; U.5. DEPARTMENT QOF COMMERCE
m PTE-:;::;‘: ERE5V1. oc;fé%? wp. 6/30/2008) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

nd Trademnark Office; Please record the attached documents or the new address{as) below.
1] arty(ies
2. Nama and address of racalving party(ies) O] ves

To the Director of the U, 5. Patenl a

1. Name of conveying party{les):

Allianca Enlerainmant, LLC Additional names, addrasses, or citizenship attached? ] Ne
Directtou, LLC
Name: Walls Farqo Capital Finance, LLG
o Internal

[] Individual(s) [] Association Address:

T General Partnership |1 Limited Partnership Street Addrass: 2450 Colorado Ave, Suite 3000 Wesl

] Corporation- State: City: Santa Monica

Other Delawara Limited Lisbility Comoany

— . i State: CA :
Citizenship (see guidelines) Country: UgA Zip:.80404 oo

Additional namas of convaying partles attached? DY&S Na D Agsoclation  Citizenship
D Ganeral Partnership  Citizenship
] Limited Partnership ~ Citizenship
|:| Comeratian  Citizenship

3. Nature of conveyance JExecution Date(s) :
Execution Datels)_September 1, 2010

Assignment Mearger

L Assig [¥erg Other_Dapara LLG Citizenship USA

[¥] Security Agreement D Change of Name If assignes is not domiglied in the United States, a domestic

D reprasentative designation |s attached: Yes No _
Qther (Designations must be a separate document fram assignment) |

4. Application numberis) or registration numbar(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration Na.(s)
2906265 (See Schedule 1}

. [Additional sheut(s) atiached? [Z] Yes [ No |

5. Name & address of party to whom correapondence | g, Total number of applications and
concerning document should be mailed: registrations Invohved: 13
Narme: CT Lien Solutions

Intemal Address:_Attin: Susan O'Brisn 7. Total fea (37 CFR 2.6(b)(6) & 3.41)  §$.340.00

% Authorized to be charged by credit card
Authotized 1o be charged to deposit account - -

El Enclosed

Stroet Address: 187 Wolf Road, Sulte. 101

8. Payment Information:

State: e Zip: 12005 a Credit Card  Last 4 Numbers 5 ; 8, 3
Al Yor P Expiration Date _/ 3/ f—

Phone Mumber: (800} 342-3676 ext, 4065
e

Fax Number: _{a00) 962.704%
Email Address:

9, Signaturea:

City: Albany

b. Deposit Account Number
" Authorized User Name

o~

‘ - September 1A 2010
[ & re Date

Total number of pagas Including cover 12
yheat, sttachments, dnd documant:

me of Parson S EI‘IIHE

Documsnta to be reforded {including covar sheet} should be faxed to (571) 273-0140, or malled to:
Mail Stop Agkigrimaitt Rocordation Services, Dirsctor of the USPTQ, P.O. Box 1480, Alexandiia, VA 2231314560
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HEDULE &

TRADEMARKS
United States Trad igtrations:

T Source Intertink 7908365 | AEC SUPPLY CHAIN MANAGEMENT
Distribution, LLC”

2. Source Interlink 2401942 | AM2PED and design
Distribution, LLC*

1 Source Interlink 2454741 | AM2PED and design
Distribution, LLC*

4. Sontee Interlink 2197166 | AMIGO! AEC MUSIC INDEX and design
Distnbution, LLC*

5. | Souree Imterlink 2404000 | CDF CONSUMER DIRECT FULFILLMENT
Distribution, LLC* and design

6. Source Interlink 3434119 | N CIRCLE ENTERTADNMENT and design
Distribution, LLC*

7. Source Interlink 2545587 | THE STORE 24 and design
Distribution, LLC®

8. Source Interlink 25782458 | WEB AMI INTERACTIVE AEC MUSIC
Distribution, LLC* INDEX

0, Source Interlink 2864025 | ONE WAY RECORDS
Distribution, LLC*

10. Source Interlink 2393497 | IDN INNOVATIVE DISTRIBUTION
Distribution, LLC* NETWORK {stylized)

11. Source Interlink 2620526 | SCHWANN ONLINE

| Distribution, LLC*

12, Soutee Interlink 2461111 | AEC ONE STOP GROUP

Distribution, LLC*

* Ta be assignad to Allimce Entertainment, LLC effective ag of the Closing Date.
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k Rem 100S:

