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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Trademark Security Agreement
CONVEYING PARTY DATA
| Name H Formerly ” Execution Date ” Entity Type |
IMGM Holdings Il Inc. I 112/20/2010  ||CORPORATION: DELAWARE |
[Metro-Goldwyn-Mayer Inc. | 121202010 ||cCORPORATION: DELAWARE |
Heritage Entertainment, Inc. | 12202010 ||cORPORATION: DELAWARE |
:\::tm“GO'dWyn‘Mayer Animation 12/20/2010 CORPORATION: DELAWARE
g"gtro'emdw"”’“"aye’r Distribution 12/20/2010  ||COMPANY: DELAWARE
Metro—C.EoIdwyn—Mayer Home 12/20/2010 LIMITED LIABILITY
Entertainment LLC COMPANY: DELAWARE
[Metro-Goldwyn-Mayer Lion Corp. | 121202010 ||cCORPORATION: DELAWARE |
[Metro-Goldwyn-Mayer Pictures Inc. || 12202010 ||cORPORATION: DELAWARE |
IMetro-Goldwyn-Mayer Studios Inc. || 12202010 ||corPORATION: DELAWARE |
Metro Pictures Corporation of 12/20/2010  |CORPORATION: DELAWARE
America.
IMGM and UA Services Company || [1212012010  ]lcomMPANY: DELAWARE |
MGM Domestic Television 122012010 ||MITED LIABILITY
Distribution LLC COMPANY: DELAWARE
IMGM Domestic Digital Media Inc. || 12202010 ||coRPORATION: DELAWARE |

. LIMITED LIABILITY
MGM Domestic Networks LLC 12/20/2010 COMPANY: DELAWARE

. LIMITED LIABILITY
MGM Domestic TV Networks LLC 12/20/2010 COMPANY: DELAWARE
MGM Fome Entertainment 12/20/2010  ||CORPORATION: DELAWARE
Distribution Corp.
MGM Interactive Inc. | 12202010 ||corRPORATION: DELAWARE
:\:SM International Digital Media 12/20/2010 CORPORATION: DELAWARE
MGM International Television 12/20/2010  ||CORPORATION: DELAWARE
Distribution Inc.

LIMITED LIABILITY
M Lion Pri 2
MGM Lion Prints LLC 12/20/2010 GOMPANY: DELAWARE
IMGM Networks Inc. I 12202010 ||cORPORATION: DELAWARE |
IMGM North America Holdings Inc. || 1212012010 ||[CORPORATION: DELAWARE |
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IMGM On Demand Inc. I [12/202010  |corPORATION: DELAWARE |
IMGM Television Entertainment Inc. || 12202010 ||cORPORATION: DELAWARE |
IMGM/UA, Inc. | 12202010 ||cORPORATION: DELAWARE |
[Midnight Blue Productions, Inc. || 12202010 ||cORPORATION: CALIFORNIA |
|orion Film Classics Company | 1121202010 ||lcOMPANY: CALIFORNIA |
|orion Pictures Corporation | 12202010 ||coRPORATION: DELAWARE |
Orion Plotures Distribution 12/20/2010  ||CORPORATION: DELAWARE
Corporation

Orion Plctures Library Acquisition 12/20/2010  ||CORPORATION: DELAWARE
Co,, Inc. '

|orion TV Productions, Inc. | 12202010 ||cORPORATION: NEW YORK |
[Pathe Films, Inc. | 12202010 |lcoRPORATION: NEW YORK |
[Pathe Releasing Corp. | 12202010 ||cORPORATION: NEW YORK |
IF;FCE Library Acquisition Company, 12/20/2010 CORPORATION: DELAWARE
|United Artists Corporation | 12202010 ||cCORPORATION: DELAWARE |
|United Artists Films Inc. | 121202010 ||cCORPORATION: DELAWARE |
|United Artists Pictures Inc. | 12202010 ||corPORATION: DELAWARE |
[The War at Home Productions, Inc. || 12202010 ||corRPORATION: CALIFORNIA |
THIS Network LLC 12/20/2010 é'g",'\/ITPEEN';':AS'EL&\\;V ARE

