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SECURITY INTEREST ASSIGNMENT OF TRADEMARKS

THIS SECURITY INTEREST ASSIGNMENT OF TRADEMARKS (this
"Assignment"), dated as of June 1, 2001, is executed by DIGITAL GENERATION SYSTEMS,
INC., a Delaware corporation, 5221 North O'Connor Blvd., Suite 950, Irving, Texas 75039 (the
"Borrower"), each of the undersigned Subsidiaries, 5221 North O'Connor Blvd., Suite 950,
Irving, Texas 75039 (together with the Borrower, referred to collectively as "Debtors"), in favor
of THE CHASE MANHATTAN BANK, a New York banking corporation ("Chase"), not in its
individual capacity but solely as administrative agent for itself and each of the other banks or
lending institutions (each a "Lender" and, collectively, the "Lenders") which is or may from time
to time become a signatory to the Credit Agreement (hereinafter defined) or any successor or
permitted assignee thereof (Chase in such capacity, together with its successors in such capacity,
the "Agent"), 2200 Ross Avenue, 5™ Floor, Dallas, Texas 75201.

RECITALS:

A, The Borrower, the Administrative Agent, and the Lenders have entered into that
certain Credit Agreement of even date herewith (as the same may be amended, supplemented or
modified from time to time, being hereinafter referred to as the "Credit Agreement").

B. Pursuant to the Credit Agreement, Debtors and the Administrative Agent have
entered into that certain Security Agreement of even date herewith (as the same has been and
may be amended, supplemented or modified from time to time, the "Security Agreement"),
pursuant to which Debtors have granted to the Administrative Agent a lien on and security
interest in certain collateral described therein, including all trademarks, service marks and
trademark and service Mark registrations and applications, both foreign and domestic, at any
time owned by Debtors, or any of them, including without limitation those described on Exhibit
"A" hereto (collectively, the "Trademarks"), and the goodwill represented thereby.

C. It is a condition precedent to the Administrative Agent's and the Lenders'
obligations under the Credit Agreement that the parties hereto execute this Assignment to
memorialize the granting of the security interest in and to the Trademarks in a form suitable for
recording in the United States Patent and Trademark Office.

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, and subject to the terms and conditions of the Security
Agreement, the parties hereto agree as follows:

L. Each Debtor hereby grants and assigns a security interest, and ratifies and
confirms the grant of security interest pursuant to the Security Agreement to, Agent for the pro
rata benefit of the Lenders', as security for the payment and performance of the Secured
Obligations (as defined in the Security Agreement), in and to such Debtor's entire right, title and
interest in the Trademarks, including without limitation all renewals thereof, all proceeds thereof
(including, but not limited to, all license royalties and proceeds of infringement suits), the right
to sue for past, present and future infringements, and the goodwill represented thereby.

SECURITY INTEREST ASSIGNMENT

OF PATENTS - Page 1
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2. At such time as (i) all of the Secured Obligations have been completely paid and
performed in full, (ii) no Letters of Credit (as defined in the Credit Agreement) are outstanding,
and (iit) all Commitments (as defined in the Credit Agreement) have terminated, the
Administrative Agent shall release its security interest in each Debtor's entire right, title and
interest in the Trademarks, including without limitation all renewals thereof, all proceeds thereof
(including, but not limited to, all license royalties and proceeds of infringement suits), the right
to sue for past, present and future infringements, and the goodwill represented thereby.

3. Each Debtor represents and warrants that it has the full right and power to make
the assignment of the Trademarks made hereby and that it has made no previous assignment,
transfer, agreement in conflict herewith or constituting a present or future assignment of or
encumbrance on the Trademarks,

4. This Assignment cannot be altered, amended or modified in any way, except by a
writing signed by Administrative Agent and Debtors. This Assignment shall be binding upon
Debtors and their respective successors and permitted assigns, and shall inure to the benefit of
Administrative Agent and its successors and assigns. THIS ASSIGNMENT SHALL,
EXCEPT TO THE EXTENT THAT THE LAWS OF ANOTHER STATE APPLY TO
THE TRADEMARKS OR ANY PART THEREOF, BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS AND
THE APPLICABLE LAWS OF THE UNTIED STATES OF AMERICA. By receiving this
Assignment, Administrative Agent is entitled to receive all of the benefits and none of the
obligations and liabilities which may arise from the Trademarks.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, this Assignment has been executed as of the day and year
first written above.

