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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):
Universal City Studios LLLP etal

JPMorgan Chase Bank, as Administrative Agent Name:
Internal
Address:
Individual(s Association . .
D () ) D . , Street Address: 100 Universal City Plaza
D General Partnership [___] Limited Partnership Uni ci
D Corporation-State City: Universal City  gtate: CA zip: 91608
Other Bank D Individual(s) citizenship,
D Association
Additional name(s) of conveying party(ies) attached? [_Yes[/]No D General Partnership
3. Nature of conveyance: D Limited Partnership
D Assignment D Merger D Corporation-State - oo
I:l Security Agreement D Change of Name - Other Limited Liability LP/ LLC -
Release of Security Agreement If assignee is not domiciled in the United States, a 2 gomestic
Other, ¥ Ag representative designation is attached: Yos No
: . 07/28/2004 (Designations must be a separate document fj assignme - )
Execution Date: Additional name(s) & address( es) attached? ﬁ Yes [ v]

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
See Schedule A attached hereto.

Additional number(s) attached ves [ ] No

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

Name: Access Information Services, Inc.

7. Totalfee (37 CFR3.41)..................

Enclosed

l:] Authorized to be charged to deposit account

Internal Address:

Street Address: 1773 Western Avenue 8. Deposit account number:
city: ALBANY State: NY _ 7zip:12203
DO NOT USE THIS SPACE
9. Signature.

Jackie Lee 800-388-1598 08/10/2004
Name of Person Signing Signature - Date
Total number of pa ncluding cover sheet, attachments, and document: m
Mail d ts to b ded with ired heet infi i :
LMUELLER 00000006 76472797 O ommissioner of Patent & Trademarks, Box Assignmonts.
40 °o o Washington, D.C. 20231
W. w
.
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To the Honorabie Commiasioner of Patents and Trademarks: Please record the attached original documenis or copy thereat,

1. Name of convaying party(les): 2. Narne and address of racaiving party(ies)

UNIVERSAL CITY STUDIOS LLLP Name:
UNIVERSAL HOME VIDEO LLLP Internal ADMINISTRATIVE AGENT
Address: LTEN PERFECTION UNIT

UNIVERSAL STUDIOS HOME VIDEO LLC
. P.0. BO 8

[ General Partnership L3 Umited Partnership. Street Address: X 255

Ll Corporation-State Clty:_HQUSTON State;_TX Zip: 77252

B Ot L A e T NERHIE- | () e cizanshln 2

ED LTABILITY QUMPANY
itional ¢ corveyi ttached? [ Yes JEj No i R
Additional name(s) of conveying party(les) a (-] q ral P rahip : :,_ T
- 3. Nature af conveyanca: - ) X oy 3
oy [} Limited Partnarship = =
i Assigninent Ll Merger Qe Hon-St = . m
x’ Security Agreement Gl Change of Neme K} Otrer _BANK v =
. " Is nat domialied s tha Unitad S dpmeiic | —
L Other E@Eﬁw desl:nlﬂn:\a s an:chnd: gl::z ey
. a Must b ]
Execution Date: NOVEMBER 25, XX . . 9"'l .M::d:::(’:;:m&ﬂ;"a Yuﬂ t) Ne
4., Application number(s) or regiatration number(s):
A. Trademark Application No.(s} B. Trademark Registration No.(s)
SEE SCHEDULE A ATTACHED HERETO.
. Addtional number(s) attached M yes [h No
5. Name and addreas of party to whom carrespondence 6. Total number of appilcations and
eonceming document should be mailed: registratians Involvad: ......c.c.cooreviiennninaien Eg
Nams: JACKIE LEE
7. Total fee (37 CFR 3.41).c.cemuruecreeres s_ 140 00

Internai Address: ACCESS INFORMATION SERVICES_,_
INC. W Encosed

[ Authorized to be charged to deposit account

Stast Address: 1773 WESTERN AVENUE 8. Deposit account number:

City: ALBANY State;_ NY Zp:_ 12203 (Attach duplicate copy of this pagse If paying by deposit aczount)
__DO NOT USE THIS SPACE
5. Statement and aignature.
forsgoing information is true and corract and any eitached copy is a true

To the best of my knowledge and bellef, the

copy of the ariginal document.
ke Lee H-23 03
Name of Peraon Signing Signature ' Date
Total numbsr of instudisyg cover shest, atiachmenta, snd documant:
Mall documernts to be recordad with required covar sheat informatian to:
04/30/2003 6TONIT 00000128 76472797 Commiasianer of Fatent & - anmant
01 FC:8321 40.00 oP
02 FCz8522 100.00 0P
03 FC28523 120.00 OP
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TRADEMARK SECURITY AGREEMENT

