trademark Collateral”):

(a)} All now existing or hereafter created ar acquired, trademarks, service marks,
unregistered marks, logos, indicia, tradenames, iradestyles, other business -dentifiers and rights and
works protectable by trademark whether now owned or hergafter, and, except to the extent prohibited by
the terms thereof or by law, all agreements in respect of Trademarks owned by third parties, including,
withaut limitation, the Tradernarks specifically described on Schedule | attached hereto, as the same may
be amended or replaced from time to time;

{b) All now existing and hereafter ariging registrations and applications for
registration relating to any of the faregoing, all renewals and extensions thereof throughout the world in
perpetuity, and all rights to make such applications and to renew and extend the same;

(c) All now existing and hereafier arising rights and licenses to make, have
made, use and/or gell the inventions disclosed and claimed by any of the fo egoing;

(d) All now existing and hereafter arising right (but not the obligation) to register
claims under any state, federal or foreign trademark law or regulation;

(e) All now existing and hereafter arising rights, claims and interests under
licensing or other contracts pertaining to any of the foregoing;

(i All now existing and hereafter arising goodwill symbolized by or associated
with any of the foregoing;

1a-705361 : 1 TRADEMARK
REEL: 002796 FRAME: 0664
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(g) All now existing and hereafter arising right (but not the obligation) to sue or
bring opposition or cancellation proceedings in the name of Lender for past, present and future
infringements of any of the foregoing; and

(b} All products and proceeds of any of the foregoing.

5 Additional Representation and Warranty and Covenant. In addition to all
representations and warranties, covenants and agreements set forth in the Security Agreement and any
other documents, Pledgor hereby:

(a) Represents and warrants that Schedule | attachzd hereto sets forth an
accurate and complets list of all trademarks owned by Pledgor which are registered with the United
States Patent and Trademark Office (any and all trademarks so registered being the *Trademarks”); and

(b) Agrees promptly to notify Lender in writing of any additional Trademarks of
which Pledgor becomes the owner, and to deliver to Lender an amended Scnedule | reflecting such
additional Trademarks. Lender is hersby authorized to cause such amended Schedule | to be filed and
recorded in an amendment of this Trademark Security Agreement.

3 No Present Assignment. Neither the Credit Agreement, this Trademark Security
Agreement, the Security Agreement nor any other document, instrument or agreement creates or is
intended to create a present assignment of the Trademark Collateral. Subject to the rights of Lender, it is
the intention of the parties hereto that Pledgor continue to own the Trademak Collateral.

4. Relationghip to Other Documents, The Trademark Collateral shall constifute
Collateral for all purposes of the Cradit Agreement, the Security Agreement and the other documents
exacuted in connection therewith and Lender shall have all rights, powers and remedies with respect to
the Trademark Collateral to the same extent as it has with respect to other Collateral pursuant to the
Security Agreement.

5. Miscellansous.

(a) All covenants and other agreements contained in this Trademark Security
Agresment by or on behalf of any of the parties hereto bind and inure to the benefit of their respective
successors and assigns.

(b) Any provision of this Trademark Security Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not invalidate or
render unenforcaable such provision in any other jurisdiction.

(c) Each covenant contained herein shall be constued (absent express
provision to the contrary) as being independent of each other covenant contained herein, o that
compliance with any one covenant shall not (absent such an express contrary provision) be deemed to
excuse compliance with any other covenant. Where any provision herein refers to action to be taken by
any person, or which such person is prohibited from taking, such provision shall be applicable whether
such action is taken directly ar indirectly by such person.

(d) This Trademark Security Agreement may be executed in any number of
counterparts, each of which shall be an original but all of which tegether shall constitute one instrurnant.
Each counterpart may consist of a number of copies hereof, each signed by less than all, but together
signed by all, of the parties hereto.

(a-705361 2 TRADEMARK
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(8) This Trademark Security Agreement shall be construgd and enforced in

i i ' law cf the State of California
accordance with, and the rights of the parties shall be governed by, the : te o
excluding choice-of-law principles of the law of such State that would require the application of the laws of

a jurigdiction other than such State.

1a-705361 3 TRADEMARK
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IN WITNESS WHEREGF, the parties hereto have caused this Trademark Security
Agreement to be: executed on and as of the day and vear first above written,

FLEDGOR:

DISC INTELLECTUAL PROPERTIES, LLC
a Califarnia limited liakility company

By GEP ADMINISTRATIVE SERVIGES, ING.,
" Memeber

- Ml Yo

Name: Markham L. Goldstein
Titla: Prasident and Chief Execulive Officer

LENDER;
BANK OF AMERICA, N.A,,

By:
Name: _Andrea A Tunks
Title: _Vice President and Gredit Products Officer

1a-705361 4
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IN WITNESS WHEREQF, the pariies hereto have caused this Trademark Security
Agreement to be executad on and as of the day and year first above written.