DIGITAL GENERATION SYSTEMS, INC,,
a Delaware corporation

N2

Name: Omag A. Croucme
Title: CHier Finasciae OFf e

DIGITAL GENERATION SYSTEMS OF NEW
YORK, INC.,
a New York corporation

o d DA —

Name: “mae. A, Clraoue Ar
Title: Sg%ﬂ(l\t

STARGUIDE DIGITAL NETWORKS, INC.,
a Nevada corporation

By-W//% /

‘Name: Dvee B, CHoucaR
Title: Cive® FivaNu s OFFLEK

STARCOM MEDIATECH, INC,,
a Delaware corporation

By:M//

Name:_ Umpde A, CiHoucA &
Title: Sggge'm&\‘

SECURITY INTEREST ASSIGNMENT
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CORPORATE COMPUTER SYSTEMS
CONSULTANTS, INC.,,
a Delaware corporation

By

Name: Onmece. A, Coucka
Title:_CHIer Fivantiar DFf R

TELMAC SYSTEMS, INC.,
a Delaware corporation

By Rl

Name: Dmp-(t A. Ql'l-bwu“(\
Title:_Crie® Finasun - Desy et

CORPORATE COMPUTER SYSTEMS, INC.,
a Delaware corporation

By: W
Name: Over A, Coroucna @
Title: C\mﬂ" FivasciaL Orpiced

MUSICAM EXPRESS, L.L.C,,
a Delaware limited liability company

By: @W B

Name: Umore &. Crioucond
Title:_ C\ig® Fvangat Off cant

SECURITY INTEREST ASSIGNMENT
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COOLCAST, INC,,
a Delaware corporation

vy, Llwertfl—"

Name: Omage A, CHouca &
Title:_ CrheF Finmaru AL OFF, r.

THE CHASE MANHATTAN BANK,
as Administrative Agent

By:

Name:
Title:

SECURITY INTEREST ASSIGNMENT
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COOLCAST, INC,,
a Delaware corporation

By:

Name:
Title:

THE CHASE MANHATTAN BANK,
as Administrative Agent

By: ‘/.,/Z/ UL K@/C 1
Name:_ (V26 { CEES
Title:_____ \/ W
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THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before me on this day personally appeared
Omar 1y Choucors, CFO , of DIGITAL GENERATION SYSTEMS,

INC., a Delaware corporation, known to me to be the person whose name is subscribed to the
foregomg instrument and acknowledged to me that he executed the same, on behalf of said
corporation, for the purposes and consideration therein expressed.

Given under my hand and seal this / # day of June, 2001.

Py

; ‘,“Y‘E@"%h‘iécuLLA RANGEL & —_—_—
- Uo NOTARY PUBLIC ¢ ) Aac //Qa/r\.@e;/
[SEA a*i/” '

Comrsntaé::fo?.?g_sz@m Notary Public - State of Teths

b A

Ve a A e
P i i

My Commission Expires:

ﬂ/(S(/t//& Pahqé(

3-/15-QY Printed Name of Notary Pubtic
THE STATE OF TEXAS §
8
COUNTY OF DALLAS §
Before me on this day personally appeared
Opnac A Ohoucair, Secretury , of DIGITAL GENERATION SYSTEMS OF

NEW YORK, INC., a New York cOrporation, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that he executed the same, on
behalf of said corporation, for the purposes and consideration therein expressed.

Given under my hand and seal this _/ 5*day of June, 2001.