(Trademarks, Trademark Registrations, Trademark
Applications and Trademark Licenses)

WHEREAS, UNIVERSAL CITY STUDIOS LLLP, 2 Delaware limited
liability limited partnership (as successor in interest, for the purposes hereof, to
Universal City Studios LP, Universal City Studios LLC and Universal City
Studios, Inc.), UNIVERSAL HOME VIDEO LLLP, a Delaware limited liability
limited partnership (as successor in interest, for the purposes hereof, to Universal
Home Video LP, Universal Home Video LLC and Universal Home Video, Inc.),
UNIVERSAL STUDIOS HOME VIDEQ LLC, a Delaware limited liability
company (as successor in interest, for the purposes hereof, to Universal Studios
Home Video, Inc.) and UNIVERSAL TELEVISION ENTERPRISES LLLP,
Delaware limited liability limited partnership (as successor in interest, for the
purposes hereof, to Universal Television Enterprises LP, Universal Television
Enterprise LLC, Universal Television Enterprises, Inc., MCA Television Limited,
Universal Pay TV Programming, Inc. and Universal Television Enterprises
Productions, Inc.) (herein referred to as the “Lien Grantors™) own, or in the case
of licenses, are party to, the Trademark Collateral (as defined below);

WHEREAS, Vivendi Universal Entertainment LLLP (the “Borrower”),
the Mandated Lead Arrangers and Banks party thereto, and JPMorgan Chase
Bank, as Administrative Agent, are parties to an Amended and Restated

Agreement dated as of November 25, 2002 (as amended from time to time, the
“Loan Agreement”), and

WHEREAS, pursuant to (i) 2 Guarantee and Security Agreement dated as
of November 25, 2002 (as amended and/or supplemented from time to time, the
“Security Agreement”) among the Borrower, the Guarantors party thereto and
JPMorgan Chase Bank, as Administrative Agent for the Secured Parties referred
to therein (in such capacity, together with its successors in such capacity, the
“Grantee”), and (ii) certain other Security Documents (including this Trademark
Security Agreement), each Lien Grantor has guaranteed certain obligations of the
Borrower and secured such guarantee (the “Lien Grantors’ Secured
Guarantee”) by granting to the Grantee for the benefit of such Secured Parties a
continuing security interest in personal property of such Lien Grantor, including
all right, title and interest of such Lien Grantor in, to and under the Trademark
Collateral (as defined below);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Lien Grantor grants to the
Grantee, to secure the Lien Grantors’ Secured Guarantee, a continuing security
interest in al] of such Lien Grantor’s right, title and interest in, to and under the
following (all of the following items or types of property being herein collectively
referred to as the “Trademark Collateral”), whether now owned or existing or
hereafter acquired or arising:

(NY) 04575/157/SEC.AGT/ip.apu.doc
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(i) each Trademark (as defined in the Security Agreement)
owned by such Lien Grantor, including, without limitation, cach
Trademark registration and application referred to in Schedule 1 hereto,
and all of the goodwill of the business connected with the use of, or
symbolized by, each Trademark;

(ii) each Trademark License (as defined in the Security
Agreement) to which such Lien Grantor is a party, including, without
limitation, each Trademark License identified in Schedule 1 hereto, and all
of the goodwill of the business connected with the use of, or symbolized
by, each Trademark licensed pursuant thereto; and

(iii)  all Proceeds (as defined in the Security Agreement) of the
foregoing, including, without limitation, all proceeds of and revenues from
any claim by any Lien Grantor against third parties for past, present or
future infringement of any Trademark owned by such Lien Grantor, and
all rights and benefits of such Lien Grantor under any Trademark License;

in each case subject to the provisos at the end of Séction 3(a) of the Security
Agreement,

Each Lien Grantor irrevocably appoints the Grantee its true and lawful
attorney, with full power of substitution, in the name of such Lien Grantor, any
Secured Party (as defined in the Security Agreement) or otherwise, for the sole
use and benefit of the Secured Parties, but at the Borrower’s expense, to the extent
permitted by law to exercise, at any time and from time to time while any Event
of Default (as defined in the Loan Agreement) shall have occurred and be
continuing, to take with respect to the Trademark Collateral any and all
gppropriate action as set forth in Section 19 of the Security Agreement.

Except to the extent not prohibited by the Security Agreement or the Loan
Agreement, each Lien Grantor agrees not to sell, lease, exchange, assign or

otherwise dispose of, or grant any option with respect to, any of the Trademark
Collateral.

The foregoing security interest is granted in conjunction with the security
interests granted by each Lien Grantor to the Grantee pursuant to the Security
Agreement. Each Lien Grantor acknowledges and affirms that the rights and
remedies of the Grantee with respect to the security interest in the Trademark
Collateral granted hereby are more fully set forth in the Security Agreement, the

terms and provisions of which are incorporated by reference herein as if fully set
forth herein.