RECEIVING PARTY DATA

|Name: ”JPMorgan Chase Bank, N.A., as Administrative Agent |
|Street Address: ”P.O. Box 2558 |
|City: ”Houston |
|state/Country: |TEXAS |
[Postal Code: |[77252 |
[Entity Type: |National Banking Association: UNITED STATES |

PROPERTY NUMBERS Total: 140

Property Type Number Word Mark
Registration Number: 1810481 A CANNON FILMS RELEASE
Registration Number: 2949510 A FISTFUL OF DOLLARS
Registration Number: 3001053 AGENT CODY BANKS
Registration Number: 3636750 AMERICAN INTERNATIONAL
Registration Number: 2962398 ARMY OF DARKNESS
Registration Number: 3288592 ARMY OF DARKNESS
Registration Number: 3010569 BARBERSHOP
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Registration Number: 3234889 BARBERSHOP
Registration Number: 2051217 BLOWN AWAY
Registration Number: 3673508 BULL DURHAM |
Registration Number: 1382142 CAGNEY & LACEY
Registration Number: 3515159 CANNON
Registration Number: H 1811153 H CANNON |
Registration Number: 1439047
Registration Number: 1475363
Registration Number: 3248029 CHITTY CHITTY BANG BANG
Registration Number: 3298642 CHITTY CHITTY BANG BANG
Registration Number: 2828545 DEAD LIKE ME
Registration Number: 2551380 F/X
Registration Number: 3494924 FAME
Registration Number: 1110832 FILMWAYS
Registration Number: 3234515 GIFTSOLVER
Registration Number: 3457425 GREEN ACRES
Registration Number: 3010570 JEEPERS CREEPERS
Registration Number: 2891803 LEAP YEARS
Registration Number: 2883154 LEGALLY BLONDE
Registration Number: 3339103 LEGALLY BLONDE THE MUSICAL
Registration Number: 0384224 ARS GRATIA ARTIS METRO GOLDWYN MAYER
Registration Number: 0231203 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: 3027476 METRO GOLDWYN MAYER, ARS GRATIA ARTIS
Registration Number: 2866779 METRO GOLDWYN MAYER TRADE MARK
Registration Number: 3636342 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: 1911153 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: 2992346 METRO GOLDWYN MAYER PREMIERE
Registration Number: 0714171 METRO-GOLDWYN-MAYER
Registration Number: 2781942 !\I'AIEZESMC;CI;I;(DWYN MAYER HOME ENTERTAINMENT
Registration Number: 2817613 MGM
Registration Number: 0884655 MGM
Registration Number: 0885923 MGM
Registration Number: 3595689 MGM HD
Registration Number: 2903127 MGM KIDS
” ” TRADEMARK
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Registration Number:

3211750

MGM ON STAGE

Registration Number: 3216214 MGM ON STAGE ARS GRATIA ARTIS
Registration Number: 2033319 MGM RECORDS |
Registration Number: 2246312 ARS GRATIA ARTIS MGM/UA FAMILY ENTERTAINMENT
Registration Number: 3599344 MGMHD

Registration Number: H2534403 H MR. HOLLAND'S OPUS |
Registration Number: 2540762 MR. HOLLAND'S OPUS

Registration Number: 1165871 ORION

Registration Number: 1694030 ORION

Registration Number: 2296392 ORION INTERACTIVE

Registration Number: 3783169 ORION

Registration Number: 3793576 PINK PANTHER & PALS

Registration Number: 2500563

Registration Number: 2448643

Registration Number: 3648951 PINKITUDE

Registration Number: 3822536 PINKITUDE

Registration Number: 2895338 PLATOON

Registration Number: 2494526 POLTERGEIST

Registration Number: 2026883 POLTERGEIST

Registration Number: 2333898 POLTERGEIST

Registration Number: 2600206 RAT PATROL

Registration Number: 2518650 RAT PATROL

Registration Number: 1395550

Registration Number: 1523650 ROBOCOP

Registration Number: 1557690 ROBOCOP

Registration Number: 1609202 ROBOCOP

Registration Number: 1954638

Registration Number: 2773761 ROCKY

Registration Number: 1647246 ROCKY

Registration Number: 3394795 ROCKY

Registration Number: 3510161 ROCKY BALBOA

Registration Number: 3174904 ROCKY LEGENDS

Registration Number: 2953544 ROCKY THE CONTENDER
Registration Number: 2601980 ROLLERBALL

