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CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. LIMITED LIABILITY
RHI Entertainment, LLC 11/15/2011 COMPANY: DELAWARE
RECEIVING PARTY DATA
|Name: ||Wi|mington Trust, National Association; as Administrative Agent |
|Street Address:  |[50 SOUTH SIXTH STREET |
intenal Address:  ||SUITE 1290 (ATTN: JOSHUA JAMES) |
city: |[MINNEAPOLIS |
|state/Country: IMINNESOTA |
[Postal Code: ||55402-1544 |
|Entity Type: |National Association: United States: UNITED STATES |
PROPERTY NUMBERS Total: 6 ~
S
]
| Property Type “ Number ” Word Mark | o
Serial Number: 78805714 RHI ENTERTAINMENT
=]
Serial Number: 78805824 RHI ENTERTAINMENT g
Serial Number: 78806219 RHI ENTERTAINMENT :\%
Serial Number: 78806360 RHI ENTERTAINMENT T
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.
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Address Line 2: Morgan, Lewis & Bockius LLP
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/
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02/08/2012
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Second Lien Facility

THE SECURITY INTERESTS EVIDENCED BY THIS SUPPLEMENT NO. 1 TO THE
TRADEMARK SECURITY AGREEMENT ARE SUBORDINATED TO OTHER SECURITY
INTERESTS PURSUANT TO, AND TO THE EXTENT PROVIDED IN, AND ARE
OTHERWISE SUBJECT TO THE TERMS OF, THE INTERCREDITOR AGREEMENT
DATED AS OF APRIL 1, 2011, BY AND AMONG RHI ENTERTAINMENT, LLC, THE
GUARANTORS REFERRED TO THEREIN, JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT UNDER THE CREDIT, SECURITY, GUARANTY AND
PLEDGE AGREEMENT (FIRST LIEN) DATED AS OF APRIL 1, 2011, WILMINGTON
TRUST FSB, AS ADMINISTRATIVE AGENT UNDER THE CREDIT, SECURITY,
GUARANTY AND PLEDGE AGREEMENT (SECOND LIEN) DATED AS OF APRIL 1,
2011 AND JPMORGAN CHASE BANK, N.A. AS ADMINISTRATIVE AGENT UNDER THE
SECOND AMENDED AND RESTATED CREDIT, SECURITY, GUARANTY AND PLEDGE
AGREEMENT (THIRD LIEN) DATED AS OF APRIL 1, 2011.

SUPPLEMENT NO. 1
TO THE TRADEMARK SECURITY AGREEMENT - “2011 SECOND LIEN FACILITY”
DATED AS OF APRIL 1, 2011

WHEREAS, pursuant to the terms of that certain Credit, Security, Guaranty and Pledge
Agreement (Second 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 Wilmington
Trust, National Association (successor by merger to Wilmington Trust FSB), as administrative
agent for the Lenders (in such capacity, the “Administrative Agent™), the Lenders have agreed to
make loans to 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 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
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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 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 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 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
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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 thlf Supplement No.
1 to the Trademark Security Agreement to be duly executed as of November ) , 2011.

PLEDGORS:

RHI ENTERTAINMENT, LLC

By [;{./L,i At a‘/ ’/uéf'i/ivé-*ji

Name: ,,K)Ad’/w/ 'l w
Title:  Cyr e {/}9 VUML{ (Fe oue Sec ‘67&;’\/

RHI ENTERTAINMENT, INC.

2V
’/;i/ cleery /{/[‘/M,.Lifﬂ

Name: Al H NS / }
Title:  Eygrdue VE, Firma, (2 md f(.(/‘m/\/

RHI ENTERTAINMENT HOLDINGS 11, LLC

By

Name: Ww..,./ 2. ﬁ:’\t’
Title:  EXhie VY, Gamie, G2 o/l &cszy

By

RHIE HOLDINGS INC.

