900293470

06/27/2014

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM308975

SUBMISSION TYPE:

NEW ASSIGNMENT
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Trademark Security Agreement

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE
INC.

MGM HOLDINGS Il INC. 06/26/2014 CORPORATION: DELAWARE
METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE
STUDIOS INC.

METRO-GOLDWYN-MAYER 06/26/2014 LIMITED LIABILITY

HOME ENTERTAINMENT COMPANY: DELAWARE

LLC

METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE
LION CORP.

METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE
PICTURES INC.

MGM AND UA SERVICES 06/26/2014 CORPORATION: DELAWARE
COMPANY

MGM DOMESTIC 06/26/2014 LIMITED LIABILITY
TELEVISION DISTRIBUTION COMPANY: DELAWARE

LLC

MGM HOME 06/26/2014 CORPORATION: DELAWARE
ENTERTAINMENT

DISTRIBUTION CORP.

MGM INTERACTIVE INC. 06/26/2014 CORPORATION: DELAWARE
MGM ON DEMAND INC. 06/26/2014 CORPORATION: DELAWARE
MGM TELEVISION 06/26/2014 CORPORATION: DELAWARE
ENTERTAINMENT INC.

METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE
ANIMATION INC.

MGM/UA, INC. 06/26/2014 CORPORATION: DELAWARE
PATHE FILMS, INC. 06/26/2014 CORPORATION: NEW YORK
PATHE RELEASING CORP. 06/26/2014 CORPORATION: NEW YORK
UNITED ARTISTS 06/26/2014 CORPORATION: DELAWARE
CORPORATION

UNITED ARTISTS PICTURES 06/26/2014 CORPORATION: DELAWARE
INC.

MGM NORTH AMERICAN 06/26/2014 CORPORATION: DELAWARE
HOLDINGS INC.

MGM INTERNATIONAL 06/26/2014 CORPORATION: DELAWARE
TELEVISION DISTRIBUTION

INC. TRADEMARK
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Name Formerly Execution Date Entity Type

ORION PICTURES 06/26/2014 CORPORATION: DELAWARE

CORPORATION

METRO PICTURES 06/26/2014 CORPORATION: DELAWARE

CORPORATION OF

AMERICA

ORION FILM CLASSICS 06/26/2014 CORPORATION: DELAWARE

COMPANY

HERITAGE 06/26/2014 CORPORATION: DELAWARE

ENTERTAINMENT, INC.

UNITED ARTISTS FILMS INC. 06/26/2014 CORPORATION: DELAWARE

ORION PICTURES 06/26/2014 CORPORATION: DELAWARE

DISTRIBUTION

CORPORATION

ORION PICTURES LIBRARY 06/26/2014 CORPORATION: DELAWARE

ACQUISITION CO., INC.

PFE LIBRARY ACQUISITION 06/26/2014 CORPORATION: DELAWARE

COMPANY, INC.

ORION TV PRODUCTIONS, 06/26/2014 CORPORATION: NEW YORK

INC.

MGM DOMESTIC DIGITAL 06/26/2014 CORPORATION: DELAWARE

MEDIA INC.

MGM DOMESTIC TV 06/26/2014 LIMITED LIABILITY

NETWORKS LLC COMPANY: DELAWARE

MGM INTERNATIONAL 06/26/2014 CORPORATION: DELAWARE

DIGITAL MEDIA INC.

METRO-GOLDWYN-MAYER 06/26/2014 CORPORATION: DELAWARE

DISTRIBUTION CO.

THIS NETWORK LLC 06/26/2014 LIMITED LIABILITY
COMPANY: DELAWARE

MGM DOMESTIC 06/26/2014 LIMITED LIABILITY

NETWORKS LLC COMPANY: DELAWARE

UNITED ARTISTS 06/26/2014 LIMITED LIABILITY

PRODUCTION FINANCE LLC COMPANY: DELAWARE

UNITED ARTISTS 06/26/2014 LIMITED LIABILITY

ENTERTAINMENT LLC COMPANY: DELAWARE

ORION HOME 06/26/2014 CORPORATION: DELAWARE

ENTERTAINMENT

CORPORATION

MCEG STERLING 06/26/2014 CORPORATION: CALIFORNIA

ENTERTAINMENT

MGM CHANNEL 06/26/2014 LIMITED LIABILITY

INTERNATIONAL HOLDINGS COMPANY: DELAWARE

LLC

RECEIVING PARTY DATA

Name: JPMORGAN CHASE BANK, NA., as Administrative Agent

Street Address: 10 South Dearborn Street, 9th Floor TRADEMARK
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City: Chicago