Registration Number: 2782227 ROLLERBALL
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Registration Number: 2672635 ROLLERBALL

Registration Number: 2121967 ROLLERBALL

Registration Number: 2776142 ROLLERBALL |
Registration Number: 2796116 SHE SPIES

Registration Number: 3463901 SOUL CINEMA

Registration Number: H 3588994 H SPACEBALLS |
Registration Number: 2302963 SPECIES

Registration Number: 2296505 STARGATE

Registration Number: 1917418 STARGATE

Registration Number: 2540653 STARGATE

Registration Number: 2380249 STARGATE

Registration Number: 3786802 STARGATE ATLANTIS
Registration Number: 2297059 STARGATE SG-1
Registration Number: 3723392 STARGATE: UNIVERSE
Registration Number: 2759097 TANK GIRL

Registration Number: 2988068 THE GREAT ESCAPE
Registration Number: 2576366 THE LION'S DEN
Registration Number: 2548708 THE MAGNIFICENT SEVEN
Registration Number: 3644010 THE MAN WITH NO NAME
Registration Number: 1981338 THE METEOR MAN
Registration Number: 2258354 OUTER LIMITS

Registration Number: 2217526 THE OUTER LIMITS
Registration Number: 2085291 THE OUTER LIMITS
Registration Number: 2062133 THE OUTER LIMITS
Registration Number: 2926477 THE OUTER LIMITS
Registration Number: 3641787 THE PINK PANTHER
Registration Number: 3491599 THE PINK PANTHER
Registration Number: 1122758 THE PINK PANTHER
Registration Number: 3487398 THE THOMAS CROWN AFFAIR
Registration Number: 1669534 THIRTYSOMETHING
Registration Number: 3431329 UA

Registration Number: 0735668 UNITED ARTISTS
Registration Number: 1624112 UNITED ARTISTS
Registration Number: 2091641 UNITED ARTISTS
Registration Number: 1625273 UA UNITED ARTISTS

T
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Registration Number: 2690923 WARGAMES

Serial Number: 77394164 AMMO

Serial Number: 77689571 BABY PINK PANTHER

Serial Number: 77852999 CARTOON MOVIESTARS

Serial Number: 77832390 FAME

Serial Number: “ 77817436 ” HOT TUB TIME MACHINE

Serial Number: 77909437 HOT TUB TIME MACHINE

Serial Number: 77279158 IMPACT

Serial Number: 77602522 ITALIAN STALLION

Serial Number: 77622530 ITALIAN STALLION

Serial Number: 77495258 JOE'S DRIVE-IN HD

Serial Number: 77459916 LEO

somtmor[ssoarir[WTED EDTION COULECTON VETRO coLow AV
Serial Number: 77506528 MIDNITE MOVIES

Serial Number: 77769206 MYSTIC PIZZA

Serial Number: “ 77705440 H PINK PANTHER

Serial Number: 77565169 PINK PANTHER

Serial Number: 77869685 RAGING BULL

Serial Number: 77268306 ROLLERBALL

Serial Number: 77265281 ROLLERBALL

Serial Number: 77431404 RONIN

Serial Number: 77143861 SOME LIKE IT HOT

Serial Number: 77048339 SOUL CINEMA

Serial Number: 77695307 S G U STARGATE UNIVERSE |
Serial Number: 85026571 STARGATE: RESISTANCE

Serial Number: 77525353 THIS TV

Serial Number: H 85046808 ”THREE AMIGOS |
Serial Number: 77949452 TWITTAGRA |
Serial Number: 77943108 TWITTAGRA

CORRESPONDENCE DATA

Fax Number:

Phone:
Email:

(212)455-2502
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
(212) 455-7976

ksolomon@stblaw.com
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Correspondent Name: Mindy M. Lok, Esq.

