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‘ Fusmssuon TYPE: n NEW ASSIGNMENT
@ NATURE OF CONVEYANGE: “ SECURITY INTEREST
. < CONVEYING PARTY DATA
I Formerly [ Exacution Date | Entity Type [

Nama
[[Source Entarprses, ino. | Jlorra 122002

ICORPORATION: DELAWARE |

RECEIVING PARTY DATA

iNname: extron Financial Corporation

lstreer Addreas: 0 Westminstar Strest

rovidence

[Chy:

State/Country: lg:on& ISLAND

Postal Code:

Entity Type: [corPORATION: DELAWARE

PROPERTY NUMBERS Total: 9

2564970

.00

"74"'
hFA I

Property Type Number Word Mark [
Registration Number: 2084970 THE S8OURCE HIP-HOP MUSIC AWARDS |
Registration Numbar: 2844974 EAR TO THE STREET
Registration Numbaer: 2622247 THE SOURCE i
Ragistration Number: 2695382 THE SOURCE HIP HOP MUSIC AWARDS I
Seriel Number: 78275863 THE SOURCE AUTHENTICS f
Seral Number: 78275883 THE SOURCE HIP-HOP COLLECTION I

lfsm-l Number: [7essszn THE SOURCE YOUTH FOUNDATION i
|| Seriat Number: 78263415 THE SOURCE |
|| Serial Number: 78615700 |[CALENZINE |
CORRESPONDENCE DATA

Faox Number: (212)230-7687

Correspondence will be semt vig LS Mail when ihe fax aliermpt is unsuccessiid.

Phonea: 212-318-6579

Emailk elisabethislaleev@paulhastings.cam

TRADEMARK
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12/28/2005 13:08 FAX 703 308 7124 @003/003
Comrespondant Nams: Elianbeth Falaleav ofo PAUL HASTINGS
Address Line 1: PAUL HASTINGS, 76 E. 55th Street
Address Line 4: New York, NEW YORK  10022-3205

rume OF SUBMITTER: H Elisabeth Falainav |
Signature: “ Iefalaleey - 37892.00000/ I
— 120172008 |

Toral Atachments: 10

sourco=Taxtron Souce - IP Agreement¥#page1.tif
source=Textron Soucea - {P Agresmentipage2. tif
source=Textron Souce - IP Agreemant¥page3.tif
source=Tsxron Souce - IP Agresment¥#paged tif
sourcesTextron Soucea - IP Agreement¥pageS.uf
source=Textron Souce - IP Agreementi#pages.tf
source=Taxtron Souce - IP Agresmentiipage?.tif
sourcawTaxiron Souce - |IP Agresmentifpaged.uf
sourcesTextron Scuce - IP Agreementi¥paged.tif
source=Teaxtron Souca - IP Agresmsnt#page10.1if
— =
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THIS TRADEMARK AND COPYRIGHT SECURITY AGREEMENT (this
“Agivonznt”) is wade ss of July 31, 2002, by SOURCE ENTERPRISES, INC., a Delaware
corpasation, ad SOURCE MAGAZINE, LLC, a New York limited Hsbility compsny
(oollectively, the "Dobiors™), to and with TEXTRON FINANCIAL CORPORATION, for
itnolf and aa agent (in such capacily, logether with its successors and sssigns in such capacity, the
\ “Agent™) for e benefit of the Sinxncial institntions aad other Persons which wie nowr or hereafter
become Lenders under, and s defined in, the Credit Agrecment referred to below (collectively,

the Agent snd the Landers are referved to herein as the "Secured Patics™.

RECITALS

A The Debtars, Soarcs Entextsioment, LLC, Soarcs Holdings, LIC, The Source.coin,
LLC, Sonrcs Sound Lab, LLC, Sonros Marchandising, LLC, Source Musie, LL.C and Source
Broadeast Media, LLC (collectivaly, the "Horrowers”), the Agent snd the Secured Parties have
exterod into a cextain Crodit Agreemant dated ss of cven date heyewhh, as the same may be
smended, renewed, restated or extended from Kime o time {(the "Credit Agrcament™), pursomt 10
wihich the Secured Parties are extending credit 10 the Borrowers. &phﬁudmmedhm
without definition have the meanings assigned to thern in the Cradit Agreensent.

