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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. LIMITED LIABILITY

RHI Entertainment, LLC 11/15/2011 COMPANY: DELAWARE
RECEIVING PARTY DATA

|Name: HJPMorgan Chase Bank, N.A. (as Administrative Agent and Issuing Bank) |
|Street Address: H2029 Century Park East, 38th Floor |
|City: ”Los Angeles |
|state/Country: |[cALIFORNIA |
|Postal Code: |lo0067 |
[Entity Type: |National Assocation: United States: UNITED STATES |
PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Serial Number: 78805714 RHI ENTERTAINMENT

Serial Number: 78805824 RHI ENTERTAINMENT

Serial Number: 78806219 RHI ENTERTAINMENT

Serial Number: 78806360 RHI ENTERTAINMENT

Serial Number: 85437932 RHI ENTERTAINMENT

Serial Number: 85437935 RHI ENTERTAINMENT
CORRESPONDENCE DATA

Fax Number: (202)739-3001

Phone: 202-739-5652

Email: chowell@morganlewis.com

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Correspondent Name: Catherine R. Howell, Senior Paralegal

Address Line 1: 1111 Pennsylvania Ave., N.W.

Address Line 2: Morgan, Lewis & Bockius LLP
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Address Line 4: Washington, DISTRICT OF COLUMBIA 20004

ATTORNEY DOCKET NUMBER: 066397-0331

NAME OF SUBMITTER: Catherine R. Howell, Senior Paralegal
Signature: /Catherine R. Howell/

Date: 02/06/2012

Total Attachments: 17
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First Lien Facility

SUPPLEMENT NO. 1
TO THE TRADEMARK SECURITY AGREEMENT — “2011 FIRST LIEN FACILITY™
DATED AS OF APRIL 1, 2011

WHEREAS, pursuant to the terms of that certain Credit, Security, Guaranty and
Pledge Agreement (First Lien) dated as of April 1, 2011 (as the same may be amended,
supplemented or otherwise modified, renewed, restated or replaced from time to time, the
“Credit Agreement”) among RHI Entertainment, LLC (the “Borrower”) and the Guarantors
referred to therein (the Borrower and the Guarantors being collectively referred to herein as the
“Pledgors”, and individually as a “Pledgor™), the Lenders referred to therein (the “Lenders”) and
JPMorgan Chase Bank, N.A., as administrative agent for the Lenders (in such capacity, the
“Administrative Agent”) and as issuing bank (in such capacity, the “Issuing Bank™), the Lenders
have agreed to make loans to, and participate in letters of credit issued for the account of, the

Borrower;

WHEREAS, each of the Pledgors is a party to a Trademark Security Agreement
dated as of April 1, 2011 (as the same may be amended or supplemented from time to time, the
“Trademark Security Agreement™), pursuant to which each of the Pledgors has granted to the
Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders), as security for
the Obligations, a continuing security interest in and to all personal property of the Pledgors
including, without limitation, all right, title and interest of the Pledgors in, to and under all of the
Pledgors’ Trademarks and Trademark licenses, whether now owned, presently existing or
hereafter arising, adopted or acquired and whether or not in possession of the Pledgors, together
with the goodwill of the business connected with, and symbolized by, such Trademarks and all
products and proceeds thereof and all income therefrom, including, without limitation, any and
all causes of action which exist now or may exist in the future by reason of infringement or
dilution thereof or injury to the associated goodwill, as security for the Obligations or for its
obligations under and in connection with its guaranty of the Obligations;

WHEREAS, the Pledgors have acquired or created additional Trademarks since
the date of execution of the Trademark Security Agreement; and

WHEREAS, Schedule A to the Trademark Security Agreement does not reflect
all Trademarks acquired or created by the Pledgors since the date of execution of the Trademark
Security Agreement and Schedule B to the Trademark Security Agreement does not reflect all
Trademarks licenses acquired by the Pledgors since the date of execution of the Trademark
Security Agreement.

