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ETAS ID: TM527296

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

DHX TELEVISION LTD.

05/14/2019

LIMITED: UNITED KINGDOM

DHX WORLDWIDE LIMITED

05/14/2019

LIMITED: UNITED KINGDOM

RECEIVING PARTY DATA

Name: Royal Bank of Canada, as Administrative Agent
Street Address: 20 King Street West, 4th Floor

City: Toronto

State/Country: CANADA

Postal Code: M5H 1C4

Entity Type: BANK: CANADA

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Serial Number: 88284224 KIDS ROOM
Serial Number: 88284232 KIDS ROOM
Serial Number: 88284236 KIDS ROOM
Serial Number: 88284245 KIDS ROOM
Serial Number: 88249991 THE NOO-NOO

CORRESPONDENCE DATA
Fax Number:

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:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

2123186532

alanagramer@paulhastings.com

ALANA GRAMER

C/O PAUL HASTINGS LLP

NEW YORK, NEW YORK 10166
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NAME OF SUBMITTER: ALANA GRAMER
SIGNATURE: /sl AG
DATE SIGNED: 06/11/2019

Total Attachments: 7
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INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

This iNTF? U{ TUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT ({this
”) dated May 14, 2019, is made by the Persons listed on the signature
tors”} n favor of ROYAL BANK OF CANADA as administrative

! 3 for the Secured Parties. (s defined in the Cradit Agreement referred to

“{i}‘j;«:gm iy Ak
ze hercol ((oika wely, the
dgem {the “ Advinistraii

below), sttty

from time to timepatty thereto {collactively, the imdu\ and individually; each a“Lex ez*") angd Royal
Bank of Canada, as Swing Line Lender, L/C Issuer and Administrative Agent have entered into 8 Crodit
Agreement dated as of June 30, 2017 {as amended, amended and restated, supplemented, replaced,
refinanced or otherwise mudiﬁud from time to time (ncluding any increases of the principal amount
cutstanding thereunder), the “Credit Acrétment™.  Terms defined in the Credit Agreement or m-the
Security Agreement (z¢ defined below) snd not otherwise defined herein are used herein as defined in the
Credit Agreement or the Sceurity Agreement, as the case may be (and in the event of a termy is defined
differently in the Credit Agreement and the Security Agreement, the applicable definition shall be the one
given to such teri in thie Socurity Agresment),

WHEREAS, DHX MEDIA LTD., a Canadian corporation {the “ Barrowwt), cach-lender

WHEREAS, pursyant to the Credit Agreement, the Graniors have executed and delivered
orotherwise become bound bv thatgertain Security Agrsement dated June 3(} 207 {ag pmended, amsnded
and restated, supplemented or otherwise modified from time fo time, the “Segunby Aansoment”) and that
ceriain Intellectual Property Security Agreement dated June 30, Z(}i" {us amonded, amended and restated,
supplemented or otherwise modified from timeto time; the "B Securty Aorsenment™); and

WHEREAS, under the termw of the Scourity Agreoment, the Grantors have sgroed to grant
to the Administrative Agent, for the benefit of the Secured Pa arties, a securily interest in any Afier-Acquired
Intellectual Property collatoral of the Grantors-and have agreed in connestion therewith to execute this IP
Security Agroement Supplement for recording with the United States Patentand Trademark Office, the
United States Copyright Office and other domestic governmental authorities,

NOW, THEREFORE, for good and vatuable consideration, the receipt and sufficiency of
which-are hereby acknowledged, the Grantors-agres as follows:

SECTION 1. Gramtof Seowsiiy: As sceurity for the payment or performancs, as the case
may be o full, of the Secured Ghhigations, cach Grantorhereby grants to the Administrative Agent, for the
benefit of the Secured Parties, o seourity intorest in alf of such Grantar's tight, title and inderest i and 1o
the following to the extent govemed by, ansing under, pursugnt to, of by vittue of the laws of the United
States of America or any state thercof, that is not included in the [P Security Agreement {the “Additional

g‘ihnm”):
{a} all patents, patent applications, and sl patestable inventions, mehuding those

claimed or disclosed therein and all improvemenis thereto (“Patents”);

) all rademarks, trademerlospplications, service marks, dommvnamss; trade dress;
logos, desigas, slogans, trade names, business names, corporate names and other souree dentitiors, whether
registered or wnregisiered, together, i each cage, with the goadwill symbolized thereby (Iradomiuks’y