PV W T L NN

TR BT  XISCILLA RANGEL $
S %ﬁ?’;‘ NOTARY PUBLIC E W //\D o/
s iT d at
[SEAL] U%zg- e Comr?]taé:po 03?: 252004 b Notary Public - State of Tex(e{

RPNV
-vvvvvvvvvvvvvvvv

My Commission Expires:

prfsc/',//& Kangel

3-/5-0% Printed Name of Notary Publit
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THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before me on this day personally appeared
Omw A Choucyir CFO , of STARGUIDE DIGITAL NETWORKS,

INC., a Nevada corporation, known to me to be the person whose name is subscribed to the
foregoing instrument and acknowledged to me that he executed the same, on behalf of said
corporation, for the purposes and consideration therein expressed.

. . 57
Given under my hand and seal this / day of June, 2001.

P
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o PRISCILLA RANGEL | R
ﬁf"@e‘g NOTARY PUBLIC | R ca o R /
5’\3@\&@% Ccm,?aé:;ig?: 2.32004 Notary Public - State of T as

AP
PPN R
NP v

NS S

[SEAL

My Commission Expires:

/0(‘/\5(/\/ [a /? anqgé (

3-/5-04 Printed Name of Notary Public
THE STATE OF TEXAS §
§
COUNTY OF DALLAS §
Before me on this day personally appeared

Omar A,.Chouccic Scrotaeu - of STARCOM MEDIATECH, INC., a Delaware
corporation, known to me to be the’person whose name is subscribed to the foregoing instrument
and acknowledged to me that he executed the same, on behalf of said corporation, for the
purposes and consideration therein expressed.

-f-
Given under my hand and seal this )’ day of June, 2001.

R PRISCILLARANGEL Prweitle Range(

Notary Public - State of TeXas

%)
o
&/
-
=
192}
2
—
-
3=
=
>
=
3]
m
—

i *
%;  State of Texas
[SEAL %@Y@mm. £xp. 03-15-2004
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My Commission Expires:

3-(5-0F pr:\SC;/UL R&V\gé [

Printed Name of Notary Public
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THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before me on this day personally appeared
O A Ch()ucaﬂr CFO . of CORPORATE COMPUTER SYSTEMS

CONSULTANTS, INC.,"a Delaware corporation, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that he executed the same, on
behalf of said corporation, for the purposes and consideration therein expressed.

Given under my hand and seal this _/ 4 day of June, 2001.

;a1gé;LLx;§ANGEL‘; Phacil Pange/

NOTARY PUBLIC Notary Public — State offexas

State of Toxas
Comm Exc 03-15-2004

RPN
Voo e e
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My Commission Explres

3-S5~ 0¥ ﬂ.\sc/ /la /gam ¢ |
Printed Name of Notary Public

THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before me on this day personally appeared
Omac A. Choucoir, CEO , of TELMAC SYSTEMS, INC., a Delaware

corporation, known to me to be the person whose name is subscribed to the foregomg instrument
and acknowledged to me that he executed the same, on behalf of said corporation, for the
purposes and consideration therein expressed.

Given under my hand and seal this _/ 7 day of June, 2001.

Poseidle Kavge/

Notary Public — State of TeXas

M:“  PRISCILLA RANGEL

'&
NOTARY PUBLIC
/o, State of Texas
Comm. Exp. 03-15-2004

L . 4
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My Commission Expires:

3-(s-0¢ pﬁ&sc:/(ﬁ /Q@“Cifi(

Printed Name of Notary Public
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THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
i Before me on this day personally appeared
Omac A _Chouwwir. OF0 , of CORPORATE COMPUTER SYSTEMS, INC., a

Delaware corporation, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he executed the same, on behalf of said corporation, for
the purposes and consideration therein expressed.

.
Given under my hand and seal this / ° day of June, 2001.

5% PRISCILLA RANGE :—M, a .k
NOTARY PunLic  ¢Notary Public — State of Texas
State of Taxas

Comm. Exp (43-15-2004
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3-/5-0¢ Rise(l4 Ranae]
Printed Name of Notary Public ~

THE STATE OF TEXAS §
§
COUNTY OF DALLAS §
Before = me on this day personally appeared
0/)4&.«' /—l ‘ Clxeuca,‘r, CFo , of MUSICAM EXPRESS, L.L.C., a Delaware limited

liability company, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he executed the same, on behalf of said corporation, for
the purposes and consideration therein expressed.