THEREFORE,

A. Each of the Pledgors does hereby grant to the Administrative Agent (for
the benefit of itself, the Issuing Bank and the Lenders), as security for the Obligations, a
continuing security interest in and to all of such Pledgor’s right, title and interest in and to each
and every Trademark added to Schedule A to the Trademark Security Agreement and each and
every Trademark license added to Schedule B to the Trademark Security Agreement, pursuant to
paragraph B below, together with the goodwill of the business connected with, and symbolized
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by, such Trademarks and all products and proceeds thereof and all income therefrom, including,
without limitation, any and all causes of action which exist now or may exist in the future by
reason of infringement or dilution thereof or injury to the associated goodwill, as security for the
Obligations or for its obligations under and in connection with its guaranty of the Obligations, all
as contemplated by, and as more fully set forth in, the Trademark Security Agreement.

B. The Trademark Security Agreement is hereby supplemented, effective as
of the date hereof, by amending Schedule A and Schedule B thereof so as to reflect all of the
Trademarks in and to which any Pledgor has granted a continuing security interest to the
Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders) pursuant to the
terms of the Trademark Security Agreement and the Credit Agreement.

The Trademarks listed on the Schedule 1 hereto hereby replace those set forth on
Schedule A to the Trademark Security Agreement and the Trademarks listed on Schedule 2
hereto hereby replace those set forth on Schedule B to the Trademark Security Agreement.

Except as expressly supplemented hereby, the Trademark Security Agreement
shall continue in full force and effect in accordance with the provisions thereof on the date
hereof. As used in the Trademark Security Agreement, the terms “Agreement,” “this
Agreement,” “this Trademark Security Agreement,” “herein,” “hereafter,” “hereto,” “hereof” and
words of similar import, shall, unless the context otherwise requires, mean the Trademark
Security Agreement as supplemented by this Supplement.

Except as expressly supplemented hereby, the Trademark Security Agreement, all
documents contemplated thereby and any previously executed Supplements thereto, are each
hereby confirmed and ratified by each of the Pledgors.

The execution and filing of this Supplement, and the addition of the Trademarks
and Trademark licenses set forth herein are not intended by the parties to derogate from, or
extinguish, any of the Administrative Agent’s rights or remedies under (i) the Trademark
Security Agreement and/or any agreement, amendment or supplement thereto or any other
instrument executed by the Pledgor and heretofore recorded or submitted for recording in the
U.S. Patent and Trademark Office or (ii) any financing statement, continuation statement, deed
or charge or other instrument executed by the Pledgor and heretofore filed in any state or county
in the United States of America or elsewhere.

[Signature pages follow]
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IN WITNESS WHEREOF, each of the Pledgors has caused this Supplement No.
1 to the Trademark Security Agreement to be duly executed as of November L: 2011.

PLEDGORS:

RHI ENTERTAINMENT, LLC

. /;f) / ’
6{,@&‘ el y‘/ Ay

Name: ,&/\J/\ew/ ;')’7' /{,A{d X

By

RHI ENTERTAINMENT, INC.

Y
. P ,
(/L N Sy 7 4 ‘/ww/

Name: lew £ /i\e}
Title:  Gieruhie f//’ Finma, (7 sad ﬂ")é/@'z/}/

RHI ENTERTAINMENT HOLDINGS I, LLC

By

9 A AN
(,r’i/—». At S /// / / Loy

Name: /%/\N«w Fo K
Title: €t VF, Fu (Fe wd S oy

By

RHIE HOLDINGS INC.

4 ‘ D 3
By /‘“‘ e’”{( S / / /K/) Aol

Name: Anpe f. Hine
Title: ¢ NELVNE \/f -y m«iu (<o ‘:‘4// «»@6@7

RHI ENTERTAINMENT DISTRIBUTION, LLC

\\

b clies P lpiries

Name: Anker 7 Hno
; , o

By
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RHI ENTERTAINMENT PRODUCTIONS, LLC

By = K;zxw// /)

Name: Dw/i =
e Gover VI Goglrolle s Troagues
]

RHI INTERNATIONAL DISTRIBUTION INC.

