900450829 05/15/2018
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM474111
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Owoss 3 Cinema, Inc. 05/14/2018 Corporation: MICHIGAN

RECEIVING PARTY DATA

Name: Fifth Third Bank, as Administrative Agent
Street Address: 38 Fountain Square Plaza

City: Cincinnati

State/Country: OHIO

Postal Code: 45263

Entity Type: Banking Corp.: OHIO

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |4079025 NCG
Registration Number: |3976037 NCG XTREME
CORRESPONDENCE DATA i
N

Fax Number: S
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 5
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. <
Email: michael.barys@clarivate.com S
Correspondent Name: Andrea Gniadek 3
Address Line 1: 111 West Monroe Street hid
Address Line 2: Chapman and Cutler LLP %
Address Line 4: Chicago, ILLINOIS 60603

NAME OF SUBMITTER: Andrea Gniadek

SIGNATURE: /Michael Barys/

DATE SIGNED: 05/15/2018

Total Attachments: 6
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EYECUTION VERSION

TRADEMARK COLLATERAL AGREEMENT

This tath day of May, 2018, CGwosso 3 Cinems, Inc,, a Michigan corporation {"Debiwr”)
with its principal place of business and mailing address at 314 E. Comstoek St Dwosso, Mi
48867, in consideration of ten dojlars ($10.00) and other good and vahuable comsideration, the
receipt and sufficiency of which is bereby acknowledged, assigns, morigages and pledges fo
Fifth Third Bank, an Obio basking corporation (“Fifth Third”), with its mailing address at 38
Fountain Square Plaza, Cincinnati, Ohio 45263, acting as administrative agent bereundsr for the
Secured Creditors as defined in the Security Agreement referred to below, and its successors and
assigns (Fifth Third acting as such administrative agent and any successor(s} or assign(s) to Fifth
Third acting in such capacity being hereinafter referred toas the “Administrative Agent”), and
grants to the Administrative Agent for the benefit of the Secured Creditors a continuing security
interest in and to all of the right, title and interest of the Debtor in, to and under the following
property, wherever incated, and whether now existing or hereafter arising or acquired from time
totimie (the “Trademark Collateral”™y:

(i) Bach trademark, trademark registration, and twademark application lisied
on Schedule A hereto, and all of the goodwill of the business connected with the e of,
and symbuolized by, each such trademark, tademark registration, snd trademark
application and all extensions and renewals thereof; and

(1) Al procesds of the foregoing, including without limitation (x) any and gH
royaltics, fees, income, payioents and other proceeds now or hereafter due or payable
with respect 1o any and all of the foregoing and (y) any and all claims and causes of
action by Debtor against third parties for damages, restitation and injunctive and other
iegal and equitable relief by reason of past, presest or future infringement, dilution,
missppropriation, violation, misuse, breach or default of any tademark, trademark
registration, or irademark application listed on Schedule A hereto or by reason of injury
ter the goodwill associated with any such trademark, trademark registration, or wademark
application, in each case together with the right but no obligation o sue for and collect, of
atherwise recover, said damages;

{0 secure the payment and performance of sl Secured Obligations of Debtar as set ouf in that
certain Security Agreement bearing even date herewith by and among Deblor, the other
“Diebtors” party thereto and the Administrative Agent, as the same may be amended, modified or
resiated from time to time (he "Security Agreement™),

Notwithstanding anything herein to the contrary, this Tradersark Collateral Agresment
shall not operate 25 a sale, transfer, conveyance or other assignment o the Administrative Agent
of any applications by Debior for a trademerk based on an intent to use the saroe if and so long as
such application is pending without & Statement of Llee having been filed and accepted (such
pending applications which are hased on intent to use being hereinafier referred to collectively a3
“Intent-to-Use Applications”y, but rather, if and 8o long as Debior’s Intent-to-Use Application is
pending without a Smtement of Use having been filed and accepted, then this Trademark
Collaterst Agreernent shall operate only to create a security intevest for collateral purposes in
favor of the Administrative Agent on such Intent-to-Use Application as collateral security for the
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Secured Obligations. When 2 Statement of Use is filed and accepted by the Trademark Office,
then that application shall cease to be partly excinpted from this Agreement,

Debtor authorizes the Commissioner for Trademarks and any other governmment ofticials
te record and register this Trademark Collateral Agreement upon request by the Administrative
Agent.

Diebtor doss hereby further acknowledge and affinm that the rights and remedies of the
Adsminiatrative Agent with respect to the assignment, mortgage, pledge and security interest in
the tradernarks, trademark registrations, and trademark applications made and granted heveby are
more foily asst forth in the Security Agreement, the terms snd provisions of which are
incorporated herein by reference ag if fully set forth hersin. The rights and remedies of the
Administrative Agent with respect to the Trademark Collateral are as provided by the Security
Agrecment and related documents, and nothing in this Trademark Collatersl Agreement shall be
deeroed 1o hmit such rights and remedies.

This Trademark Collateral Agreement may be cxecuted in any number of counterparis,
and by the different parties on different counterpart signature pages, all of which taken together
shall constitute one and the same agreement. Any of the partice hereto may execute this
Trademark Collateral Agreement by signing any such counterpart and esch of such counterparts
shail for all purposes be deemed to be an original, Delivery of a counterpart hereof by facsimile
or in electrenic (1e,, “pdf” or “4£7) format shall be sffective as delivery of a manually executed
counterpart hereof. This Trademark Collateral Agreement shall be construed and determined in
sccordance with the faws of the United States and the State of Michigan without regard o
conflicts of law principles that would require application of the laws of another jusisdiction. This
Trademark Collatersl Agreement will be binding on and shall inure © the benefit of the parties
hercto and their reapective succrssors and assigns,
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I Wirness Waereor, Debtor has cagused this Trademark Collatera]l Agreement to be
duly executed as of the date and yvear last sbove written.

Owosso 3 CNeMa; Ing,

Accepied and agreed to as of the date and year last above writien,

Frera TumD BANK, as Admanistrative Agent

By

JNamQ )
Title

{Riguature Page to Trademark Colisteral Agresment]
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Tt WiTnNESS WHEREOR, Debtor has caused this Trademark Collatersl Agreement to be
duly executed as of the dute and vear last above written,

OWosso 3 UNEMA; BN,

By
Name
Title

Accepted and agreed 1o g5 of the date and year last above writien,

Frrrs THIRD BaNg, as Administrative Agent

Mame: Marshall 8. Kleven
Title: Vice President

{Signature Page 10 Trademark Coliateral Agreement]
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SOHEDULEA
ey
TRADEMARK CUOLLATERAL AGREEMENT

BECIsrenin TRADEMARKS

IEBTOR MABKS REg. Mo, L (GRANTED
Owossa 3 Cinerna, Ine. RCG : 407908 Fanuary 3, 2012
Gwosse 3 Cineroa, ine, NOG XTREME 3976037 dune 7, 2041

TRADEMARK
RECORDED: 05/15/2018 REEL: 006363 FRAME: 0022



