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CONVEYING PARTY DATA

| Name || Execution Date |

|GT Merchandising & Licensing LLC | 0973012004 |

RECEIVING PARTY DATA

|Name: ||JPMorgan Chase Bank, as Administrative Agent |

|Street Address: ~ ||P.O. Box 2558 |

|City: ||Houston |

|State/Country: ||TEXAS |

|Postal Code: 77252 |
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CORRESPONDENCE DATA
g

Fax Number: (212)455-2502 S

Correspondence will be sent via US Mail when the fax attempft is unsuccessful. M

Phone: (212) 455-2276

Email: LLevy@stblaw.com

Correspondent Name: Alison J. Dow, Esq.

Address Line 1: Simpson Thacher & Bartlett LLP

Address Line 2: 425 Lexington Avenue

Address Line 4: New York, NEW YORK 10017

NAME OF SUBMITTER: Alison Dow

Total Attachments: 7
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GRANT OF

SECURITY INTEREST IN PATENT RIGHTS

GT Marc\~ousr-a\S | L\u,v:\c,.\ncj e, o—
MMM et A \iade \s\») C e v.))
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SuCtess ey ‘e o
THIS GRANT OF SECURITY INTEREST IN PATENT RIGHTS (this Te tof3(fon

“Agreement”), dated as of September32 , 2004 is made by)GoodTimes Entertainment LLC, a
Delaware limited liability compan}ythe “Grantor™), in favor of JPMorgan Chase Bank, a New
York banking corporation, as administrative agent (the “Agent”) for the banks and other
financial institutions or entities (the “Lenders™) from time to time parties to the Credit
Agreement, dated as of February 6, 2003 (as amended, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among GT Brands Holdings LLC (“Holdings”), GT
Brands LLC (the “Borrower”), the Lenders and the Agent.

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

WHEREAS, in connection with the Credit Agreement, the Grantor, Holdings, the
Borrower, and certain other subsidiaries of the Borrower have executed and delivered a
Guarantee and Collateral Agreement, dated as of February 6, 2003 (as amended, supplemented
or otherwise modified from time to time, the “Guarantee and Collateral Agreement”), in favor of
the Agent, for the benefit of the Agent and the Lenders;

WHEREAS, pursuant to the Guarantee and Collateral Agreement, the Grantor
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 acquired by such Grantor after

the Closing Date or in which such Grantor acquires any right, title or interest after the Closing
Date;

WHEREAS, after execution of the Credit Agreement, the Patents as set forth on
Schedule A have been acquired by the Grantor; and

WHEREAS, the Grantor has duly authorized the execution, delivery and
performance of this 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 continue 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 Guarantee and
Collateral Agreement.

SECTION 2. Grant of Security Interest. The Grantor hereby assigns and
transfers to the Agent, and hereby grants to the Agent, for the benefit of the Agent and the
Lenders, a security interest in all of the Patents now owned or at any time hereafter acquired by
such Grantor or in which such Grantor now has or at any time in the future may acquire any
right, title or interest (including, without limitation, those items listed on Schedule A hereto), as
collateral security for the prompt and complete payment and performance when due (whether at
the stated maturity, by acceleration or otherwise) of such Grantor’s Obligations.

SECTION 3. Purpose. This Agreement has been executed and delivered by the
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 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 Agent and the Lenders thereunder) shall remain in full force and effect
in accordance with its terms.

SECTION 4. Acknowledgment. The 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
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.

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.
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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. CT Mednomdis Y Bcoms ey WLQ) oo Dalaanre [NWAPE

V\&\a‘-“ﬂ Low»pma\\j Ca.o S\ eSS VWAL eRx~ An
GOODTIMES ENTERTAINMENT LLC> T o ,3\ l 0\7

By: GT Merchandising & Licensing LLC, its sole member
By: GT Brands LLC, its sole member

By: GT Brands Holdings LLC, its sole member

By: §IZM %70—‘"7(

Name: Stewen V\CDéLorents
Title: ¢FoO

JPMORGAN CHASE BANK,
as Agent

By:

Name:
Title:
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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. CT Macchemdisy ¥ licenss LLL, on Derlavoos®

\LM Ne d \\c\\O\\\'\ls Cevwnpen (ao Bucie SEE
GOOBTINES ENTERTAINMENT LLC) ol S\“”t
By: GT Merchandising & Licensing LLC, its sole member
By: GT Brands LLC, its sole member

By: GT Brands Holdings LLC, its sole member

By:

Name:
Title:

JPMORGAN CHASE BANK,
as Agent

By: ﬁ{_ﬁa.hA

Nﬂa‘m“’mmwn A. DUNCAN
Title: " yjce PRESIDENT
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STATE OF NEW YORK )

) ss
COUNTY OF NEW YORK )

’ On the 2)“_%' day of September 2004, before me personally came

J"QVQH V@LD {f f 10 who is personally known to me to be the (. FO of GT Brands
Holdings LLC, the sole member of GT Brands LLC, which is the sole member of GT
Merchandising & Licensing LLC, which is the sole member of GoodTimes Entertainment LLC,
a Delaware limited liability company; who, being duly sworn, did depose and say that she/he is a

h) | (£ . ofsuch limited liability company, the limited liability company described in

and which executed the foregoing instrument; that she/he executed and delivered said instrument
pursuant to authority given by the Board of Managers of such limited liability company; and that
he acknowledged said instrument to be the free act and deed of said limited liability company.

b& Witn fﬂ//

Notary Publlc

Reg No. 0V g || (0130

Comm sioN Expikes /25 fpg
(PLACE STAMP AND SEAL ABOVE)
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STATE OF NEW YORK )
) ss
COUNTY OF NEW YORK )

On the _Zi_ {c(lay of September 2004, before me personally came
K oty %1, D Duncaawho is personally known to me to be the__Vice fesidesd of
JPMorg#u Chase Bank, a New York banking corporation; who, being duly sworn, did depose
and say that she/heis the _ \/ice resc . disd— insuch corporation, the corporation
described in and which executed the foregoing 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.

7 S &uz _

Notary PublieLSA v GRIFFITH
Notary Public, State of New York
No. 01GR4838119
Quatlified in Kings County N
Commission Expires March 30, 240 ]

(PLACE STAMP AND SEAL ABOVE)
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SCHEDULE A

U.S. Patents and Applications

Patent Serial Number Patent Number
Exercise Platform 29/176,063 D483,084
The Ramp 10/374,496
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