({i{(’iu’uf /. /!/e/vf‘w"'i

Name: At £ Hoes
Title: @elmw (/!9 Fons w.'( G0 oad Se fﬂ’t‘wy

By

RHI ENTERTAINMENT DISTRIBUTION, LLC

g \
By (’{:r{;i /Z“u’f,-(/'l/j /O / ”‘94/51«45/:?
1;; o At £ Horty
tie: - N .
T @it f Frai (70 od {Lcmp),

Signature Page to Trademark Security Agreement Supplement No. I — Second Lien
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RHI ENTERTAINMENT PRODUCTIONS, LLC

2R Lk

Ngfne: ﬁ(vtl O .
Title: ,5‘2”\/9/‘ t//; CZ’/ W /‘Z@/"'\ g,\{j 7;\&) j‘(’/"@"

RHI INTERNATIONAL DISTRIBUTION INC.

By (LA/ qj/ % (Z/’A&

Narne. /,\W;i, 0 /L
Title: Sign ;/;f’j Conriler ony /ﬂ\.‘zgj‘mb’“

LIBRARY STORAGE, INC.

By ( / ci?,/z/@,,/ (@ /'\';Q .....

Name: Piwid /€ |
Title: S VP, Gl and Traggyor

RHI ENTERTAINMENT LTD

e,

T /7 .
By (/V / /\ P

Name: Du‘cvmg =4 » ‘
Title: g/lﬂnf \//” Cn Wi[(,f "‘/tf [‘p\fd%/\@.\

A,\;(;{,m/m/ Jiya ng’/y

Signature Page to Trademark Security Agreement Supplement No. 1 — Second Lien

TRADEMARK
REEL: 004713 FRAME: 0394



ACCEPTED:

WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Administrative Agent

By L]

N?me: Joshta é James
Title: Banking Officer

Signature Page to Trademark Security Agreement Supplement No. 1 — Second Lien
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STATEOF M i
. SS.:
COUNTY OF Mg Ti< )

On this the l 5 day of . Noveupe™ ,20 /1, before me, _ /)}v« U Llack
the undersigned Notary Public, personally appeared ,4/\w~ £ Hins ,

[L]’i;ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Eteudin Uf: Fnmy / (2 ond Spr ‘é}uy‘
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.

Xy

Notary Public

Qualified in W 'Yi)rk County ¢
Commission Expires May 21, 2017 U

Notary Page to Trademark Security Agreement Supplement No. 1 — Second Lien
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sTATEOF Mow Te7F

, oSS
COUNTY OF M T205)

- P , A
On this the E’_ day of .A/m'e“‘g@ ) 20&, before me, A jf"\ H b /Olk ,
the undersigned Notary Public, personally appeared Andens Fr Hinws ,

[ %ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the beee VY, /Q/lm@., (%ud frghn
of the company known as RHI ENTERTAINMENT, 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.

Notary Public,
o
1.

Mo,

Qualified in } 0 )
Commisaion Explres May 21, 2(3,__{

Notary Page to Trademark Security Agreement Supplement No. | — Second Lien
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/ e
stateor M T )

U gt oSS
COUNTY OF Mew T2 )

On this the ‘_) day of Maré2™ 20 _/l , before me, _ / 9 3"5“4 A Glagt= ,
the undersigned Notary Public, personally appeared A 0 e >

["]/I;ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Exeurit V) & ol (K7 w/
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.

o V. g

Notary Public

ALAN H. Bl
Notary Public, State of New York
No, § 004
Qualified in New York County /)
Corminission Explres May 21, 2017

OOK

Notary Page to Trademark Security Agreement Supplement No. I — Second Lien
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STATE OF MJon 17~ )

COUNTY OF Ma. 0K )

f j ,
On this the D day of /Jm/e\«})cr 20 / , before me, A on 7L/ )’ ’C/( ,
the undersigned Notary Public, personally appeared /*)’\(/\éw £ Hines ,

[V]r”ﬁérsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the E/i’{)l-i';’;‘/"{ (’//) {4' Noadw v /V“'“-é} .
of the company known as RHIE HOLDINGS INC. (the “Company”) who executed the foregoing \67
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 ,:'} 4 7
A7
, y 7 A 7 A3 /
(= /2 -C

