900232166 08/28/2012

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Interest: Third Lien
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. LIMITED LIABILITY
RHI Entertainment, LLC 07/23/2012 COMPANY: DELAWARE
RECEIVING PARTY DATA
|Name: HJ PMorgan Chase Bank, N.A. (as Administrative Agent) |
Street Address:  ||2029 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: 42
Property Type Number Word Mark
Serial Number: 78805785 RHI ENTERTAINMENT
Serial Number: 78805801 RHI ENTERTAINMENT S
Serial Number: 78805816 RHI ENTERTAINMENT | 0
o
Serial Number: 78805824 RHI ENTERTAINMENT b
Serial Number: 78806219 ||RHI ENTERTAINMENT | T
Serial Number: 78806239 RHI ENTERTAINMENT
Serial Number: 78806260 RHI ENTERTAINMENT
Serial Number: 78806301 RHI ENTERTAINMENT
Serial Number: 78806314 RHI ENTERTAINMENT
Serial Number: 78806331 RHI ENTERTAINMENT
Serial Number: 78806346 RHI ENTERTAINMENT
Serial Number: 78806360 RHI ENTERTAINMENT
Serial Number: 78847448 FINLEY THE FIRE ENGINE
Serial Number: 78847941 FINLEY THE FIRE ENGINE
— IRADEMARK —
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Serial Number:

78866457 HI VOLTAGE TV

Serial Number: 78866509 HI VOLTAGE FILMS

Serial Number: 77453139 THIS IS AN RHI MOMENT
Serial Number: 77453172 THIS IS AN RHI MOMENT
Serial Number: 85437932 RHI ENTERTAINMENT
Serial Number: 85437935 RHI ENTERTAINMENT
Serial Number: 78849557 SONAR ENTERTAINMENT
Serial Number: 78849562 SONAR ENTERTAINMENT
Serial Number: 85584937 SONAR ENTERTAINMENT
Serial Number: 85584941 SONAR ENTERTAINMENT
Serial Number: 85584947 SONAR ENTERTAINMENT
Serial Number: 85584950 SONAR ENTERTAINMENT
Serial Number: 85584955 SONAR ENTERTAINMENT
Serial Number: |85584956 | SONAR ENTERTAINMENT
Serial Number: 85584959 SONAR ENTERTAINMENT
Serial Number: 85593698 SONAR ENTERTAINMENT
Serial Number: 85593699 SONAR ENTERTAINMENT
Serial Number: 85593702 SONAR ENTERTAINMENT
Serial Number: 85593703 SONAR ENTERTAINMENT
Serial Number: 85593708 SONAR ENTERTAINMENT
Serial Number: 85593709 SONAR ENTERTAINMENT
Serial Number: 85593711 SONAR ENTERTAINMENT
Serial Number: 85593718 SONAR ENTERTAINMENT
Serial Number: 85693723 SONAR ENTERTAINMENT
Serial Number: 78805714 RHI ENTERTAINMENT
Serial Number: 78805734 RHI ENTERTAINMENT
Serial Number: 78805755 RHI ENTERTAINMENT
Serial Number: 78805774 RHI ENTERTAINMENT

CORRESPONDENCE DATA

Fax Number: 2027393001

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Phone: 202-739-5652

Email: chowell@morganlewis.com

Correspondent Name:

Address Line 1:

Catherine R. Howell, Senior Paralegal

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-RHI

NAME OF SUBMITTER:

Catherine R. Howell, Senior Paralegal

Signature:

/Catherine R. Howell/

Date:

08/28/2012

Total Attachments: 18
source=rhi third lien#page1.tif
source=rhi third lien#page?2.tif
source=rhi third lien#page3.tif
source=rhi third lien#page4 tif
source=rhi third lien#page> tif
source=rhi third lien#page®.tif
source=rhi third lien#page?7 tif
source=rhi third lien#page8.tif
source=rhi third lien#page9.tif
source=rhi third lien#page10.tif
source=rhi third lien#page11.tif
source=rhi third lien#page12.tif
source=rhi third lien#page13.tif
source=rhi third lien#page 14 tif
source=rhi third lien#page15.tif
source=rhi third lien#page16.tif
source=rhi third lien#page17 tif
source=rhi third lien#page18.tif
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Third Lien Facility

THE SECURITY INTERESTS EVIDENCED BY THIS SUPPLEMENT NO. 1 TO THE
AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT DATED AS OF
APRIL 1, 2011 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 AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT - “2011 THIRD LIEN FACILITY”
DATED AS OF APRIL 1, 2011

WHEREAS, pursuant to the terms of that certain Second Amended and Restated
Credit, Security, Guaranty and Pledge Agreement (Third Lien) January 12, 2006, as amended
and restated as of April 13, 2007, and as further amended and restated as of April 1, 2011 (as
may be further 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”), the Lenders have agreed to make available to the
Borrower the third lien term loan facility contemplated therein;

WHEREAS, each of the Pledgors is a party to an Amended and Restated
Trademark Security Agreement dated as of April 13, 2007, as amended and restated as of April
1, 2011 (as the same may be further amended, supplemented or otherwise modified, renewed,
restated or replaced 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;
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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 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
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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 WHEREQF, each of the Pledgors has caused this Supplement No.
1 to the Amended and Restated Trademark Security Agreement to be duly executed as of
November i&, 2011.