¢} all copyrights, including, without limitation, copyrights in Software, nternet web
sites and the contend thereof, whether registered or unregistered " Copyrighis”
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(<) all trade seoret rights i know-how, manufaciuring and production processes and
technigues, inventions, research and developrent information, databascs and data, including, without
fimitation, technical data, financial, marketing and business data, pricing and cost information, business
and marketing plans and customer and supplier lists and information (collestively, “Trado Sevreis™);

{3 all registrations and applications for registration for any of the foregoing in the
United States Patent and Trademark Office or the United States Copyright Office, as applicable, mcluding,
without limitation, the registrations and applications for registration of United States intellectual property
set forth in Schudule ] hereto, together with all reissues, divisions, continuations, continuations-in-part,
extensions, reneywils and reexammations thersof i any;and

H any and all claims for damages and injunctive relief for past, present and future
infringement, dilution, misappropriation, violation, misuse or breach with respect lo any of the foregoing,
with-the right, but not-thg-obligation, tosue for and collect, or otherwise recover, such damages;

provided that notwithstanding anything to the contrary coutained in the foregoing clauses (a) through (g),
the security mterest created hereby shall not extend to, and the tems “Collateral” shall not include, any
Excluded Assets, including, but not limited to, any intent-to-use trademark applications prior to the filing,
and aceeptance by the United States Patent and Trademark Office, of a “Staternent of Use” or “Amendment
to Allege Use™ with respect thereto, if any, fo the extent that, and solely during the pediod in which, the
grant of a security interest therein prior to such filing mnd acceplance wouid imppate the validity or
enforceability of such intent-to-use trademark applications or the resulting trademark repistrations under
applicable federal law.

SECTION 2. Rupploment g Schislly Acictowmd Schadiulelll to the Security
Agresment is, effective as of the date hereof, hereby supplemented to add to such Schedule the Additional
Collateral.

SECTION 3. Sesanitv for Obligations. The grant of a security interest in the Additional
Collateral by the Grantors under tliis Sew.my Agreement Suppicmmt secures the payment ofall Secured
Obligations of the Grantors now or hereafter existing under or in respect of the Secured Documents (as
such Secured Documents may be amended, amended and restated, supp?cmcmed, replaced, refinanced or
otherwise modified from time to time (nchuding any incresses of the principal amount outstanding
thereunder)), whether direct or indirect, absolute or contingent, and whethber for principal, refmbursement
obligations, interest, premius, penalties, focs, indemnifications, contract causes of action, costs, expenses
or otherwise. Without limiting the generality of the foregoing, this [P Security Agreement Supplement
secures the payment of all amounts that constitute part of the Seeurcd Obligations that would be owed by
the Grantors to any Secured Party under the Secured Documents but for the fact that they are unenforceable
or not-allowable due to the effects of Debtor Relief Laws.

SECTION 4.  Recordation. Each Grantor authonizes and iequests that the Register of

Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and any other app!xcab}
governuent officer record this IP Security Agreement Supplement,

dics. This IP Security Agreoment Supplement
has been entered into inconfunction with the provisions of the Seer Wity Agrecrast. Thc Grantors do hereby
acknowledge and confirm that the grant of the security interest hereunder to, and the rights sud remedics
of, the Administrative Agent with respect to the Additional Collateral are more fully set foﬁh wrthe Security
Agreement, the terms and provisions of which are incorporated herein by reference as if fully set forth
herein. In the event of any conflict between the terms of this 1P Security Agreement Supplement and the
terms.of the-Security Agreement, the terms of the Security Agreement shall Zover,

SECTION 5. ‘Grants, Righis and Remedie

b
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SECTION S,  Excoutionin Counterparts. This IP Security Agresient Supplemant may
he excouted 10 any number of connderparts, each of which. when so.executed sE‘n}E bie decragd tobe an
ariginal and all of which taken together shall coustitute one-and the same agreerment. Delivery of an
exesuted counterpart of 2 signature page to this IP-Security Agreement-Supplement by telecopierorin pdf
or similar format by ¢lectronic mail shall be effective as delivery of an original exeouted counterpart of this
IP Sceurity Agreement,

SECTION 7. ‘Goverping Law bebdichen: 8w (@) THIS P SECURITY
AGREEMENT SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK, WITHQUT REGARD FOR ITS CONFLIUTS OF
LAW PRINCIPLES.