Foreig @

Qwner: Reg.No.: | Country Mark:

Alliance Entertainment Corporation® | 823045471 | Brazil AEC ONE STOP GROUP

Alliance Entertainment Corporstion* | 823045336 | Brazil AEC ONE STOF GROUP

Alliance Entertainment Corporation* | 823045463 | Brazil AMIGO! ARC MUSIC INDEX and

‘ design

AEC One Stop Group, Inc.* 1686062 EU SQUARECURVE

AEC One Stop Group, Inc.* 2233472 UK SQUARECURVE

Pending Applications:

Qwner; Application Marlk:
L Source Interlink Distribution, 77/861564 THEY'LL NEVER. KNOW THEYRE
LLC* ! LEARNING

Domain Names:

Dotnain Nate. Registrar: Expires: Registrant:

aeconestop.biz Network Solutions 11/8/2013 Source Interlink Distribution,
LLC

aeconestop.com Network Solutions 6/15/2011 | Source Interlink Distribution,
LLC*

AECcsCIm.com Network Solutions 2/20/2011 | Source Interlink Distribution,
LLC*

aecsupplychain.com Network Solutions 2/20/2011 | Source Interlink Distribution,
LLC*

aecsupplychainmgtnt.com Network Solutions 2/20/2011 | Sourge Interlink Distribution,
LLC*

aent.biz Network Solutions 11/8/2013 | Source Interlink Distribution,

* To be nssigned to Alliance Entertainment, LLC effective as of the Closing Date.
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| Domain Name: Registrar: Expires: Registrant:

L1C*

aent.com Network Solutions /15/2013 Source Interlink Distribution,
' LLC*

alliancesntertainment hiz Network Solutions 11/8/2013 | Source Interlink Distribution,
, ' L]‘_E*

am2ped.com ‘Network Solutions 5/31/2010 | Source Interlink Distribution,
LLC*

ampedonline.com Network Solutions 4/16/2011 | Source Interlink Distribution,
‘ LLC*

Bahycarenow.com Network Solutions 6/12/2011 Source Interlink Distribution,
LLC*

biggerlots.com Network Solutions 5/31/2010 | Source Interlink Distribution,

. ' LLC* :

bldwitoutahere .Lom Network Solutions £/21/2010 ] Source Interlink Distribution,
LLC*

blowitoutahear.com Network Solutions 2/6/2010 Source Interlink Distribution,
LLC*

blowitoutothear.com Network Solutions 8/21/2010 | Source Interlink Distribution,
LLC*

blowi toutotﬁerc.cnm Network Solutiona 8/21/2010 | Source Intetlink Distribution,
LLC*

blowitoutighear.com Network Solutions 8/21/2010  ; Source Interlink Distribution,
LLC*

blowitouttahere.com Network Solutions 8/21/2010 | Source Interlink Distribution,
LLC*

cdlots.com Network Solutions 5/31/2010 | Source Interlink Distribution,
LLC*

cheapmusic.com Network Solutions 2/2{2011 Source Interlink Distribution,
LLC*

dvdsmoviesandmusic.com Network Solutions 22372010 | Source Interlink Distribution,
LLC*
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flicklots.com Network Solutions 5/31/2010 | Source Interlink Distribution,
LLC*

idndist.com Network Solutions 4/16/2011 | Source Interlink Distribution,
LLC*

instore24.com Network Solutions 3/28/2010 | Source Interlink Distribution,
LLC*

laserlots.com Network Solutions 311/2010 | Source Interlink Distribution,
LLC*

lessforlots.com Network Solutions 5/31/2010 Source Interlink Distribution,
LLC*

medialots.com Network Solutions 5/31/2010 | Source Iierlink Distribution,
LLC*

mondolots.com Network Solutions 5/31/2010 | Source Interlink Distribution,
LLC*

monsteroflots.com Network Solutions 5/3172010 | Source Interlmk Distribution,
LLC*

moribitoanime.com Network Solutions 2/4/2010 Source Interlink Digtribution,
LLC*

moviesdvdsandmusic.com Network Solutions 2/23/2010 Source Interlink Distribution,
LLC*

