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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
N LIMITED LIABILITY
DreamWorks Animation L.L.C. 04/05/2006 COMPANY: DELAWARE

RECEIVING PARTY DATA

|Name: ||JPMorgan Chase Bank, N.A., as Administrative Agent |
|Street Address: ~ ||P.O. Box 2778 |
|City: ||Houston |
|State/Country: ||TEXAS |
[Postal Code: 77252 |
|Entity Type: ||Nationa| Banking Association: |

PROPERTY NUMBERS Total: 4

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Property Type Number Word Mark
Serial Number: 78794177 IT CAME FROM EARTH
Serial Number: 78794161 SHREK
Serial Number: 78823941 OVER THE HEDGE
Serial Number: 78841140 DREAMWORKS SHREK THE THIRD
CORRESPONDENCE DATA
Fax Number: (212)455-2502

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

(212) 455-7609
ksolomon@stblaw.com

Kirstie Howard, Esq.

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NEW YORK 10017

ATTORNEY DOCKET

NUMBER: 509255/0284

900051252
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NAME OF SUBMITTER:

Kirstie Howard

Signature:

/kh/

Date:

06/16/2006

Total Attachments: 5

source=DWoverth#page1 tif
source=DWoverth#page?2.tif
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GRANT OF SECURITY INTEREST IN TRADEMARKS

FHIS GRANT OF SECURITY INTEREST IN TRADEMARKS (“Agreerent™),
dated us of April 5. 2006 is made by the signatory hereto, in mmr of JPMorgan Chase Bank,
N.A. anational banking association, as Administrative Agent (the “Administrative Agent™) for
the several banks and other financial institutions (the “Lenders” ), partics to the Credit
Agreement. dated as of October 27, 2004 (as armndui, supplemented or otherwise modified
from time to tme, the “Credit Agreement™), among DreamWorks Animation SKG, Inc.. ¢
I )vingn‘c a:ﬁ;‘p()f':iti{.m “Dr
Generale, as Documentation Agent, and HSBC Bank USA, National Association, as Syndication
Agent

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have seve rally agreed
to make Loans and other extensions of credit to DreamWorks upon the terms and subject to l§
conditions set forth therein; and

WHLEREAS, in connection with the Credit Agreement, the Grantors, including the
signatory hereto, have executed and delivered a Guarantee and Collateral Agreement, dated as of
October 27, 2004, in favor of the Adunnistrative Agent (together with all amendments and
modifications, if any, from Ume © time thereafter made thereto, the “Guarantee and Collateral
Agroement™y

WHEREAS, pursuant to the Guarantee and Collateral Agreement, the Grantor
stznatory hereto pledged and granted to the Administrative Agent for the benefit of the
Admnistrative Agent and the Lenders a continuing security interest in all Intellectual Property
now owned or at any time hereafter acquired by such Grantor or in which such Grantor now has
or atany tme in the future may acquire any right, title or interest, mcluding the Trademarks:

WHEREAS, aller execntion of the Credit Agreement and the Guarantee and
Collateral Agreement, additional Trademarks (as set forth on Schedule A hereto) have heen
adopted or acguired by the Grantor signatory hereto; and

WHEREAS, the Grantor signatory hereto has duly authorized the execution,
debivery and pe ‘Hmma; e of this Agreement;

NOW THEREFORE, for good and whmb le consideration, the rec upi ol which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other financial
accommadations to DreamWorks pursuant to the Credit Agreement, the Grantor signatory hereto
agrees, for the benefit of the Administrative Agent and the Lenders, as follows:
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SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided or provided by reference in the Credit Agreement and the Guarantee and

Collateral Agreement,

SECTION 20 Grant of Security Interest. The Grantor signatory hereto hereby
asstgns and transfers to the Administrative Agent, and hereby grants to the Administrative
Agent, for the ratable benefit of the Lenders, a securily interest in all of the Trademarks
{including, without limitation, those ﬁc;m listed on Schedule A hereto) now owned or at any
timie hereafter acqui uired by such Grantor or in which such Grantor now has or at any time in the
future may acq quire any right, title or interest {collectively, the *Trademark Collateral™), as
collateral secun 1%: for the prompt and complete payment and pcrﬁmmxmg whc:n dm { “huthu at
the stated maturity, by acceleration or otherwise) of such Grantor’s Aded,
however, that l'mimihs,mmimg any of the other provistons set forth in thm bucuon 2« the term
Trademark Collateral™ shall not include (i) any property to the extent that a grant of a sec urity
mterest 1n such property is prohibited by any Requirements of Law of a Governmental Authori ty,
requires a consent not obtained of any Governmental Authority pursuant to such Requirement of
Law or is pt uim}zmi hy or constitutes a izr ac h or deiauh undcr or mwa rise o a mwht on the

obtained undcsx any u.;mmci, imcmc, zsymmwl, nmmmnt or othu duwmwt cvadmung or
giving rise to such property or, in the case of any Investment Property, Pledged Stock or Pledged
’\un” any applicable shareholder or similar agreement, except to the extent that such
Requirement of Law or the term in such contract, license, agreement, instrument or other
document or sharcholder or similar agreement providing for such prohibition, breach, default or
rght of termunation or requiring such consent is ineffective under applicable law or (i1) any
Excluded Proporty.

i%é?(‘"f"[(”}N 3. Purpose. This Agreement has been executed and delivered by the
Grrantoy signatory hereto tu the purpose of recording the grant of security interest herein with
the Lrited States Patent and Trademark Office. The security interest granted her eby has been
granted to the Lenders in connection with the Guarantee and Collateral Agreement and i
expressiy subject to the terms and conditions thereof. The Guarantee and Collateral Agreement
Gand all rights and remedies of the Lenders thercunder) shall remain in full force and effect in
aceordunce with its terms. To the extent there is any conflict between the terms of this
Agreement and the terms of the Guarantee and Collateral Agreement. the terms of the Guarantee
and Collateral Agreement shall covern.

SECTION 4. Acknowledgment. The Grantor si %;1 natory hereto does hereby
further acknowle M; and affirm that the rights and remedies of the Lenders with res pect 1o the
securtty tterest mthe Trademark Collateral eranted he reby are more fully set forth in the Credit
Agreement and x%w Guarantee and Collateral Agreement, the terms and provisions of which
(ncluding the remedies provided for therein) are incorporated by reference herein as if fully set
forth herem,

SECTHON 5.
cach ol winch will be d c:mmi
orizinal

s,

This Agreement may be executed in counterparts,
n original, but all of which together constitute one and the same
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and year first above written.

DREAMWORKS ANIMATION L.L.C.

By WMWW%

NameX Katherine Kendrick
Title: Vice President

JPMORGAN CHASE BANK, N.A.
as Administrative Agent for the Lenders

By:
Name:
Title:
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o

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o he
duly executed and delivered by their respective officers thereunto duly authorized as of the day
and vear first above written.

DREAMWORKS ANIMATION L.L.C.

o SN LA FIR,

"m:mig Katherne Kendrick
Itle:  Vice President

JPMORGAN CHASE BANK, N.A.
as Admmistrative Agent for the Lenders

;"‘;’f“' F. Clark Hallren
! Managing Director
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SCHEDULE A
DreamWorks Animation L.1.C.
U.S. Trademark Applications

Frademark Application Number
TCAME FROM EARTH 787794177
SHRER 7877694161

OVER THE HEDGE TR/B2394]
DREAMWORKS SHREK THE THIRD 78/841140
AND DESION
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