(b)  EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS FOR ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING
RELATING TO THIS IP SECURITY AGREEMENT SUPPLEMENT TO THE EXCLUSIVE GENERAL
JURISBICTION OF THE SUPREME COURT OF THE STATE OF NEW YORK FOR THE COUNTY
OF NEW YORK (THE “NEW YORK SUPREME COURT™), AND THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK (THE “FEDERAL DISTRICT COURT,”
AND TOGETHER WITH THE NEW YORK SUPREME COURT, THE “NEW YORK COLRIS ) AND
APPELLATE COURTS FROM EITHER OF THEM; PROVIDED THAT NOTHING IN THIS IP
SECURITY AGREEMENT SUPPLEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE
(1) ANY AGENT FROM BRINGING SUIT OR TAKING OTHER LEGAL ACTION IN ANY OTHER
JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE
OBLIGATIONS (IN WHICH CASE ANY PARTY SHALL BE ENTITLED TO ASSERT ANY CLAIM
OR DEFENSE, INCLUDING ANY CLAIM OR DEFENSE THAT THIS SECTION?7 WOULD
OTHERWISE REQUIRE TO BE ASSERTED IN A LEGAL ACTION OR PROCEEDING IN A NEW
YORK COURT), OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE
ADMINISTRATIVE AGENT, (I)ANY PARTY FROM BRINGING ANY LEGAL ACTION OR
PROCEEDING IN ANY JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY
JUDGMENT, (I} IF ALL SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY
PERSON, OR DECLINE (OR, IN THE CASE OF THE FEDERAL DISTRICT COURT, LACK)
TURISDICTION OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL
ACTION OR PROCEEDING MAY BE BROUGHT WITH RESPECT THERETD IN ANOTHER
COURT HAVING JURISDICTION AND (V) IN THE EVENT A LEGAL ACTION OR PROCEEDING
IS BROUGHT AGAINST ANY FARTY HERETO OR INVOLVING ANY OF IT§ ASSETS OR
PROPERTY IN ANOTHER COURT (WITHOUT ANY COLLUSIVE ASSISTANCE BY SUCH PARTY
OR ANY OF ITS SUBSIDIARIES OR AFFILIATES), aum PARTY FROM ASSERTING A CLAIM

OTHFRWISE REQUERE TO BE ASSERTED N A LEG‘%L ACTI()N OR PRD(,F FDENG H\ A NEW
YORK COURT) IN ANY SUCH ACTION OR PROCEEDING.

o} BACH PARTY HERETO IRREVOCABLY AND UKCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION
THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR
PRCPC EEDING KRI‘%ING CUT OF QR REL &TP\G T‘D THIS IP SECURITY AGREEMENT
LTI EACH OF THE PARTIES
HERL 10 HEREBY ERRI:‘V aC ABLY WAE\/E%, H} IHI: F ULLLST EXTENT PERMITTED BY
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE
OFSUCH ACTION OR PROCEEDING IN ANY SUCH COLRE.

XS
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{d) EACH PARTY HERETO RREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.17(d) OF THE CREDIT
AGREEMENT. NOTHING IN THIS IP SECURITY AGREEMENT SUPPLEMENT WILL AFFECT
THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY APPLICABLE LAW.

&)  EACH PARTY TO THIS IP SECURITY AGREEMENT SUPFLEMENT
HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS IP SECURITY
AGREEMENT SUPPLEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO THIS IP SECURITY AGREEMENT SUPPLEMENT, OR THE TRANSACTIONS
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND
EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
JURY, AND THAT ANY PARTY TO THIS IP SECURITY AGREEMENT SUPPLEMENT MAY
FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION e} WITH ANY

THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
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INWITNESS WHEREQE, the Grantors and the Administrative Agent have caused this
1P Security Agresment Supplement o be duly executed and delivered by its-officer thereunte duly
authonzed as of the date first written above.

DHX TELEVISION LTD.

gyz : !{A&{N’ ,MM ‘
Namg: Made. 051 slE-
Title:

DHX WORLDWIDE LIMITED

Nawe MAZAL- GBSl

Tty

Address for notices:

505-5657 Spring Garden Rd
Halifax, N§ Canada
B3J 3R4
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ROVAL BANK OF CANADA,
as Adminigtrative Agent
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Trademurk Apphvations

Trademark A 'Agxgiicat_igm‘Na, i Jurigdiction W.Appiicatimﬁé&te
LKADS ROOM BRO84224 United States B1-JAN2015
KIS ROOM ReIRATIT 1 United States | ¥AN0S
CUEDS ROUM Q8284236 1 ilnited States | 31-JAN-2019
DHX Television Ltd, YEIDS ROUM 88284245 | United Siates | ST-AN-2019
DX Worldwide Lingited THE NOG-NGO Q8249961 4 Urdted Sistes | SIANZ019
{
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