Notary Public

ALAN H, R;f}f’m{
Notary Public ta of New York

No. 0 204
Qualified in New York Counly /S
Cornriission Expires May 21, 201

Notary Page to Trademark Security Agreement Supplement No. 1 — Second Lien
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o -
STATE OF My 005

’ < i . 8§
COUNTY OF M Tr7)< )

On this the & day of /\//‘%‘\i\xf‘ , 20“ before me 4 an /"'«! 2, /"CK ,
the undersigned Notary Public, personally appeared /’\/jz\(,/kew 7 Ha ,

[ i,]/ﬁérsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the ExLipird Vf] Samgg , (2 wd L8,
of the company known as RHI ENTERTAINMENT DISTRIBUTION, LLC (the “Company”) V'}/
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 Put

Mo. O

Qualifiad in (ur‘n Ju\r ity U
Commission Expires May 21, 20 5=

Notary Page to Trademark Security Agreement Supplement No. I —Second Lien
TRADEMARK

REEL: 004713 FRAME: 0400



STATE OF /s T )

. SS.:
COUNTY OF Maw ‘727K )

On this the ﬁ day of /! airmbr , 20‘#‘, before me, /é) QM H 50// 17 ,

the undersigned Notary Public, personally appeared j’)‘;«' vid (ofe >

[b]’fersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Sepor Vf, Controllie and 7"&?544%’”
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.

7

2 A

Notary Public

Motary P
N,

Qualified |
Commission Explres

Notary Page to Trademark Security Agreement Supplement No. I —Second Lien
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; RV
STATEOF [Véw T/

o . SS..
COUNTY OF Mo 175y

On this the 1_3 day of ,ﬂ/ 2 *’{ewbc", 20 _“ before me, __ ,‘7 j - /L/ /2 /46,&“ i ;
the undersigned Notary Public, personally appeared pvpd  Cafet ,

[ ﬂ/p;:rsonally known to me,

. " ;.
[ ] proved to me on the basis of satisfactory evidence, to be the Sirr t‘/’[’ C’/""VZM/&W and MW@"

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.

o

7 ) )
By » ,/ At
Py ¥ K
Notary Public
ALAN H, BLOCK
Notary Public, 8 of Mew York

Mo, O 04 .
Qualified in New York Cournty ’ 5
Commisaion Expires May 21, 202

Notary Page to Trademark Security Agreement Supplement No. I — Second Lien
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by

sTaTE OF Maw 1<

. o ‘,,a ~ SS.:
coUNTY OF/V& TP'FT

- o ) 17 /j" .
On this the ﬂ day of /V 2V 20 _Ij, before me, /} j ol ;’H ‘ ‘/‘9/ W<
the undersigned Notary Public, personally appeared f\ vid (o ,

[ {,]/érsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Sevpr Vi oS 2llyr “;W/ ﬁ*%?fw@‘“

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.

2/”7 /:}/ 2 7 L, ’f’//
2o X F

Notary Public

ALAN H, BLOCK
Notary Pubi f Mew York
No, 4
d in Maw York County [ S
Comnission Expires May 21, 2027

Notary Page to Trademark Security Agreement Supplement No. | — Second Lien
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sTATE OF Moo/ ‘T

. s . S
couNTY OF /Mo ‘17 = )

On this the b; day of /‘\/’f””%&/h, 20&, before me, /{) }W‘ %/ QGLK
the undersigned Notary Public, personally appeared ,)vl vid G/ ,

S..

[ ‘«Tgersonally known to me,

A G ,
[ ]proved to me on the basis of satisfactory evidence, to be the /) Uf/(mmwf Sj*f) /"‘3‘74’ N
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.

AC X Py

Notary Public
ALAN H. BLOCK
Notary Fubl { New York
No. 4

K

Qu d in New York County i S
Commission Expires May 21, 205

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

RECORDED: 02/08/2012
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