PLEDGOR:

PISC INTELLECTUAL PROPERTIES, LLC
a California limited hiabllity company

8y SEP ADMINISTRATIVE SERVICES, INC.,
Memeber

BY: -
Namg: Markham L. Goldstein
Title: President and Chief Executive Officer

12705361 4
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STATE OF CALIFORNIA)

. )
COLNTY QF A Autats)

on__ fE&_/T 2004, before me, the undersigned nolary public in and for said County and
Slate, personally appeared Sriled A . Tesrt 5 ‘
personally known to ma (ar proved to me on the basis of satisfastary evidence) t be tha
parson(s) whase name(.vaﬂgam subseribed to the within instrument and scknowledged ta me that
heisﬁm‘iay axecuted the same in hiﬂl'SE'#HH-Ieir authorized napacity(ias) znd that, by Ris/nEmAkmir
signalure(s) on the instrument, the parson(s) or the entity(les) upon behzIf of which the person(s)
geted executed the instrumaent, '

Wmlssaﬂn expirés on Eﬂhﬂ S A d:‘!7

OPTIONAL

Thaugh the data below is nol required by law, It may prove valuable te persons mlymg on the
dacument and collld prevent fraudulent reattachment of this form.,

CAPACITY CLAIMED BY SIGNER DESCRIPTION DF ATTACHED
DOCUMENT

INDIMIDUAL

CORPORATE OFFICER - ' .

Title(g) Title or Type of Dacument
[m PARTNER(S)

___Limited __ General - Signer(s) Cther Than Named Above |
v ATTORNEY-IN-FACT . Data of Document;
0 TRUST EE(E"Q Number af Pages:
a GUARDIAN/ICONSERVATOR BIGNER 15 REPRESENTING:
a OTHER:
1870536 6

TRADEMARK
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STATE OF CALIFORNIA )

) S5,
COUNTY OF gﬁ@;ﬁ_ t )
On fze 2004, before me, the undersigned notary public in and for said County and

State. personally appeared ___ Mgy bbhane L. Epfolsterns ,

parsatraity KITOWN 1o T2 (or proved 10 ma on the basis of safisfactory evidence) to be the

person(e} whose name(s) ishare subscribed to the within instrument and acknowledged to me that

hefshefthey executed the same in highes#helr authorized capacity(fes) and that, by his/frerfthair

signature(a) on the instrument, the person(s) or the enlity(iss) upon behalf o which the person{s}
_acled executed the instrument.

] WI mESﬁ my hi"ﬂ and official seal.
= PHYLLIS C, |RSEN p
& LA Commlsion # 1272588 3 LVZ‘- Mz(v-ﬁm-/

My commissfan expires on +/5g LR

OPTIONAL

.Thuugh tha data below is not required by law, it may prove valuable to persons relymg an the
document and could pravent fraudulant reaftachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIFTION OF ATTACHED
DOCUMENT

a INDIVIDUAL

o GCORPORATE OFFICER
Titfe(s) Title or Type of Document

0 PARTNER(S)

__ Limited __ General Signer(s) Other Than Named Above
] ATTORNEY-N-FACT Date of Document:
o TRUSTEE(S) Number of Pages:
0 GUARDIAN/CONSERVATOR SIGNER IS REPRESENTING:
) DOTHER:
le-705361 B 1
TRADEMARK
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SCHEDULE |
TO TRADEMARK SECURITY AGREEMENT
(Description of Trademark Collateral}

Registration Number Registration Date

Attached.

1a-705361 5 TRADEMARK
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_Hghp. _ Tradamark Countey  RppiDat MepOsts  fmods Dusdata . Status

United States of America

032837 Qo002g CENEX ’ Unlted States of 73/FB2437 16575862 jas A 25202 Aegisiored
- America - 10-Apr-B2 - 25-Feb-92 Personnel services, namaly, axima - Owner; DISG
: ’ caeiing servizes for motion plclures, . INTELLECTUAL
tedavision and advetlising. PROPERTIES, LLC.