PLEDGORS:

RHI ENTERTAINMENT, LLC

K,/éiﬂw~f>’{/&-&,aw& /Q/ / }’/’i-wtxf;q
Name: Al fo Hyws

Tle: Geutne vp, Gasng, (2 oad j@é;,iﬁ},
RHI ENTERTAINMENT, INC.

liw s P UL

Name: Anale- £ Hiws
Title: (st UF, e, (o ad %uu&f\/y

RHI ENTERTAINMENT HOLDINGS II, LLC

- 4 5
S
By /LL» & (J,Mé. L 7~ (%/fw(i Ay

Name: A/\élltéu (/773§
Title: g{@ét:&kl ") u//)‘ {f"\ Sl / @@ '/Ef J@/kﬁ%«‘/y
RHIE HOLDINGS INC.

. p
4%»‘\&}('&2&.@@; /- / “[’L/{,/L,én»?

Name: A/\({\('/i,,/ L. \7‘{;@5
Title:  Exgydpe VF , Lo I 52 pad 5&9@/&/7/

RHI ENTERTAINMENT DISTRIBUTION, LLC

By

By

By (f/;«z«x (fi'l./ée:,(,{j /O / V/Z/i..,»i'.,.{q
Name. gt P, Hoes
Title: I N e , )

[“J/QLMA{ U/"I MMUL' (73) WK/ X(/@éy

14,

Signature Page to Trademark Security Agreement Supplement No. 1 ~ Third Lien

TRADEMARK
REEL: 004850 FRAME: 0841



RHI ENTERTAINMENT PRODUCTIONS, LLC

o i IH Gl

Name: Duw YT 6"
Title:  5¢0/ vy (0 &rﬁ J T“émfvwéi“

RHI INTERNATIONAL DISTRIBUTION INC.

2R phe

Name: ,Du,wzl C.J.//b(f
Title:  Gyn~ (//’1 (onrojlyr 57\4&/ Py

LIBRARY STORAGE, INC.

-.W....._,,M_,,‘_

By ,/a/ // % (/ /Q(\

Name. Od/}l Cﬁf‘é
Title:  Seywr VP Qi) o] Tesgi i

RHI ENTERTAINMENT LTD
By ,L ffg/y e / /{(w

Name: Did (e
Title: Loy V/’ (W'J{Q/\ /77\‘245‘5'6/\

/{TU()(M"ZZ/ 1%1 7

Signature Page 1o Trademark Security Agreement Supplement No. | — Third Lien
TRADEMARK

REEL: 004850 FRAME: 0842



ACCEPTED:

JPMORGAN CHASE BANK, N.A., as
Administrative Agent

Byl p— >
Name™ patrick J. Minnick
Title: Vice President

Signature Page to Trademark Security Agreement Supplement No. 1 — Third Lien
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STATEOF M \eird )

L g tossa
COUNTY OF Mo 127K )

On this the i_g_ day of / UI“'U@A&JP ,20 i’ , before me, /4 lM, H, g/’*/)‘v%\/ i

the undersigned Notary Public, personally appeared e Py Href ,

[k,}/ﬁgsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Qg (//i’ /@wgg , Jo g j(,”’
of the company known as RHI ENTERTAINMENT, LLC (the “Company”) who executed the 7%/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.

26 X Fey

Notary Public

ALAN H. BLOCK

Notary Publiz
Mo, O :
rk Sourty ] 5
Commission Expires May 21, 207

Qualified in York

Notary Page to Trademark Security Agreement Supplement No. I — Third Lien
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STATE OF _ [\ Y277 )

oSS
COUNTY OF Afow/ “éu"”’/)

On this the E day of Meitn f‘»@ , 20&, before me, /A [,M H L /u (/L
the undersigned Notary Public, personally appeared e, v HineS ,

[ Ypersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the EACLiwe W'/ sg’l«%‘i‘,, (% /?z‘/g#\,)/
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.