musicanction.com Network Solutions 9/11/2010 | Source Interlink Distribution,
LLC*

neircleentertainment.com Network Solutions 9/27/2010 Source Interlink Distribution,
LLC*

retracksondemand.com Network Solutions 3/2/2011 Soutce Interlink Distribution,
LiCe

retracks-on-demand.com Network Solutions 22011 Source Interlink Distribution,
LLC*

rocklots.com Network Solutions 5/31/2010 | Source Intertink Distribution,
LLC*

shopamg.biz Network Solutions 5/21/2012 | Source Interlink Distribution,
LLC*
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Domain Name: Registrar: ires: | Registrant:

shopamg.com Network SBolutions 5/21/2012 | Source Intetlink Distribution,
LLC*

stripesentertainment.com Network Solutions 9/12/2010 | Source Interlink Distribution,
LLC*

surelotholmes.com Network Solutions 5/21/2010 | Source Interlink Distribution,
LLC*

thestore24 biz Network Solutions 11/8/2013 | Source Interlink Distribution,
LLC*

thestore2d,com Network Solutions 4/16/2011 Source Interlink Distribution,
LLC*

thestore-24.com Network Solutions 4/16/2011 Source Interlink Distribution,
LLC*

urbatinewsmagazine.corn Network Solutions 6/5/2010 Source Intetlink Distribution,
LLC*

d2ustore.com Network Solutions 2/7/2011 Directton, Inc.”*

directtoustore.com Network Solutions 21712011 Directtou, Inc.**

Dioustore.com Network Solutions 2/712011 Directton, Inc.**

** To be assigned to Directtou, LLC effective a2 of the Closing Date.
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T cu AGRE N

Thit TRADEMARK SECURITY AGREEMENT (this “Trademark Security Agreement”) is madetlus
1* day of September, 2010, by and among Grantors listed on the signamire pages hercof (collectively, jointly
and severally, “Grantors” and each individually “Gpantor™), and WELLS FARGO CAPITAL FINANCE,
LLC, a Delaware limited liability company (“WFCE™), in its capacity as administrative agent fcff the ‘Lendur
Group and the Bank Product Providers (in such capacity, together with its successors and assigns in such
capacity, “Agent”)-

WITNESSETH:

WHERFEAS, pursuant to that certain Credit Agreement dated 23 of September 1, 2010 (as amended,
restated, supplemented, or otherwise modified from time to time, the *Credit Agreement™) by and among
Project Panther Acquisition Corporation, a Delaware corporation, as parent (“Pargnt™), each of Parent’s
Subsidiaries identified on the signature pages thereof (such Subsidiaries, each individually, a “Borrower”, and
individually and collectively, jointly and severally, “Borrowers"), the lenders party thereto as “Lenders” (puch
Lenders, together with their respective successors and assigns in such capacity, each, individually, a “Lender™
and, collectively, the “Lenders™), Agent, and certain other agents and/or arrangets, the Lendet Group has
agreed to make certain financial accommodations available fo Borrowers from time to titne pursuant to the
terms and conditions thereof; and '

WHEREAS, the members of the Lender Group are willing to make the financial accommodations to
Borrowers as provided for in the Credit Agreement, but only upon the condition, among others, that Grantors
shall have executed and delivered to Agemt, for the benefit of Lander Group and the Bank Product Providers,
that certain Security Agreement, dated as of September 1, 2010 (including all anncxes, exhibits or schedules
thereto, as from time to time amended, restated, supplemented ot otherwise modified, the “Security
Agreement”); and

WHEREAS, pursuant to the Security Agreement, Grantors are required to execute and deliver to
Agent, for the benefit of Lender Group and the Bank Product Providers, this Trademark Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
Grantor hereby agrees as follows:

1. DEFINED TERMS. All initially capitafized terms used but not otherwise dufined herein have
the meanings given to them in the Security Agrecment or, if not defined therein, in the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Esch Grantor
hereby unconditionally grants, assigns, and pledges to Agent, for the benefit each mesnber of the Lender Group
and each of the Bank Product Providers, to secure the Secured Obligations, a continuing security intetest
(referred to in this Trademark Security Agreement as the “Security Inferest™) in all of such Grantor’s right, title
and interest in and to the following, whether now owhed or hereafter acquired or arising {collectively, the
“Traderpark Collateral™):