TRADEMARK
REEL: 002796 FRAME: 0672

12492003 12.:02:58 PM Page 14 of 23



do12

MORRISON & FOERSTER #4

02/18/2004 18:05 FAX 2138025454

ApnNo. RegMe -

1
2

TRADEMARK
REEL: 002796 FRAME: 0673

. Classes
File No. Trademark Eommiry AnpiDaie Reglats  Gends Dua Data Siatns
032637 000030 CENTRAL CASTING United Slates of 744077484 1853200 136 . " R. .8&720
. . . . 11 R: larad
America 12-dul-00 OB-Apg-91 Tomporary employment agency sendces; = Qw.ﬂwn DISC
- namely, casllng extras for motlon INTELLECTUAL
ploturss, Islevision and adverising, PROPERTIES, LLC.
"CASTING" has baesn
dissalmad. ’
032637 000035 CEMTRAL CASTING & Unied States of 78186738 | 38 Published
Deslgn America 19-MNov-02 Temporary employmant agency senices, T21/2003.
narmely, casting exras lor motlon
ploturas, television and advertising. “Casting" has been
‘ ' disclaimad,
Central Casting Assignment to DIEC
INTELLECTUAL
PRAOPERTIES, LLC
recorded 7/21/2003.
Amandment to allege
use actaptsd on
Ferennz.
-Page 150f23 .
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Fila K. _ Trademark RopiDats RepDste  Roods . Dug Data Statlus
032537 00023 DISC {Stylized) Unitad Stetes of T4M53288 2041654 0@ R _ 3fd/2007 Reglsterad
04-kar-07 Computer sofiware programs Lsad as an - : Oumear: DISC
atcounting eystam. - NTELLECTUAL
% PROPERTIES, LLC.
032837 000024 DISC (Btylized) United States of 7E5/S7E031 1888730 135 R 723/2006 Reglstered
. 23-Jul-g8 Business production of T:V, programs; o Cramer: DISC
commerclzla and movles, namety INTELLECTUAL

pisc

Transactional, maragsment, payrall and
accounting servlces for the entartalnmandt
induslry,

PRCPERTIES, LLC.
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Efs No.

Trademark

Coustry

Anpin Ka,

.
-9

Classas

‘

Stalus

032637 000039

ENTERTAINMENT
PARTHERS

Unhed States of 785215187

America

AppiDate RegPate Soods . Dus Date

14-Feb-03

I'69, 35, 36, 42

inClass 05; Computsr soflwara for
budgeting, productlon, scheduling,
financial accounting, and transmissian of
preduction dala vls parsonal dightal
assistarts, &ll of the loragolng for the
entartalnment ndustry,

InClass 35: Personnel managemsnt
sanvicas, produstlon management
services, and praduction scteduling
senigas, al for the entertainmant
industry.

In Clags 38 Credi and debltcard
services, payroll praparstion sarvicas,
accounting sernvicss and budgsing
sarvizes, all for the entertaimment
nduatry. :

In Glass 42; Gomputer saervices, naraly,
hosting, crealing and malntalning
wabsites end providing computar
natworks for avthorzed users to aceass
infomnetion and computer safiware for
production managemenl, accounting,
scheduling, payrell senvices, buedgsting,
gnd pergonnd senvicas, all for tha
antertalnmarit Industy.

Fublishad

Crwnar DISC
IMTELLECTUAL
PROPERTIES, LLC

"Enteralnment”
distlaimed, ©

Secllon 2().

1212003 1209.58 Phs

‘Pags 17 of 23
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AopnNG. RegNo

_ . Glagges
Fis No. Trademark Gountry ApnlData Reabats  Goods Din Batn Siaiu3
R32EIT 000G EP ENTERTAINMENT United States of 72ME8730 108, 35, 3§, 42 . Perding
PAATHMERS & Design Amearica 18-MNow-02 In Class 0B; Compitar goftwars lor Assignrneni to DISG
) : : budgeting, produelion, scheduling, INTELLECTUAL
Y oy mz...nn..n. e firanclal accounting, and ransmiasion of PROPERTIES, LLC
. mw_‘ P ok productlon dala vie parsonal digltal récardad 773142003,
aselstants, all of the loregoing for the : )
entertalnmeant Industry, Amandment ko Allsge

In Cless 35 Personnel management
sarvices, production managsmaent
sorvices, produsticn schedwling sandces,
accounting semvicss and budgating
gorviees, all for the entertainmenet -
Indiusiry.

In Class 36; Credit end debltcerd
sarvicas for lhe antettalnment Indusisy.

in Class 42; Computer servicas, namely,
hosting, creating and malntaining
wabshtes and providing computar
networks for authorzed veers o Booess

- informathan and computer softwars far

produclion manegement, zocounting,
schaduling, payroll sendcas, budgating,
and personnal sanvices, all for the
antartainment Industry.

Use accepted on
8r3/03.

"Enlartainmant”
disclaimed.

Sestion ).