Address Line 1: Simpson Thacher & Bartlett LLP
Address Line 2: 425 Lexington Avenue

Address Line 4: New York, NEW YORK 10017
ATTORNEY DOCKET NUMBER: 509265/1076
NAME OF SUBMITTER: Mindy M. Lok
Signature: /ml/

Date: 01/03/2011

Total Attachments: 195
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EXECUTION COPY

TRADEMARK SECURITY AGREEMENT (“Agreement™)

(TRADEMARKS, TRADEMARK REGISTRATIONS, TRADEMARK
APPLICATIONS AND TRADEMARK LICENSES)

WHEREAS, MGM HOLDINGS II INC., a Delaware corporation (“Holdings™),
METRO-GOLDWYN-MAYER INC., a Delaware corporation (the “Borrower™), and each of the
Subsidiaries of the Borrower party hereto (the “Subsidiary Guarantors”; the Subsidiary
Guarantors, Holdings and the Borrower is each a “Grantor”, and collectively, the *“Grantors™)
own the Trademarks (as defined in the Guarantee and Collateral Agreement referred to below)
listed on Schedule 5 to the Guarantee and Collateral Agreement;

WHEREAS, Holdings and the Borrower are parties to a Credit Agreement dated of even
date herewith (as the same may be amended from time to time, the “Credit Agreement™) with the
several banks and other financial institutions or entities from time to time parties thereto (the
“Lenders™) and JPMorgan Chase Bank, NA, as administrative agent;

WHEREAS, pursuant to the terms of the Guarantee and Collateral Agreement of even
date herewith (as may be amended and in effect from time to time, the “Guarantee and Collateral
Agreement”) between the Grantors and JPMorgan Chase Bank, N.A., as agent for the secured
parties referred to therein (in such capacity, together with its successors in such capacity, the
“Grantee™), Grantors have granted to Grantee for the ratable benefit of such secured parties a
security interest in substantially all the assets of the Grantors, including all right, title and interest
of Grantors in, to and under the Trademark Collateral (as defined herein), whether now owned or
existing or hereafter acquired or arising, to secure the Secured Obligations;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and in order to induce the Lenders to make Loans and other
financial accommodations to the Borrower pursuant to the Credit Agreement, each Grantor
agrees, for the benefit of the Grantee and the Lenders, as follows:

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 2. Grant of Security Interest. Each Grantor does hereby grant to Grantee a
continuing security interest in all of such 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,
with respect to such Grantor, and collectively for all Grantors (as the context may require), as the
“Trademark Collateral™), whether now owned or existing or hereafter acquired or arising:

509265-1076-11596-Active.12206056.3
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(1) each Trademark, Trademark registration and Trademark application, and all of the
goodwill of the business associated therewith, and all of the Grantors’ rights to the exclusive use
thereof, and all the Trademarks referred to in Schedule 1 hereto; and

(ii)  each Trademark License.

SECTION 3. Purpose. This Agreement has been executed and delivered by the Grantor
for the purpose of recording the grant of security interest herein with the United States Patent and
Trademark Office. The security interest granted hereby has been granted to the Lenders in
connection with the Guarantee and Collateral Agreement and is expressly subject to the terms
and conditions thereof. The Guarantee and Collateral Agreement (and all rights and remedies of
the Lenders thereunder) shall remain in full force and effect in accordance with its terms.

SECTION 4. Acknowledgment. The Grantor does hereby further acknowledge and
affirm that the rights and remedies of the Lenders with respect to the security interest in the
Trademark Collateral granted hereby are more fully set forth in the Credit Agreement and the
Guarantee and Collateral Agreement, the terms and provisions of which (including the remedies
provided for therein) are incorporated by reference herein as if fully set forth herein. In the event
of 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 govern.

SECTION 5. Counterparts. This Agreement may be executed in counterparts, each of

which will be deemed an original, but all of which together constitute one and the same original.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

509265-1076-115%96-Active.12206056.3

TRADEMARK
REEL: 004444 FRAME: 0132



IN WITNESS WHEREOF, each Grantor and the Grantee have caused this Trademark Security
Agreement to be duly executed by its officer thereunto duly authorized as of the 51_0,+3ay of December,
2010.