' B. The Dobtors bave agreed 10 eater into this Agreement in order to induee the Secared
Putios, iter afia, 0 make the loans cvidenced by the Notos and io extend credit evidenced by ihe
Loan Docoments.

m.mﬁmmmmmwmmﬁmd
'which is hereby acknowledged bry esch of the pasties hareto, he Debtors bercby agree as follows:

- Security Intsrest Each Debtor heseby grants to {he Secured Perties a contivaing
MMndlmw:ﬁﬂﬂnﬁmmwm
marks und trads nasees now or hereafier owned by suach Debtor, whether mgicered or
wnregistersd, Incinding, but not limised 80, hose wadanarics of suck Dedtor listed on Schedale A
atteched herclo and made & part hexeof (collectively, the "Tndomarks™) snd the copyrights of
sach Debtor Hetod on Schedale B attached hereto and mado s part hareof (collectively, the
“Coryvrights”), together with the goodwill of the bosiness associniod with xod symbolized by sach
Teademaks and sach Copyrights (colisctively, the "Collstaral™), as security for the Obligations
(o3 defined in that cextain Secority and Plodgs Agrecrment dated ag of #van date herewith among
the Borrowers, the Agent snd the Secured Partics, ez amendod or modified frors time to time, the
“Generyl Security Agroement™) The Debtors hereby request that the US. Commissioner of
Patents and Trademarks recond this Agreement with respect 1o e Trademarks The Debixas
hereby roquest that the US. Copyright Office record this Agrecment with respect to the
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2 Represcutations and Warysutles. Esch Debios, jointly and severally, hereby
Tepresents and warrants to B Secured Puxtics that:

. 21. Schuduin A scts fiwth as of the date heoeof all United States trademark
Tegistrations and applications owned by such Debtor. Schedule B scts forth as of the date hereof
all United States copyright registrations and applications owned by soch Debtor.

. 22. As of the datv hereof, Gie Collsteral set forth on Schedule A and
1 Schedale B is subaisting snd bes not been adjudged nvalid or aneaforceable.

23. Exceptss set forth on Schiedule A 58 of the date hereof, no claim has beens
made that the use of any of the Collataral violates the rights of any third person snd sach Debtor
immofmbd:brnvmhchhhbempd. .

24. Debioris the sole snd axcinsive owner of tha entire dight, title and interest
?dhh&“hd&ﬁmhmﬁ“ﬁamm
imcluding without Hmitation, pledges, sssignments, licenscs, registered nser agreements and
mwmmmmmmm(mmmmmmmw
and any of the foregoing enterad into in the ondinary comse of busimass).

25, Debiorhas the full power and sathority ko enter into this Agreement and

. perform its tarms. ]
3 Covenaaly Each Debior, jointly and severally, hereby covensnts snd agrees as

3.1. Deltor will keep the Collstersl free from suy Len, security interest or
encumbrance (except in favor of the Agenf) and will defendt the Collstera! and the title thereto
wmmmm«rmoumsmmmm«mm

could not reasonably bo expeciod 10 have a material advarse effect on the busineas, operations,
MMQWMGME-ﬂM .

. 3.4. - Until all of the Chligstions shall have been peid in full and teemination of
the commitments therefor, sach Debtor shall not exter into any agreement (including s Ecense
agrooment) which conflicts with suach Debtor’s obligations under this Agreament other than
agreamets that conld not reasomsbly be expected 4o affoct the value of the Collateral, without the
Mmmw@mﬂm&m&mam ’

2o BOS,_SSENT_SAIACTRE
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3.5. Debtor will not s=il or offer to sell or othezwise Yypsier the Collabaral or
sny interegt thesein (other than Ecenses granted in the ondinary course of sach Debtor’s bosiness)
mhmmmﬂhmmmﬂnﬂwhwm
or deigyed.

35. If Dcbior shall pmchesc, register or othorwise acquire righis to sty new

muwmwumnﬂ-mma&wmi sball

. miomstically apply thereto snd soch Debicr shall promptly give fo the Agent 'written notice.

thereof, and shall axecute mn smendmemt o Schaduls A sndfor Schodule B including such

registrations and spplicstions and shall take axy other action reasormbhly necossary 10 record the

Apgent’s imerest in such trademecks andéor copyrights with the U.S. Commissioner of Patents snd
Trademarks snd/or the U_S. Copyright Office.

