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Execution Version

SECURITY INTEREST AGREEMENT

FOR GOOD AND VALUABLE CONSIDERA TION, the receipt and sufficiency of
which are hercby acknowledged, cffective as of June 1 10, 2010, NSMG California, LLC, a
Delaware limited liability company with a principal office at 1900 St. James Place, Suite 200,
Houston, Texas 77056, USA (referred to as - "Grantor™), does hereby assign and grant to Wells
Fargo Bank, a National Association as Administrative Agent with a principal office at 1000

Louisiana, 3 Floor, Houston, Texas 77002 (the “Grantee™), a security interest in all of Grantor's

right, title and interest in and to the trademarks and associated registrations set torth on Exhibit A
hereto (the “Mark™), together with the goodwill of the business connected with the use of and

symbolized by the Mark and all income and proceeds thereof (including, by way of lustration
and not limitation, license royaltics and proceeds of infringement suits for past, present, and
tuture infringements), the right to sue for past, present and future infringements, all rights
corresponding or relating to any of the foregoing throughout the world and all renewals and

extensions thereof.

THIS ASSIGNMENT is madc to secure the satistactory performance and payment of all
obligations of the Grantor under that one certain Guaranty dated as of November 27, 2007 (the
"Guaranty) made by Gramor to Grantee, unconditionally guaranteeing the repayment of all
obligations of NorthStar Memorial Group, LLC, NorthStar Cemetery Group, LLC and NorthStar
Funeral Group, LLC (the “Borrowers™) under that one certain Credit Agreement dated as of
November 27, 2007, entered into among the Borrowers, the Grantor as * ‘Administrative Agent”,
Bank of America, N.A., as "Syndication Agent”, and the Lenders described therein (as amended

and as may be amended in the future, the “Credit Agreement”). Upon satisfaction of all the
obligations under the Guaranty, Grantee shall execute, acknowledge, and deliver to the Grantor
an instrument in writing releasing the security interest in the Mark granted under this Security
Interest Agreement.

THIS ASSIGNMENT has been granted in conjunction with the lien and security interest
granted to the Grantee pursuant to that certain Security Agreement dated as of Novernber 27,
2007, entered into among Borrowers, the Subsidiaries (as defined therein) and the Administrative

HOU039020.2
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Agent {as amended and as may be amended in the future, the “Security Agreernent™). The rights
and remedies of the Grantee with respect to the security interest granted herein are without
prejudice to, and are in addition to, thosc set forth in or arising under the Security Agreement, all
terms and provisions of which are incorporated herein by reference. In the event that any
provisions of this Assignment are deemed to contlict with the Security Agrecment, the
provisions of the Security Agreement shall govem,

(Signature Pages Follow)

SECURITY INTEREST AGREEMENT
-3,
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IN WITNESS WHEREQF, the undersigned has executed this Agreement on the date of
the acknowledgment of the Notary Public, but to be effective as of the date first above written,

Crantor

NSMG California, LLC,
a Delaware limited liability company

By: WMM %&;CM

Name: William M) Hamilton
Title:  Chairman and CEQ

THE STATE OF TEXAS §

COUNTY OF HARRIS §

I, the undersigned Notary Public, do hereby attest that before me on this day personally
appeared William H. Hamilton, Chairman and CEO of NSMG California, LLC, a Delaware
limited liability company, known to me to be the person whose name is subscribed to the
foregoing instrument, who acknowledged to me that he executed the same for the purposes and
consideration therein expressed, in the capacity therein stated and as the act and deed of NSMG
California, LLC.

“
GIVEN UNDER MY HAND and seal of office this 7> day ot (b2 , 2010

Notary/‘l"ublic in and for the State of Texas

; ""‘*,k\ JUDITH K. SPENCF.-
" “1 MY COMMISSION EXPIRY
w/ MAY 28,2013

HOLL3039020.2
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IN WITNESS WHEREQF, the undersigned has executed this Agreement on the date of
the acknowledgment of the Notary Public, but 1o be effective as of the date first above written,

Grantee

Wells Fargo Bank, National Association,

as Administrative A?nt
g
248
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- /s - 7
£ . / 2/
By: \%%&(/ < / "L

Name: Z /5'/';’/;{,&/, 7‘"’ Z/ 5.7;}:"(‘-.-1,,7 s
/- . S
Title: &//‘ { Cﬂ_, /.;?’_{1.'-",:;‘[{4_ ,,:{_,z.’/

THE STATE OF TEXAS §

COUNTY OF HARRIS §

I, the undersigned Notary Public, do hereby attest that before me on this day personally
appeared %?fwf aheg TN Clinae %‘*".-{f& 75}’:.&4::4_4&&% of Wells Fargo Bank, National
Association, known to me to be the person whose name is subscribed to the forcgoing
instrument, who acknowledged to me that she executed the same for the purposes and
consideration therein expressed, in the capacity therein stated and as the act and deed of Wells
Fargo Bank, National Association.

- P
GIVEN UNDER MY HAND and scal of office this 3¢/ day of 7 Ls227 fica 2010,

My Commission Expires Notary Public in and for the State of Texas

%" ?; % VIOLET § NOLTON Z"’{’ st T "1{ "‘7{,@%’%

Aprll 27, 2012

""'lw"’

SECURITY INTEREST AGREEMENT
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