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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies): 2, Name and address of receiving party(ies):
Panavision International, L.P. Name: JPMorgan Chase Bank, as Administrative Agent
Intemal Address:

Additional name(s) of conveying party(ies) attached? [] Yes [X] No

3. Namre of conveyanpe: Street Address: PO, Box 2558
[] Assignment 1 Merger
Bl Security Agreement O Change of Name City:__Houston Stater TX ZIr__ 77332
O Other

Additiona] name(s) & addresses antached? [ Yes [ No

Execution Date: _ January 16, 2004

4. Application number(s) or patents number{s);

If thig document is being filed together with a new application. the execution date of the application is:

A. Patent Application No.(5) B. Patent No.(s)
RE32,138

Additional number(s) attached? [ Yes [ No

5. Name and address of party to whom correspandence concerning 6.  Total mmber of applications and
document should be mailed; patents involved: ... - E
Name:  Alison J. Winick. Esd. 7. Total fee (37 CFR A1) oo $ 40.00
O Enclosed

Internal Address: _ Simpson Thacher & Bartlett LLP

B Authorized to be charged to dempasit-aessant credit card

P s R

3.  Deposit account number;

Street Address; 425 {exington Avenue

(Amached duplicate copy of this page if paying by deposit accoumt)

City: _New York State: _NY _ ZIF: 10017

DO NOT USE THIS SFACE

0. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original
document,

~ - LY
Alison J, Winick, Esq. @-G'ﬁ/l/L“ ‘ Z,\ |2 lD L(

Name of Person Signing “Rignature Date

Tetal mumiber of pages inchuding cover eheet, ertachments, and doqumenrs:

Mnil documenty to be recorded with required cover sheet Informatien to:
Commissioner of Patents and Trademarks, Box Asslgnmenrs

‘Washington, D.C, 20231 P ATENT
700066143 REEL: 014337 FRAME: 0126
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GRANT OF SECURITY INTEREST
IN PATENT RIGHTS

THIS GRANT OF SECURITY INTEREST IN PATENT RIGHTS
(“Agreement”), dated as of January 16, 2004 is made by Panavision International, L.P., a
Delaware limited partnership, (the “Grantor™), in favor of JPMorgan Chase Bank (formerly The
Chase Manhattan Bank), a New York banking corporation, as Administrative Agent (in such
capacity, the “Agent”) for the several banks and other financial institutions (the “Lenders™) from
time to time parties to the Credit Agreement, dated as of May 28, 1998, as amended and restated
as of January 16, 2004 (as further amended, supplemented or otherwise modified from time to
time, the “Credit Agreement™), among Panavision Inc.. a Delaware corporation (the
“Borrower”), the Lenders and the Agent.

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make Loans and other extensions of credit to the Borrower upon the terms and subject to the
conditions set forth therein; and

WHEREAS, in connection with the Credit Agreement, the Grantor and the
Borrower have executed and delivered an amended and restated Guarantee and Collateral
Agreement, dated as of June 4, 1998, as arnended and restated as of J anuary 16, 2004 (as further
amended, supplemented or otherwise modified from time to time, the “Amended and Restated

Guarantee and Collateral Agreement™), in favor of the Agent for the benefit of the Agent and the
Lenders; and

WHEREAS, pursuant to the Amended and Restated Guarantee and Collateral
Agreement, the Grantor has pledged and granted to the Agent for the benefit of the Agent and the
Lenders a continuing security interest in all Intellectual Property, including the Patents; and

WHEREAS, the Grantor has duly authorized the execution, delivery and
performance of the Amended and Restated Guarantee and Collateral Agreement;
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NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other financial
accommodations to the Borrower pursuant to the Credit Agreement, the Grantor agrees, for the
benefit of the Agent and the Lenders, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided or provided by reference in the Credit Agreement and the Amended and
Restated Guarantee and Collateral Agreement.

SECTION 2. Grant of Security Interest. The Grantor hereby pledges and grants a
continuing security interest in, and a right of setoff against, and, effective upon demand made
upon the ocourrence and during the continuance of an Event of Default, assigns, transfers and
conveys, the Patents now owned or at any time hereafter acquired by such Girantor or in which
such Grantor now has or at any time 1n the future may acquire any right, title or interest
(including, without limitation, those items listed on Schedule A hereto), to the Agent for the
benefit of the Agent and the Lenders to secure payment, performance and observance of the
Obligations.

SECTION 3. Purpose. This Agreement has been executed and delivered by
Grantor for the purpose of recording the grant of security interest herein with the United States
Patent and Trademark Office. The security interest granted hereby has been granted to the Agent
and the Lenders in connection with the Amended and Restated Guarantee and Collateral
Agreement and is expressly subject to the terms and conditions thereof, The Amended and
Restated Guarantee and Collateral Agreement (and all rights and remedies of the Agent and the
Lenders thereunder) shall remain in full force and effect in accordance with its terms.

SECTION 4. Acknowledgment. Grantor does hereby further acknowledge and
affirm that the rights and remedies of the Agent and the Lenders with respect to the security
interest in the Patents granted hereby are more fully set forth in the Credit Agreement and the
Amended and Restated 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.
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SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but ali of which together constitute one and the same

original.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the day

and year first above written.

PANAVISION INTERNATIONAL, 1L.P.
By: Panavision Inc., its General Partmer

By, ) Een
Name: Eric W. Golden

Title: Executive Vice President &
General Counsel

JPMORGAN CHASE BANK
as Ageni

By:
Name:
Title:
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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.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be
duly executed and delivered by their respective officers thereunto duly authorized as of the day

and year first above written.

PANAVISION INTERNATIONAL, L'F.

By: Panavision Inc., its General Partner

By
Narme:
Title:

JPMORGAN CHASE BANK

as Agent

By: t 4 /{/‘yéa——
Name:

Title: Nell R. Bdan

Managing Pirector
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STATE OF Wew ol
) 58

COUNTY OF MNew gy )

. On the 16th day of January, 2004, before me personally came o
Noil R. Benslan _ who is personally known to me to be the‘/‘é%n_}ﬂof\-
JPMorgan Chdde Bank (formerly The Chase Manhattan Bank), g New Yo ing cm'pqratlﬂn;

who, being duly swom, did depose and say that she/he is the Fé-f\a,qu-_ﬁ Direcher— n
such corporation, the corporation deseribed in and which executed (Hefore poing instrument; that
she/he executed and delivered said instrument pursuant to authority given by the Board of
Directors of such corporation; and that she/he acknowledged said instrument to be the free act

and deed of said corporation. ’
o. . L

Notary Public

ELSA V. GRIFFITH
Notary Public, State of New York
No O1GRA83B119
Clualified in Kings County
Commisson Expires March 30, 2.,0137

(PLACE STAMP AND SEAL ABOVE)
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SCHEDULE A

L.S. Patent Applications and Registrations

Patent Application/Patent Number
Motion Picture Camera Patent No. RE32,138
PATENT
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