(NY) 04475/137/SEC.AGT/ip.agts.doc
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IN WITNESS WHEREOF, each Lien Grantor has caused this Trademark Segcurity

Agreement to be duly executed by its officer thereunto duly authorized as of the 2S* day
of Noverhir , 2004,

UNIVERSAL CITY STUDIOS LLLP
By

'amc: | PP ‘Rgxﬂd& \\ r
Title: ET-(&-—&"-J'L Vioie cl\)LL=“+

UNIVERSAL HOME VIDEO LLLP
By

?r]‘%{n-e. 'Kf—wi--s Q&-na\& \\
e E$g|u.\"|u< Ve ?’-\\&Lﬁ*

UNIVERSAL STUDIOS HOME VIDEO LLC
By

Neme: ¢ Q.0 \
Title: 'E_‘c “__.\,:‘L V,‘go_ ?e ;\c)'ﬂ-m x—

UNIVERSAL STUDIOS TELEVISION
ENTERPRISES LLLP

By Nam l
B
Title: ¥\¢~r L~ p\o.réc)hh \\

=4t wriut Vitke ?ts.'c)u.ﬁlr

Trademark Security Agreement
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Acknowledged:

JPMORGAN CHASE BANK,
as Administrative Agent
By: ey /374
Name: v
Title: BRUCE BORDEN
VICE PRESIDENT
Trademark Security Agreement-
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ACKNOWLEDGMENT

State of California )

County of Los Angeles )

On November 25, 2002, before me, the undersigned, a notary public in
and for said State, personally appeared Karen Randall, personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person whose
names is subscribed to the within instrument and acknowledged to me that she
executed the same in her respective authorized capacity, and that by her signature

on the instrument, the person or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

Signature a,% Z ~tseal)

Capacity of signatory: Notary Public

ELIZABETH ROLANDO
m
Notary Public - Caltornia
Los Angeiea County
me-uyu,m

TRADEMARK ‘
REEL: 003038 FRAME: 0405



Schedule !

to Trademark
Security Agreement
U.S. TRADEMARK REGISTRATIONS
TRADEMARK REG. NO. REG. DATE
See attached schedule
U.S. TRADEMARK APPLICATIONS
TRADEMARK APP. NO, APP. DATE
See attached schedule
NY) 04675/ STSEC.AG T/ip.agts. doc
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July 28, 2004

Vivendi Universal Entertainment LLLP
100 Universal City Plaza
- Universal City, California 91608

Ladies and Gentlemcn:'

Reference is made to the Credit Agreement dated as of June 24, 2003, (as
in effect on the date hereof, the “Credit Agreement” and, together with the other
agreements and documents entered into in connection therewith, the “Financing
Documents”) by and among Vivendi Universal Entertainment LLLP (the
“Borrower”), the lenders party thereto (the “Lenders”), Bank of America, N.A.
and JPMorgan Chase Bank, as co-administrative agents (the “Co-Administrative
Agents”), Barclays Bank PLC, as syndication agent, JPMorgan Chase Bank, as
collateral agent, and JPMorgan Chase Bank, as paying agent. All capitalized
terms used but not defined herein shall have the meanings assigned to them in the
Credit Agreement.

We understand that, on or prior to the Payoff Date (as hereinafter defined),
the Borrower expects to obtain financing from Goldman Sachs Credit Partners
L.P., in order to prepay all principal of all Loans outstanding under the Credit
Agreement on the Payoff Date, and also expects to pay all interest and fees
payable under the Credit Agreement that will have accrued and be unpaid on the
Payoff Date and to pay all other monetary obligations and liabilities of the
Borrower under the Financing Documents that have accrued or otherwise arisen
on or before the Payoff Date, including amounts payable pursuant to any
indemnity or expense reimbursement provisions that have been invoiced at least
two business days prior to the Payoff Date.

1. This letter will confirm that;

(a)  upon receipt by the Co-Administrative Agents of, no later than
2:00 p.m., New York time, on July 28, 2004, one or more wire transfers of
immediately available funds in the aggregate amount of $923,120,333.33, subject

to adjustment as set forth in this paragraph 1 (as so adjusted, the “Payoff
Amount”), consisting of:

@  $920,000,000.00 in respect of unpaid principal
outstanding under the Credit Agreement (assuming no further
loans or repayments are made); and

(i)  $3,120,333.33 in respect of accrued and unpaid

interest on such unpaid principal amount, assuming no changes in
applicable interest rates and no changes in the outstanding

(NY) 04675/157/MISC04/payoff.doc
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principal amount (the per diem accrual of such interest being
$150,819.67 per day); and