3.7. ‘'The Debtor shall execute, ar nse ita reasonshls afforts at its ressonable

exXpEnss 1o canss in be exacoiad, soch flwther documents as may be ressonshly requested by the
Agrat in ordex 1o affactunie fally tho grant of security inberest set forth in Section 1 hereof,

Remcdies. - Afier the oecnrrence of muy Event of Defimit (a8 defined in the
msmmhmﬂmmm—ma Texebry immediately
doe snd payshle sad shall dxve the remedics st forth in Section 12 of the Genera] Secoyity
Agpeement suxd the remedies of 2 sacured pacty under the Uniftem Conemercial Code.

m ‘Each Deblor herchy sppoints the Agent, as soch Debtoes
m-ﬁu(mﬁmpmofm mnd resubstiletion) with the povwer and anthority,
afber the occoarence of any Event of Defiilt, 1o execnto and deliver, in tha neme of and on behalf
of such Debiar, and to cause the reconding of all such firther assignments and other instruments
ms the Agent decms nocassaxy or, desirsbls in ordar to carry out the intent of the Genersl Secxrity
Agreoanent. Bach Debtnr agroes that all thind parties sy conclsively rely om any such finther
mwmmnnnmgwumwmm(uuw
designee i nccopdance with he terms hereof) and on the statements made theyein,

6  Gemsnal

ufmdehlnhﬂwuﬂnuumofmyoﬁnduﬁnhwoflnmdnﬁdtmsm

€2  All of tha Agent's and mwmwmmmu

the Collateral, whether established hersby or by the Genexal SewdlyAmorluwoﬂur
agreament ¢r by law ahall be commlative and may be exercisod singularly or concurrently. This

-3 RON_MIST_SALACORS
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Aproment i3 in sddition 0, and iz not imited By por in limimtion of, the provisions of the
General Secarity Agreement or any other secuyity agremment ar other agreement now or hereafter
existing among the Debtors aad the Agent.

63. ¥ any clange or provision of this Agreement shall be held invalid saxd
menforomble in whols o in part in any jurisdiction, them sach invalidity or imenforceability
shal} affoct only such clause or provision, or past thereof, in such jurisdiction, and shall not in aqy
mannex afitct such clanse or provizion in my other jurisdiction, or any other clanes or provision

. ofﬂlhmnmm

SA. mmhmmmmw.mwwu
mwummnmu

65. Thebenefits and obligations of this Agreement shall innre to the benafit of
and be biading upon the respective suocossors and permitiod assigns of the parties.

64 The validity md intecpretation of this Agreement snd the righis and

obligations of te parties shall be govamned by the lxws {oter han the conftict of laws rulos) of
the State of Rhade keland.

7 Counterparis This Agreement may be exacoted in any number of counterpacts
and by the differeat partics heretd in scparain counterparts, cach of which when 0 executed and

' delivered shall be an original, but all of which shall together constitate onn and the samc
instmment. ’

(*Signatoros on Next Page®)

-4~ BOR MO, SAIACORS
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IN WITNESS. WHEREOFP, the parties hereto bave cansed this Agreement to.be duly
=xecuted as » scaled instrument by their dnly smthorized representatives all as of the day and year

irst sbove written. -
WITNESS: SOURCE ENTERPRISES, INC.
i By:
! David Mays, President
By

mmmwas:mum
LLC, itg Solo Mamber

, - WIINESS: ) TEXTRON FINANCIAL CORPORATION, s
. Apunt

M’au_‘e—- BY: e O
‘ C. Marian, Division Pregidet, -
Madia Finance Division

(*Signatures Continne on Nexs Page®)

| [Siguature Page o Trademark 10d Copyright Security Agresmaat] . BON_3s6767
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- 0¥ WITNESS WHERBOF, the partics bereto have eaused this Agrecment to be duly
executed as 3 soaled instrument by their duly sutharized representatives ait ss of the day snd year
first above written.

WITNESS: - ‘SOURCE ENTERPRISES, INC.

A gt mp

WITNESS: SOURCE MAGAZANE, LLC.