By //‘*V‘”z/r‘////j (//ZQ«

Name: {)J\mu (R
Title:  gunr F, 2 s Toyger

LIBRARY STORAGE, INC.

o Lt A he

Name: {\wv,v o
Title: v VP, Catrollyr g Weu'uﬂ

RHI ENTERTAINMENT LTD

By «f’ ”;:5;‘7%/ er////g (:’,?k &

Name: Mavid o=
Tile:  Soynr yp Congyoller o Do
Auwllonry Si? ra /\/I
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ACCEPTED:

JPMORGAN CHASE BANK, N.A,, as
Administrative Agent and Issuing Bank

Signature Page to Trademark Security Agreement Supplement No. 1 — First Lien
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sTATE OF  Mew ‘PiFE )

4 1SS
COUNTY OF /M WiF )

On this the £ day of Malende” , 20!, before me, A’M /’/ G’/g(,@ ,
the undersigned Notary Public, personally appeared Ao £ Hind ,

[ L}férsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the S ij ; FMM&, (= M’fi}@@}\?
of the company known as RHI ENTERTAINMENT, LLC (the “Company”) who executed the

foregoing instrument on behalf of the Company and acknowledged that the Company executed it

pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

V/AYE

Notary Public

ALAN H. BLO?{:’} Vork
otary Publiz, State of New
N ryNo. 01 é)L@Q%@OM .
Qualified in New York County l <
Commission Expires May 21, 20—

Notary Page to Trademark Security Agreement Supplement No. 1 — First Lien
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g i
STATEOF M VIF

i S8
county oF Mew TF )

On this the j‘»’_ day of Mvempde™ | 2o_ﬂ, before m% /Z) ’M ! 7 ,
the undersigned Notary Public, personally appeared Anirea, /. Hiws 5

[V]/personally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Exeeadie V’//’ f-'["’““&, = Mﬁfﬁ?&t’{& ,
of the company known as RHI ENTERTAINMENT, INC. (the “Company”) who executed the 7
foregoing instrument on behalf of the Company and acknowledged that the Company executed it
pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

Y/ &2

Notary Public

ALAN H. BLOCK
Notary Public, State of New York
No. 015L6058004
Qualified in New York County [ ¢
Commission Expires May 21, 20=

Notary Page to Trademark Security Agreement Supplement No. 1 — First Lien
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STATEOF MNaw BF

‘ . 88
COUNTY OF Maw VI

On this the “; day of Mortude” ) ZOﬂ, before me, /‘} lan H, g 0k

the undersigned Notary Public, personally appeared Snde. f Hiwr ,

-
[J71 ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Exteawt VF % C@M(, Secre @J},

of the company known as RHI ENTERTAINMENT HOLDINGS II, LLC (the “Company”) Who
executed the foregoing instrument on behalf of the Company and acknowledged that the
Company executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

,7
/
0/

Notary Public

ALAN H. BLOCK
Notary Public, State of New York
Q No. 01f 59004
Jalifisd in New York Coun g
Commission Expires May 21, cftg /5

Notary Page to Trademark Security Agreement Supplement No. | — First Lien
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j v
sTATEOF Mew 7K )

. SS..
COUNTY OF Méw UK )

On this the E_ day of /A/ ow\&&r” ZOﬂ_, before me, /q i”“\ H Qa o

the undersigned Notary Public, personally appeared bt £ HireS )

[ L]{e(rsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Exersive V-ﬁ; !’:"/\5%/1 &, ({‘7' W'/ )20{/;5,
of the company known as RHIE HOLDINGS INC. (the “Company”) who executed the foregoing 7
instrument on behalf of the Company and acknowledged that the Company executed it pursuant
to a resolution of its Board of Directors.

WITNESS my hand and official seal.