State/Country: ILLINOIS

Postal Code: 60603

Entity Type: National Association: UNITED STATES

PROPERTY NUMBERS Total: 124

Property Type Number Word Mark
Registration Number: |2949510 A FISTFUL OF DOLLARS
Registration Number: |3001053 AGENT CODY BANKS
Registration Number: |3636750 AMERICAN INTERNATIONAL
Registration Number: |3288592 ARMY OF DARKNESS
Registration Number: |2962398 ARMY OF DARKNESS
Registration Number: |3981956 BABY PINK PANTHER
Registration Number: |3010569 BARBERSHOP
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: | 1439047
Registration Number: | 1475363
Registration Number: |4427767 CARRIE
Registration Number: | 3248029 CHITTY CHITTY BANG BANG
Registration Number: |2551380 F/X
Registration Number: |4427768 FAME
Registration Number: |3494924 FAME
Registration Number: |3975260 FAME
Registration Number: |1110832 FILMWAYS
Registration Number: |3457425 GREEN ACRES
Serial Number: 85895125 HERCULES
Serial Number: 85221371 INSPECTOR CLOUSEAU
Registration Number: |4305442 IMPACT
Registration Number: |3869045 ITALIAN STALLION
Registration Number: |4084232 ITALIAN STALLION
Registration Number: |3010570 JEEPERS CREEPERS
Serial Number: 86289236 LAUREN LAKE'S PATERNITY COURT
Registration Number: |2883154 LEGALLY BLONDE
Registration Number: |3339103 LEGALLY BLONDE THE MUSICAL
Registration Number: | 0231203 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: |0384224

ARS GRATIA ARTIS METRO GOLDWYNMAYER,
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Property Type Number Word Mark
Registration Number: |1911153 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: |3636342 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: |4360248 METRO GOLDWYN MAYER ARS GRATIA ARTIS
Registration Number: |2866779 METRO GOLDWYN MAYER TRADE MARK
Registration Number: |0714171 METRO-GOLDWYN-MAYER
Registration Number: |2781942 METRO GOLDWYN MAYER HOME ENTERTAINMENT T
Registration Number: |0885923 MGM
Registration Number: |0884655 MGM
Registration Number: |2817613 MGM
Registration Number: | 4280396 MGM METRO GOLDWYN MAYER TRADE MARK ARS G
Registration Number: |3595689 MGM HD
Registration Number: |2903127 MGM KIDS
Registration Number: |3947107 LIMITED EDITION COLLECTION METRO GOLDWYN
Registration Number: |3211750 MGM ON STAGE
Serial Number: 85880553 MGM TELEVISION, METRO GOLDWYN MAYER ARS
Registration Number: |2246312 ARS GRATIA ARTIS MGM/UA FAMILY ENTERTAIN
Registration Number: |2534403 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
Serial Number: 85865890 ORION TELEVISION
Serial Number: 85865857 ORION TV
Registration Number: |4441678 PATERNITY COURT
Registration Number: |4084277 PINK PANTHER
Registration Number: |3793576 PINK PANTHER & PALS
Registration Number: |4105865 PINK PANTHER
Registration Number: |2500563
Registration Number: |2448643
Registration Number: |3648951 PINKITUDE
Registration Number: |3822536 PINKITUDE
Registration Number: |2895338 PLATOON
Registration Number: |2026883 POLTERGEIST
Registration Number: |2494526 POLTERGEIST
Registration Number: |2333898 POLTERGEIST
Registration Number: | 2518650 RAT PATROL
Registration Number: |2600206 RAT PATROL
Registration Number: | 1395550 TRADEMARK
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Property Type Number Word Mark
Registration Number: | 1557690 ROBOCOP
Registration Number: | 1523650 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: |2121967 ROLLERBALL
Registration Number: | 2601980 ROLLERBALL
Registration Number: |2672635 ROLLERBALL
Registration Number: |2776142 ROLLERBALL
Registration Number: |3463901 SOUL CINEMA
Registration Number: |3588994 SPACEBALLS
Registration Number: |2302963 SPECIES
Registration Number: |[1917418 STARGATE
Registration Number: |2540653 STARGATE
Registration Number: |2296505 STARGATE
Registration Number: |2380249 STARGATE
Registration Number: |3786802 STARGATE ATLANTIS
Registration Number: |4463482 STARGATE COMMAND
Registration Number: | 2297059 STARGATE SG-1
Registration Number: |3890750 S G U STARGATE UNIVERSE
Registration Number: |3890169 STARGATE: RESISTANCE
Registration Number: |3723392 STARGATE: UNIVERSE
Registration Number: |4467626 TEAL'C'S REVENGE
Registration Number: |2988068 THE GREAT ESCAPE
Registration Number: |4141494 THE KILLER ELITE
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: |2926477 THE OUTER LIMITS
Registration Number: |2062133 THE OUTER LIMITS
Registration Number: | 2085291 THE OUTER LIMITS
Registration Number: |2217526 THE OUTER LIMITS
Registration Number: |3491599 THE PINK PANTHER TRADEMARK

REEL: 005310 FRAME: 0936 —



Property Type Number Word Mark
Registration Number: |1122758 THE PINK PANTHER
Registration Number: |3641787 THE PINK PANTHER
Serial Number: 86074445 THE SCI LO
Registration Number: |3487398 THE THOMAS CROWN AFFAIR
Serial Number: 86192254 THE WORKS
Registration Number: | 1669534 THIRTYSOMETHING
Registration Number: |4122092 THIS
Registration Number: |4408927 THIS TV
Registration Number: | 3431329 UA
Registration Number: | 1624112 UNITED ARTISTS
Registration Number: |2091641 UNITED ARTISTS
Registration Number: | 1625273 UA UNITED ARTISTS
Registration Number: | 2690923 WARGAMES