@_/-‘ By: %"’L" Y o4, .
Duvia Mays, Sole Maoager of Sowse Holdings .
LLC, its Sole Member
WITNESS: - TEXTRON FINANCIAL CORPORATION, 23

1 Ageat

By:
Kaiherine C. Marien, Division President,
Modia Fi Divisa

(*Signadares Continne on Next Page™)

[Sigmature Fags t» Trademark and Copyright Security Agreemant] POS_356767
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m““‘%a:
COUNTY OF

" anthe R dayof A 2002, beford me

Mwmmmd&m m..-mw

to me known and known by me to be the person executing the foregoing instroment, and he
suid instrmneat by hime executed to ba his fieo act and deed in said capacity and

) the free act and deod of said entity.
dl’nﬂe
Zf9fe2

STATEOF __New ‘{;rL

[Seal} .
oy Ve
mﬁ
OOUNTY OF . Airyy %%

' mlho 3! day of 2002, befre me
mﬂlymmm&kmd&m LLC, the Sols Member of
Source Magazine, LLC, a New York limited Hability company, to me karwn and known by ms
bhhthMmdhw-ﬂww
him executed to be his fiee act and dead in sail capacity and the fiee act and dcod of said endity.

#&ELL_

My counnission expires: _
[Seal]

. IEigmature Page te Tradesserk snd Copyright Eerurity Agroement] BOS 156767
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STATE OF ﬁ.ﬁ%. —
COUNTY OF X

InS7 e onthe B¢ diyof Juf 2002, beffore
Mmﬂd C. Marien, Divition Fhmaab!viliw,of
Textrom Picancial Corporation, %o me inown and known try me (o be the persan executing the
foregoing instromént, and ahs acknowiedged sald instrument by her executed 20 De her fee act
! and deed in said capacity and the free act and deed of said sntity.

ISigastwrs Fage te Trademarksnd Copyright Security Agrosmwat] BOB_356767

TRADEMARK
REEL: 003287 FRAME: 0297



PHJW 17472006 6:41 PACGE 0167017 Fax Server

nignrax 14716/7UD 851UV FPAUL ULD/U1D rax oserver
SCHEDULE A
JTRADEMARKS

Owner Trademark | Scrisl No. Filing Date | Reg. No. Reg. Date |
Source THE SOURCE | 78265023 062072003 3,986,970 O&716/05
Enterprises, Ine. | BIP-HOP

MUSIC

AWARDS
Souvrce EAR TO THE | 78-264,338 06/ 1972003 2,844,974 (S/2572006)

| Enderprises, Inc, | STREET | . — I

Source Tnc. THE SOURCE | 76-416,832 06072002 2,822 247 (03716220046
Source THE SOURCE | 78-238,063 072712004 2,805 302 (1/1972004)
Enteprises, Inc. | HIP HOP

MUSIC

AWARDS
Scurce THE BOURCE | 78-275,863 07/182003

| Bnterprises, Toc. | AUTHENTICS | |

Scurce 'THE: SOURCE | 78-275,883 07/1822003
Enterprises, Inc. | BEIP-HOP

COLLECTION
Source THE SOURCE | 78-446,489 070612004
Enterpwises, ITnc. | YOUTH

FOUNDATION )_
Souree ‘THE BOURCE | 78-263 115 0671722003

Inc.
Source e CALENZINE | 78-613,700 04252005
TRADEMARK
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SCHEDULE B
COPYRIGETS

[ Title of Work Owasr Registration | Raghstrafion

Ne. Dats
' "Califorin mmrity businces extaprises | Source Bnterprises, Jao. TXSW051 824778
directory®
Minority busincss coterprise system Source Publications, Inc. Txo7765 2478

s business enierprises | Sowrce Publications, Inc. TXR1368 | 127281

‘Nmional mnarity business infonmation | Sourve Enterpeises, Ine. . TXTS9555 24/81

[ Retxil profits: meoagemnent 208 “Source Publicstions, toc. | TX3290613 | 41382
tetaider--Val. 1, Na. 1, Oct. 1991 ’

%mmhm" Fl';wwinunﬁml,h. TX531767 &15/20
! Tepare: or, From the bores’s soouth.

*Assigned by Sowrce Magarins, L1LC, Sowurce Enteryxises, Ino. et al. 1o IBJ Whitehall Bank and
Trust Coxnpay, recorded on 6/25/01, such amignment o be relessed pursuant 10 8 Gepernl
Relcass of Amigament of Tredemesks snd Copyrights.

©  DOR_356767_S/ATACORS
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