26 % Hey

Notary Public

ALAN H. BLOCK
Notary Public, Siate of New York
No. 01BLE0E2004
Qualified in New York County I 5
Commission Expires May 21, 20_.Z

Notary Page to Trademark Security Agreement Supplement No. 1 — First Lien
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. «
sTATEOF MNew oK

) - SS.
COUNTY OF /Maw “W\/)

On this the \§ day of /\/ vaw’“’ 20_'L before me, | /q lM H g/ 5"7’( | ,

the undersigned Notary Public, personally appeared Snde [ Hres 5

[%ersonally known to me,

[ ]proved to me on the basis of satisfactory evidence, to be the EHUWT Vl&: — €, (Fenf ,Sé%?e:;’q,y
of the company known as RHI ENTERTAINMENT DISTRIBUTION, LLC (the “Company”)
who executed the foregoing instrument on behalf of the Company and acknowledged that the
Company executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

VIR

Notary Public

ALAN H. BLOCK
Notary Public, State of New York
No. 018Le058004
Qualified in New York County { s
Commission Exoires May 21, 20~

Notary Page to Trademark Security Agreement Supplement No. 1 — First Lien
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STATEOF Maw T67F )

L - b ossu
COUNTY OF Mew PF

On this the lg_ day of M , 20&, before me, A b H g | 06f~/ ,
the undersigned Notary Public, personally appeared D! Caf ,

[_}personally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Stper Vf ) Qaily ’Mﬂj Ty S g
of the company known as RHI ENTERTAINMENT PRODUCTIONS, LLC (the “Company”)
who executed the foregoing instrument on behalf of the Company and acknowledged that the
Company executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

T 5
A 24

Notary Public

ALAN H. BLOCK
Notary Public, St f New York

i%ounty i
Commission Expiras May 21, ZO_LJ

Notary Page to Trademark Security Agreement Supplement No. I — First Lien
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U
stateoF Mo DI

ol SS.
COUNTY OF Mo T/F

On this the JS_ day of A/afende™ o0 _[/, before me, /9 b #H. ép / = ,
the undersigned Notary Public, personally appeared David Cop ,

e

[ }personally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the St Vf . C”/\}l/){[",\%vf é‘e’*qﬁgﬁr’*
of the company known as RHI INTERNATIONAL DISTRIBUTION INC. (the “Company”)
who executed the foregoing instrument on behalf of the Company and acknowledged that the
Company executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

Za ¥ By

Notary Public

ALAN H. BLOCK
Notary Public, Staie of New York
No. 01BL8053004
Qualified in New York County j <
Cornimission Expires May 21, 20,2
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(W4 .
STATEOF Méw DOE )

o issu
COUNTY OF Mew ()

On this the 1S day of _A/aeabe™, 20 I, before me, Ala H Gl
the undersigned Notary Public, personally appeared Diid  Cof ,

[(/]érsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Jeer- VP 4/9'474/!’ i[ef fw’l/ 7‘64 o

of the company known as LIBRARY STORAGE, INC. (the “Company”) who executed the
foregoing instrument on behalf of the Company and acknowledged that the Company executed it

pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

9 7
7 7|

Notary Public

7
i

ALAN H. BLOCK
Notary Public, State of New York
No, 01BLEISEG04 ,
Qualified in New York County | ¢
Commission Expires May 21, 202

Notary Page to Trademark Security Agreement Supplement No. I — First Lien
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STATEOF _ Mo ¥ )
. SS.:
o s

COUNTY OF Mew 720~

N g P

On this the |5 day of Ao V’*’“Z’U , ZO_U, before me, /{} {M /’{ )//’Ci&/ ,

the undersigned Notary Public, personally appeared /)Q,V‘;‘(./, (oj=p ,
P /

[Lyﬁersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the AM?‘{A/’/‘/?(Z 5;?7 ﬁﬂz”
of the company known as RHI ENTERTAINMENT LTD (the “Company”) who executed the
foregoing instrument on behalf of the Company and acknowledged that the Company executed it
pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

Notary Public

‘ ALAMN H. BLODK
Notary P i
Noy, 4
. Qualified | i County ¢ e
Comynission Exgpires May 21, 20 ‘5

[

Notary Page to Trademark Security Agreement Supplement No. 1 — First Lien
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SCHEDULE 2
TRADEMARK LICENSES
None

RECORDED: 02/06/2012
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