(0 alt of its Trademarks and Trademark Intellectual Property Licenses to which it is a
patty including those referred to on Schedule 1;

)] all goodwill of the business connected with the use of, and symbolized by, each
Ttademark and each Trademark Intellectual Property License; and

(6} all pradusts and proceeds (as that term is defined in the Code) of the foragoing,
including any claim by such Grantor against thitd parties for past, present or future (i) infringement or dilution
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of any Trademark or any Trademarks exclusively licensed under any Inteliectual Property Liﬁens:e, including
right to receive any damages, (ii} injury to the goodwill associated with any Trademark, or (1}1) right to receive
Ticense fees, royalties, and other compensation under any Trademark Intellectual Property License.

3 SECURITY FOR SECURED OBLIGATIONS. This Trademark Security Agreement and the
Security Interest created hereby secures the payment and performance of the Secmq QObligations, ww
now existing or arising hereafter. Without limiting the generlity of the foregoing, tlug Tl:‘ade:nark Security
Agreement secures the payment of all amounts which constitute part of the Secured Obligations and would be
owed by Granters, or any of them, to Agent, the Lender Group, the Bank Product Providers or any of thcrn,
whether or not they are unenforceable or not allowable due to the existence of an Insolvency Proceeding
involving any Grantor,

4, SECURITY AGREEMENT. The Security Interest granted pursuant to this Trademark
Security Agreement is granted in conjunction with the security interests granted to Agent, for the benefit of the
Lender Group and the Bank Product Providers, pursuant to the Security Agreement. Each Grantor th:by
acknowledges and affirms that the rights and remedies of Agent with respect to the Security Interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Secutity Agreement, the tertns
and provisions of which are incorporated by reference herein as if fully set forth herein. To the extent there is
any inconsistency between this Trademark Security Agreement and the Secutity Agreement, the Security
Apreement shall control.

5. AUTHORIZATION_TO SUPPLEMENT. Grantors hershy authorize Agent unilaterally to
modify this Trademark Security Agresment by amending Schedule 1 to include any such new trademark rights
of each Grantor. Notwithstanding the foregoing, no failure to so modify this Trademark Security Agreement
or amend Schedule ] shall in any way affect, invalidate or detract from Agent’s continuing security interest im

all Collateral, whether or not listed on Schedule I

6. COUNTERPARTS. This Trademark Security Agreement may be executed in any number of
counterparts and by different parties on separate counteparts, each of which, when executed and delivered,
shall be deemed to be an ariginal, and all of which, when taken together, shall constitute but one and the same
Trademark Security Agreement. Delivery of an executed counterpart of this Trademark Security Agreement
by telefacsimile or other electronic method of transmission shall be equally as effective as delivery of an
original executed countetpart of this Trademark Security Agreement. Any party delivering an executed
counterpart of this Trademark Security Agreement by telefacsimile or other electronic method of transmission
also shall deliver an original executed counterpart of this Trademark Security Agreement but the failure to
deliver an original executed counterpart shall not affect the validity, enforceability, and binding effect of this
Trademark Security Agreement.