1212003 12:02:.58 PM

Page 18 of 23
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Fls R, Trademark Country Anpl Date RopBate  Sonds . Bue Dats Stalus
032637 000020 EP GLOBAL PROXEE United Stales of TBOSET4R 108 - Allowad
Amarlce D Apr-01 Computer software for transmiting ™ - - ¢ . "Slapal" has baen
- producdion deta via personal digltal di=clalmed.
essisteants In the fleld of tdm and :
talavision produstions, -
At client's Instruction,
will alow 1o atranden.
Qwner: Enlertainment
Farners {Calliémia
coTpoTatian]
Page 19 of 23
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AugnNo. RegMe

. (=)
Fis N, Tradamark Eoumiry Amibsta Repbate  Gonds DusDate - Status o
032637 000012 EF GLOBAL ¥ISTA United States of 784056741 108 Allowed 0

America 04-Apr0i Computer soliwara for firenclal ““Hobal Visla® has been L
: acoounting n connection wilh ibm and disclaimed, X s
lelevlslon productons, : X g
Notlea of Alowance < oy
lecusd 41872002, —lTH
Stalsment of Use of dh ©
Hequesl far Extenslan of () &y
Tima dua on 04/18/2004. <
N
Owner: Entertainmant _Dln o
Rartnsrs {Calllarnia ©
corporationh L
Will ba asslgned to E
DISC INTELLECTUAL o

PROPERTIES, LLC

aftar Statemeni of Use

Is fllad and accapiad,
Prga 20 of 23
121 92003 12:0%:58 PM . ’
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AnpinKo. RepNo  (iagses

Fila Ko, Tradamtapk " Country AppiDate Rag Date. - €ooda . TueDate Status
032837 000040 EF LOGOD Unlted States of 78/203283 " 109, 35,36, 42 - Pending
America 14-Jan-G3 In Clags 02 Computer solvare {or S . Owner DISC

MORRISON & FOERSTER #4
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2

- budpeting, produetien, echaduling,

linanciel accounting, and transmisslan of
produciion dala vla personal digital
agsigiants, and menuels and date shests
s0id herewlth as a unil, il of tha
foragoing for the entertainmart (ndustry.

In Glaes 36. Personne! management
gamvicas, produstion manapement
sanvces, production scheduling sandess,
acoounting servicss and budgeting
seiviGes, all fur v entertainmanes!

Industny,

in Clags 35: Cradll and dehit camd
servioas lor the entestalmment Indusiny,

InClass 42! Compuler semvices, :wﬂma...
hosfing, creating end malntaining
webslles and providing computer

 petworks for alhodized esers b access

information emd compuiar safbwara for
praduction menegament, acoounting,
schaduling, paynolf senvices, budgeting,
and personnal serdoss, all for the
entartainmant indwstry, T

INTELLECTUAL
FROPERTIES, LLC

Amendrment b Allegs
Use accaplad on -
FE2003,

12/19/2003 12:08:56 PR
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ApploXn. -BegNO  gigsmss 00 0
Fila Kb, Tradsmark Coumtey fypi¥ate RegDate  Goods DJus Data Status
032537 Q00028 MOVIE MAGIC United States of 76R02123 2170281 ioe . R | Bd/2008 Aegislerad
. Amarica 28-May-87  04-Aupg-pB Computer programs used in connaclan .- Cwner: DISG
witih tha serpting of motion pletures and INTELLECTUAL
C tha scheduling and budgaling of molion PACPERTIES, LLC.
patime production. :
"MOVIE® has been
disclabmad. - :
. 03 : A ted Stales of 7E/240371 109 Pending
022637 00Q0GY VIST, Mﬁmzﬂm tales T o0 Gomyuter software for budgsting and W be published
production cost acceunting for the Bacemhar 33, 2004,
enlznainment Industry, and marusls. .
providad thergwith as & unik. Cymern. DISC
INTELLECTUAL

PROFERTIES, LLC.

TRADEMARK
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| . Classas .
File No. Tratamark ceuntry AnpiDete RepDate - Goods flus Date Status
(32837 00005 VISTA ACCOUNTING Unlted States of 7HM361302 2233838 : Jop ' .~ D, azafeoos Reqlaterad
~ America 22-Sep-97  23-Mar-d2 Software fior accounting In flim and 'R 343550008 Cumen DISC

ielavislon praductions, particwlarly for use INTELLECTUAL

with indlviduat parsonal compaulars, PROPERTIES, LLG.,

worksiatlons or networked working

groupE. "ACCOUNTING® has
baen disclaimad.
Allow to cancel,  VISTA
Is raglstared.

032637 O0OHNS VISTA BUDGETING Unlted Stafes of 75/221088 2123784 108 Reglstered
Amerca 03-Janty  23-Dac-97 Soitware lor budgeting In fllm and Cwner-DISC
) . lelevision nroductions, parlcutardy tor use INTELLECTUAL

wilh indfviduel pareonel cormputers, FROPERTIES, LLC.

workstations or melworked warkdng .

groups. . BUDGETING" has
bean disclalmed.
Allow Io cancel.

[T
121192003 12:03:59 PM  Page 2301 23
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