Given under my hand and seal this / st day of June, 2001.

{ A i PRISCILLA RANGEL § Prncsdle. Rarge /

Gk

3 ‘\2} NOTARY PUBLIC  §Notary Public — State of Téxas
‘3&\. ,,../‘? State of Texas
"'go;y Comm. Exp. 03-15-2004
2

\\ P

My Commission Expires:

3-/5-5Y pr."sc;[/ok ?OL“QC‘/

Printed Name of Notary Public Y

[SEAL]

ENIRGP
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THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before‘ me on this day personally appeared
Oﬂta( A Choucayr, CFO , of COOLCAST, INC., a Delaware corporation, known

to me to be the person whose name is subscribed to the foregoing instrument and acknowledged
to me that he executed the same, on behalf of said corporation, for the purposes and
consideration therein expressed.

Given under my hand and seal this _ / " day of June, 2001.

ey AWV/@ ﬁ@q@p/
S #0,  PRISCILLA RANGEL § LLLLA :
rﬁ}%%ﬁ%z PF:'KSJQARY uBLie ~ § Notary Public — State of TeKas

fg\k & State of Texas
%3;«6 Comm. Exp. 03-15-2004
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[SEAL]

My Commission Expires:

3-15-0¢ pr«"sc,‘/(q /?anae(
Printed Name of Notary Publi¢’

THE STATE OF TEXAS

LN WO U

COUNTY OF DALLAS

Before me on this day personally appeared
, of THE CHASE MANHATTAN BANK, a New York
banking corporation, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he executed the same, on behalf of said association, for
the purposes and consideration therein expressed.

Given under my hand and seal this _/ >’*day of June, 2001.

Prasitt Boncil

Notary Public — State of Teshs

PPN PO OO T OO Ow W W

0, PRISCILLA RANGEL |
S "\s} NOTARY PUBLIC
g&*ﬁ)& State of Texas
"kg:'@*' Comm. Exp. 03-15-2004

NN

[SEAL]

P 2 e e e e e e i

My Commission Expires: .
Lol Renael

3-(s- 0¥ Printed Name of Notary Public”
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THE STATE OF TEXAS

O WO o

COUNTY OF DALLAS

Before me on this day personally appeared
, of COOLCAST, INC., a Delaware corporation, known
to me to be the person whose name is subscribed to the foregoing instrument and acknowledged
to me that he executed the same, on behalf of said corporation, for the purposes and
consideration therein expressed.

Given under my hand and seal this day of June, 2001.

Notary Public — State of Texas

[SEAL]

My Commission Expires:

Printed Name of Notary Public

THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
Before e on this day personally appeared
‘7’)’)4! / ceyeS , of THE CHASE MANHATTAN BANK, a New York

banking corporation, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that he executed the same, on behalf of said association, for
the purposes and consideration therein expressed.

Given under my hand and seal this ,{;’m day of June, 2001,

TONI O. GANT / [
NOTARY PUBLIC i O.

> @T&;ﬁg; g}zzaxzjéosa Notary Public — State of Texas
My Commission Expires: "
8 Joki 0. LranT
b-280 5 Printed Name of Notary Public
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EXHIBIT "A"
To
SECURITY INTEREST ASSIGNMENT OF TRADEMARKS

Registrations

Mark Registration No.
FIELDFONE 2,188,028
M (Logo) 2,072,351
CCS 1,678,299
CCS (Logo) 1,672,866
MUSICAM 1,689,532
CDQPRIMA 2,021,266
COOL CAST 2,393,832
THE FIRST NAME 2,281,903
IN DIGITAL DELIVERY
DG SYSTEMS 1,833,485
Applications
Mark Serial No.
PRIMA 76/032,939
TEAM 76,032,938
STARGUIDE 76/032,937
88624:76825 : DALLAS . 906953.1
TRADEMARK
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