CORRESPONDENCE DATA
Fax Number: 2027393001

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

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 202-739-3000
Email: jennifer.evans@morganlewis.com
Correspondent Name: Morgan, Lewis & Bockius LLP
Address Line 1: 1111 Pennsylvania Avenue, NW
Address Line 4: Washington, D.C. 20004
ATTORNEY DOCKET NUMBER: 066397-0548
NAME OF SUBMITTER: Jennifer C. Evans
SIGNATURE: /jce/
DATE SIGNED: 06/27/2014

Total Attachments: 49
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Execution Copy

TRADEMARK SECURITY AGREEMENT (“Agreement”)

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

Dated as of June 26, 2014

WHEREAS, METRO-GOLDWYN-MAYER INC., a Declaware corporation (the “Borrower”),
MGM HOLDINGS II INC., a Delaware corporation (“Holdings™), and each of the Subsidiaries of the
Borrower party hereto (collectively, the “Subsidiary Guarantors™; and together with Holdings and the
Borrower, 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 have entered into a Second Lien Credit Agreement dated
as of the date hercof (as the same may be amended, supplemented or otherwise modified, renewed,
restated, refinanced or replaced from time to time, the “Credit Agreement”) with the lenders referred to
therein (the “Lenders”) and JPMorgan Chase Bank, N.A ., as administrative agent (together with its
successors in such capacity, the “Administrative Agent”);

WHEREAS, pursuant to the terms of the Guarantee and Collateral Agreement dated as of the date
hereof (as the same may be amended, supplemented or otherwise modified, renewed, restated, refinanced
or replaced from time to time, the “Guarantee and Collateral Agreement”) between the Grantors and the
Administrative Agent, the Grantors have granted to the Administrative Agent (for the benefit of the
Secured Parties defined therein) a security interest in substantially all of 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, currently 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 to the Borrower pursuant to
the Credit Agreement, each Grantor agrees, for the benefit of the Administrative Agent and the Lenders,
as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context otherwise requires,
terms used in this Agreement, including the preamble and recitals herein, 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 the Administrative
Agent 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, currently existing or hereafter acquired or arising:

DB1/79391675.3
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(1) cach 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

(1) cach Trademark License.

SECTION 3. Purpose. This Agreement has been executed and delivered by the Grantors for the
purpose of recording the grant of security interests herein with the United States Patent and Trademark
Office. The security interests 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. Each 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.

SECTION 6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, each Grantor and the Administrative Agent have caused this

Agreement to be duly executed by its officer thereunto duly authorized as of t first written above.

Name ?&tt Packman
Title: 8enior Executive Vice President,

General Counsel and Secretary

MGM HOLD

By:

Name: Scott Packman

ftle: Senior Executive Vice President,
General Counsel and Secretary

[Signature Page to Trademark Security Agreement]
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METRO-GOLDWYN-MAYER STUDIOS INC.

METRO-GOLDWYN-MAYER HOME
ENTERTAINMENT LLC

METRO-GOLDWYN-MAYER LION CORP.

METRO-GOLDWYN-MAYER PICTURES INC.

MGM AND UA SERVICES COMPANY

MGM DOMESTIC TELEVISION DISTRIBUTION
LLC

MGM HOME ENTERTAINMENT DISTRIBUTION
CORP.

MGM INTERACTIVE INC.

MGM ON DEMAND INC.

MGM TELEVISION ENTERTAINMENT INC.

METRO-GOLDWYN-MAYER ANIMATION INC.

MGM/UA, INC.

PATHE FILMS, INC.

PATHE RELEASING CORP.

UNITED ARTISTS CORPORATION

UNITED ARTISTS PICTURES INC.

MGM NORTH AMERICA HOLDINGS INC.

MGM INTERNATIONAL TELEVISION
DISTRIBUTION INC.

ORION PICTURES CORPORATION

METRO PICTURES CORPORATION OF AMERICA

ORION FILM CLASSICS COMPANY

HERITAGE ENTERTAINMENT, INC.

UNITED ARTISTS FILMS INC.

ORION PICTURES DISTRIBUTION CORPORATION

ORION PICTURES LIBRARY ACQUISITION CO.,
INC.

PFE LIBRARY ACQUISITION COMPANY, INC.

ORION TV PRODUCTIONS, INC.

MGM DOMESTIC DIGITAL MEDIA INC.

MGM DOMESTIC TV NETWORKS LLC

MGM INTERNATIONAL DIGITAL MEDIA INC.

METRO-GOLDWYN-MAYER DISTRIBUTION CO.

THIS NETWORK LLC

MGM DOMESTIC NETWORKS LLC

UNITED ARTISTS PRODUCTION FINANCE LLC

UNITED ARTISTS ENTERTAINMENT LLC

ORION HOME ENTERTAI

MCEG STERLING

MGM CHANNEL
LLC

NameScott Packman
Titlg? Senior Executive Vice President,

General Counsel and Secretary

ATIONAL HOLDINGS

By:

[Signature Page to Trademark Security Agreement]
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