I % By

Notary Public

AL
Notary Pub
6y

Gual
Commissi

faw York

York Gounty L§

ag May 21, 20

Notary Page to Trademark Security Agreement Supplement No. 1 — T hird Lien
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stATE OF Mav DiE

gt ssa
COUNTY OF Maw D1 )

On this the _li day of /*/5' W"“\l&/\ , 20‘_‘, before me, /71 IM A, é /J"/( ,

the undersigned Notary Public, personally appeared e [, Hps ,

[ 41 ﬁérsonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Exeupfie (//} fﬁ”w’lfé , g Mé’{ ,E%/%
of the company known as RHI ENTERTAINMENT HOLDINGS 1II, 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.

14 v s

Notary Public

WITNESS my hand and official seal.

ALAN H. BLOCK
Notary Pub X
Mo, O 04
Qua in Mew York Gounty j s
Commisaion Expires May 21, 20

Notary Page to Trademark Security Agreement Supplement No. | — Third Lien
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sTATEOF [V 2 )

Uy S
COUNTY OF Mo <

On this the E_ day of :A/OV/W&/», 20 t_‘ , before me, | A [(M H Z/ 0(*7{\/

the undersigned Notary Public, personally appeared s [o Hines ,

[ ’\—]{ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the Mé’“&*”/?w (///; Q’\M o= bw,’/ Serh,
of the company known as RHIE HOLDINGS INC. (the “Company”) who executed the foregoing y
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.

)

LG X Py

Notary Public

Notary Pub
Y

< E
Qualified in . ury
Commission Expires bay 21, 20

Notary Page to Trademark Security Agreement Supplement No. I — Third Lien
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STATEOF M DK

Lot S8
COUNTY OF Mo T04F7

C ! ’\ o= ‘. /
On this the Ji day of Movtnl ,20 _L( , before me, , A }M 74 !50 //K/( ,
the undersigned Notary Public, personally appeared Ao fo Hies ,

[ (.]/gersonally known to me,
Q(&;{,b@i{ (/ﬂi @\W/ C@ o4 /

[ ] proved to me on the basis of satisfactory evidence, to be the Z?‘ﬁ/
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.

Vixy 7

Notary Public

ALAM
Notary Py
Mo

Qualified i < County /5
Commission Expires May 21, 2057

Notary Page to Trademark Security Agreement Supplement No. 1 — Third Lien
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STATEOF v BF

L ss.
COUNTY OF Mew TIF )

On this the l:i day of /\//r(/&t&'/-; 20&_’ before me, , A/M ]L/ g/d[,«/k ,
the undersigned Notary Public, personally appeared avie (R ,

[(jx]ﬁsonally known to me,
Jrolly N.//Vt:/ f@tﬂd/‘{f{‘

[ ] proved to me on the basis of satisfactory evidence, to be the }/M or VO s
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.

1 Z By

Notary Public
A
Notary ¥ w York
]
OH'J} ) .n’;;\:/ 3
Commission Expires May 21, 200

Notary Page to Trademark Security Agreement Supplement No. 1 — Third Lien
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STATEOF Miw 7o )

PRVER X
COUNTY OF v 7<)

On this the 1_2 day of Neifea &5,\ , 20&, before mg, - /‘}(M H g/ﬁ“/( ,
the undersigned Notary Public, personally appeared fauid oL ,

[ q/pééonally known to me,

[ ]proved to me on the basis of satisfactory evidence, to be the Seyor v, Codrnilyr '/"‘vﬂé/ 7“%“{*@“
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.

A X ey

Notary Public

WITNESS my hand and official seal.

QO
Commission

Sunty
3 May :‘2.(‘)3‘,l ;({Lj

Notary Page to Trademark Security Agreement Supplement No. | — Third Lien
TRADEMARK

REEL: 004850 FRAME: 0850



STATEOF MNew o015y

COUNTY OF Moo TorF

SS.:

>

/M }’( K /ack

-5

On this the _‘i day of / o ,20 ﬂ_ , before me, /4)
the undersigned Notary Public, personally appeared W;Cj (af€ ,

[v]/p/e/rsonally known to me,

- ) . .

[ ] proved to me on the basis of satisfactory evidence, to be the ”6’0 or U@ Q;C*’f-?/éd“f’(/(z;‘/ & (e
of the company known as LIBRARY STORAGE, INC. (the “Company”) who executed the v
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.

6 X Ry

Notary Public

ALAM H.

Notary

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

REEL: 004850 FRAME: 0851



STATE OF Mo THF )

} o p . SS.:
couNTY OF Néw BIF

On this the “’i day of /‘\/m,e.,, l&@r\ , 20 ﬂ , before me, , . iM /’{ g /’C/k ,
the undersigned Notary Public, personally appeared [),1 vid Gfe ,

[V]f)/ersonally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the //‘)W«” /i ﬂ“g ‘g’}/ W 3/\/
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.

Ve

Notary Public

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

RECORDED: 08/28/2012
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