(b) upon receipt by the Co-Administrative Agents of a fully-executed
counterpart of this letter agreement signed by the Borrower;

(the date on which all of the foregoing conditions shall first be satisfied herein
called the “Payoff Date”), all of the indebtedness and obligations of the
Borrowers to the Co-Administrative Agents and the Lenders under or in respect of
the Financing Documents (collectively, the “Obligations’) shall be terminated
and satisfied in full, provided that the foregoing shall not be construed to relieve
the Borrower from its obligations under any indemnity or expense reimbursement
provisions of any Financing Document in respect of any amounts that may
become payable thereunder after the Payoff Date or any amounts that became
payable thereunder on or prior to the Payoff Date for which invoices were not
received by the Borrower on or prior to Monday, July 26, 2004. If the
assumptions set forth above with respect to the calculation of the principal and
interest components of the Payoff Amount are not correct, we will so advise the
Borrower and promptly notify the Borrower in writing on or before the Payoff
Date of the adjusted figure for the Payoff Amount, reflecting the appropriate
changes in the amounts of principal and interest.

2, Please transfer the Payoff Amount to account number 323246982
maintained by the Co-Administrative Agents with JPMorgan Chase Bank by wire
transfer of immediately available funds, for receipt no later than 2:00 p.m., New
York time, on July 28, 2004.

3. The Borrower hereby confirms that the commitments of the Co-
Administrative Agents and the Lenders to make loans under the Financing
Documents are terminated as of the Payoff Date. The Borrower hereby confirms
that as of the Payoff Date there will be no outstanding Secured Obligations (as
defined under any Financing Document) under the Financing Documents.

4. The Co-Administrative Agents agree that, upon its receipt of the
Payoff Amount, all of their security interests, liens, pledges and encumbrances
created under the Financing Documents as security for the Obligations shall be
automatically and irrevocably released and terminated. The Co-Administrative
Agents, concurrently with the satisfaction of the conditions referred to in
Paragraph 1 above, authorize, without the necessity of any further signature or
action on the part of the Co-Administrative Agents or the Borrower or any other

party, the Borrower and any counsel or representative acting on its behalf to
record any Uniforrn Commercial Code termination statements, and agree to,

concurrently with the satisfaction of the conditions referred to in Paragraph 1
above, execute and deliver any lien releases, mortgage releases, reassignments of
trademarks, discharges of security interests, and other similar discharge, release,
or assignment documents (and if applicable, in recordable form) as are reasonably
necessary to release or assign, as of record, the security interests, financing

2

(NY) 04675/157/MI1SC04/payoff.doc
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statements, and all other notices of security interests and liens previously filed by
the Co-Administrative Agents with respect to the Obligations and agrees to
deliver to the Borrower any and all stock certificates (and any and ali stock
powers related thereto) and other Collateral that are in its possession or control.
Each release and termination of security interests, liens, pledges and
encumbrances pursuant to this paragraph is without recourse to or warranty by
JPMorgan in its capacity as Collateral Agent under the Security Documents.

5. At any time and from time to time, upon the request of the
Borrower, the Co-Administrative Agents will promptly execute and deliver any
and all further instruments and documents and take such further actions as the
Borrower may reasonably request, in each case without representation or warranty
and at the expense of the Borrower, to effectuate, or reflect of public record, the
release of the security interests and liens referred to in paragraph 5 above.

6. This letter may be executed by each party on a separate
counterpart, each of which when so executed and delivered shall be an original,
but al}l of which together shall constitute one agreement.

7. This letter shall be governed by and construed in accordance with
the laws of the State of New York.

[Signatures on following pages]

(NY) 04675/157/MI5C04/payoff.doc
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Very truly yours,
BANK OF AMERICA, N.A., as Co-

Administrative Agent under the Credit
Agreement

By:

Namg TOHN WA LE(E W
Title: V/CE FPAESIDEN

JPMORGAN CHASE BANK, as Co-

~ Administrative Agent under the Credit
Agreement

By:

Name:
Title:

[Signatures continued on following page]

{NY) 04675/157/MISCO04/payoff.doc
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As agreed to by the undersigned:

VIVENDI UNIVERSAL
ENTERTAINMENT LLLP

By: MM W
Name: Mark Pinkerton
Title: Vice President, Treasurer

(NY) 04575/157/MISCO4/payoiT-dos
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VYery truly yours,

BANK OF AMERICA, N.A., as Co-
© Administrative Agent under the Credit

Agreement

By:

Name:
Title:

JPMORGAIN CHASE BANK, as Co-
Administrative Agent under the Credit
Agresement

By: A.lt G. l"—u‘_-._..¥

Name;
Title: PeterB.Thauer

Vice President

[Signatures continmed on following page]
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