MGM HOLDINGS II INZ.
By:
Name: PACKMAN
Title: VICE PRESIDENT
& GENERAL COUNSEL
METRO-GOLD - R INC.
By: »
Name: ~ SCOTT PACKMAN
Title: VICE PRESIDENT
& GENERAL COUNSEL

HERITAGE ENTERTAINMENT, INC.
METRO-GOLDWYN-MAYER ANIMATION INC.
METRO-GOLDWYN-MAYER DISTRIBUTION CO.
METRO-GOLDWYN-MAYER HOME ENTERTAINMENT LLC
METRO-GOLDWYN-MAYER LION CORP.
METRO-GOLDWYN-MAYER PICTURES INC.
METRO-GOLDWYN-MAYER STUDIOS INC.

METRO PICTURES CORPORATION OF AMERICA
MGM AND UA SERVICES COMPANY

MGM DOMESTIC TELEVISION DISTRIBUTION LLC
MGM DOMESTIC DIGITAL MEDIA INC.

MGM DOMESTIC NETWORKS LLC

MGM DOMESTIC TV NETWORKS LLC

MGM HOME ENTERTAINMENT DISTRIBUTION CORP.
MGM INTERACTIVE INC.

MGM INTERNATIONAL DIGITAL MEDIA INC.

MGM INTERNATIONAL TELEVISION DISTRIBUTION INC,
MGM LION PRINTS LLC

MGM NETWORKS INC.

MGM NORTH AMERICA HOLDINGS INC.

MGM ON DEMAND INC.

MGM TELEVISION ENTERTAINMENT INC.

MGM/UA, INC.

MIDNIGHT BLUE PRODUCTIONS, INC.

ORION FILM CLASSICS COMPANY

ORION PICTURES CORPORATION

ORION PICTURES DISTRIBUTION CORPORATION

[Signature Page to Trademark Security Agreement]
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ORION PICTURES LIBRARY ACQUISITION CO., INC
ORION TV PRODUCTIONS, INC.

PATHE FILMS, INC.

PATHE RELEASING CORP.

PFE LIBRARY ACQUISITION COMPANY, INC.
UNITED ARTISTS CORPORATION

UNITED ARTISTS FILMS INC.

UNITED ARTISTS PICTURES INC.

THE WAR AT HOME PRODUCTIONS, INC.

THIS NETWORK

By: / —T

Name:
Title: SOOTT PACKMAN
’ EXECUTIVE VICE PRESIDENT
/ & GENERAL COUNSEL,

[Signature Page to Trademark Security Agreement]
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JPMORGAN CHASE BANK, N.A., as Grantee

By: %\
Name: N Cheng

Title; Vice President

[Signature Page to Trademark Security Agreement]
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ACKNOWLEDGMENT OF GRANTOR

STATEOF CoMlovmen )
)ss

COUNTY OF .S haeler)

On the J?ﬁfday of \kczmhe , 200, before me personally came
St.ott Fagkengzon _, Who is personally known to me to be the VY™ Gnret ol of Metro-
Goldwyn-Mayer Inc., a Delaware corporation; who, being duly sworn, did depose and say that she/he is
the £v¥s Conmng! Ciengef_in such corporation, the corporation described in and which executed the
foregoing instrument; that she/he executed and delivered said instrument pursuant to authority given by
the Board of Directors of such corporation; and that she/he acknowledged said instrument to be the free
act and deed of said corporation.

R s
e

(PLACE STAMP AND SEAL ABOVE)

[Acknowledgment of Grantor - Trademark Security Agreement]
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

on 12/14/2010 before me, _Frances Mac Donald, Notary Public
(insert name and title of the officer)

personally appeared ___Kin Wah Cheng

who proved to me on the basis of satisfactory evidence to be the person(s) whose namets) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/kerftheir authorized capacity{iesk and that by his/kerftheir signature¢s} on the instrument the
persongsh or the entity upon behalf of which the person¢s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

FRANCES M. MAC DONALD

: & TR Commission # 1894924
WITNE y hand and official seal. ESe 308 Notary Public - Cailfornia

Los Angeles County

= >
\\M — My Comm. Explres Jul 9, 2014
Signature \\\ X (Seal
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