7. CONSTRUCTION. This Copyright Security Agreement is a Loan Document. Unless the
context of this Trademark Security Agreement clearly requires otherwise, references fo the plural include the
singular, references to the singular include the plural, the terms “includes™ and “including” are not limiting,
and the term “or” has, except whers otherwise indicated, the imclusive meaning represented by the phrase
“andfor”. The words “hereof”, “herein”, “hereby”, "hereunder”, and similar terms in this Trademark Security
Agreement refer 1o this Trademark Security Agreement as a whole and not to any particular provision of this
Trademark Security Agreement. Section, subsection, clause, schedule, and exhibit references herein are to this
Agreement unless otherwise specified.  Any reference in this Trademark Security Agreement to any
agreement, instrument, or document shall ineclude all alterations, amendments, changes, extensions,
modifications, renewals, replacements, substitutions, joinders, and supplements, thereto and thereof, as
applicable (subject to any restrictions on such alterations, amendments, changes, extensions, modifications,
renewals, replacements, substitutions, joinders, and supplements set forth herein). The words “assat” and
“property” shall be construed to have the same meaning and effect and to refer to any and all tangible and
intangible assets and properties, including ¢ash, securities, accounts, and comtract rights. Any reference herein
to the satisfaction, repayment, or payment in full Céf the Secured Obligations shall mean the repayment in full
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in cash or immediately available funds (or, (a) in the case of contingent reimbursement obh:gat?ons w§ﬂ1 respect
to Letters of Credit, providing Letter of Credit Collateralization, and (b) in the case of obligations with respect
to Bank Products (other than Hedge Obligations), providing Bank Product Coll;tcralmnun) of all of the
Secured Obligations (including the payment of any termination amount then apphcal?ln {:nr which. would or
could become applicable as a result of the repayment of the other Secured Obligations) under Hedge
Agreements provided by Hedge Providers) other than (i) unasserted contingent indemnification Secured
Obligations, (i) any Bank Product Obligations (other than Hedge Obligations) that, at such time, are allowed
by the applicable Bank Product Provider to remain outstanding without being required to be repaid or t,:ash
collateralized, and (iii) any Hedge Obligations that, at such time, are aflowed by the applicable Hedge Provider
to remain outstanding without being required to be repaid. Any reference hercin to any Perzon shall be
construed to include such Person’s successors and permitted assigns. Any requirement of a writing contained
herein shall be satisfied by the transmission of a Record.

8. THE VALIDITY OF THIS TRADEMARK SECURITY AGREEMENT, THE
CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREOF, AND THE RIGHTS OF
THE PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR
RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.

9.  THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN
CONNECTION WITH THIS TRADEMARK SECURITY AGREEMENT SHALL BE TRIED AND
LITIGATED ONLY IN THE STATE AND, TO THE EXTENT PERMITTED BY AFPLICARLE
LAW, FEDERAL COURTS LOCATED IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA; PROVIDED, HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST
ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT AGENT’S OPFTION, IN
THE COURTS OF ANY JURISDICTION WHERE AGENT ELECTS TO BRING SUCH ACTION OR
WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND., AGENT AND FACH
GRANTOR WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT
EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO
OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE
WITH THIS SECTION 9.

10. TO THE MAXIMUM EXTENT PERMITTED BY AFPLICABLE LAW, AGENT AND
EACH GRANTOR HEREBRY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS TRADEMARK
SECURITY AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMFLATED HEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW OR STATUTORY CLAIMS. AGENT AND EACH GRANTOR
REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS TRADEMARK
SECURITY AGREEMENT MAY BE FILED A8 A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

il IF ANY ACTION OR PROCEEDING IS FILED IN A COURT OF THE STATE OF
CALTFORNIA BY OR AGAINST ANY PARTY HERETO IN CONNECTION WITH ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS TRADEMARK SECURITY AGREEMENT OR ANY
DOCUMENT RELATED HERETO AND EACH PARTY HERETO OR THERETC DOES NOT
SUBSEQUENTLY WAIVE IN AN EFFECTIVE MANNER UNDER CALIFORNIA LAW ITS RIGHT
TO A TRIAL BY JURY, THE COURT SHALL, AND IS HEREBY DIRECTED TO, MAKE A
GENERAL REFERENCE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE
SECTION 638 TO A REFEREE OR REFEREES TQO HEAR AND DETERMINE ALL OF THE
ISSUES IN SUCH ACTION OR PRDCEEDI:I’:IG (WHETHER OF FACT OR OF LAW) AND TO
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REPORT A STlATEMENT OF DECISION, PROVIDED THAT ANY SUCH ISSUES FERTAINING
TO A “PROVISIONAL REMEDY” AS DEFINED IN CALIFORNIA CODE OF CIVIL PROCEDURE
SECTION 1281.9 SHALL BE HEARD AND DETERMINED BEY THE COURT.

[SIGNATLURE PAGE FOLLOWS]
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ACCEPTED AND ACKNOWLEDGED BY:

AcENT: WELLS FARGQO CAPITAL FINANCE, LLC,
' a Delaware limited tistility company,

ag Agent
0 Flaser

Neme: David Klagos v
Title:  Director

[Signatre page to Trademark Security Agreement]
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