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MEMORANDUM OF GRANT OF SECURITY INTEREST IN TRADEMARKS

MEMORANDUM OF GRANT OF SECURITY INTEREST IN TRADEMARKS dated
as of October ZZ, 1999, between Poli-Rhythm Ltd., a Massachusetts corporation having its
principal place of business at One Camp Street, Cambridge, Massachusetts, (the “Assignor™), and
Citizens Bank of Massachusetts, a Massachusetts banking association having an office at 28
State Street, Boston, Massachusetts 02109 (the “Bank™).

WHEREAS, the Assignor is one of the Borrowers under a Credit Agreement dated as of
the date hereof (the “Credit Agreement”), between the Borrowers and the Bank.

WHEREAS, it is a condition precedent to the Bank’s making any loans or otherwise
extending credit to the Borrowers under the Credit Agreement that the Assignor execute and
deliver to the Bank a trademark memorandum in substantially the form hereof;

WHEREAS, the Assignor is a party to a Security Agreement (the ‘“‘Security Agreement”)
dated as of the date hereof by and among Rounder Records Corp., the Assignor, the other
Subsidiaries and Affiliates of Rounder Records Corp., and the Bank, pursuant to which the
Assignor has granted to the Bank a security interest in certain of the Assignor’s existing and
after-acquired personal property and fixture assets (the “Collateral”), including without limitation
(1) the trademarks identified in Exhibit A attached hereto, (ii) the trademarks of the Assignor now
or hereafter existing or now owned or hereafter acquired, whether or not identified by a title
and/or United States Patent and Trademark Office registration number, whether or not identified
on Exhibit A attached hereto, and whether or not registered with the United States Patent and
Trademark Office, and (ii1) all proceeds from the sale, exchange, license, lease or other transfer
or disposition or collection of any of the foregoing (in whole or in part) or of any right or interest
therein, and all proceeds or other value received and attributable in whole or in part) to the
ownership, possession or use of any of the foregoing (including without limitation any amounts
recovered or recoverable on account of any infringement or misappropriation thereof), all to
secure the payment and performance in full of all of the Obligations (as defined in the Credit
Agreement); and

WHEREAS, this Trademark Memorandum is supplemental to the provisions contained in
the Security Agreement;

NOW THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Assignor hereby grants to the Bank and notice is hereby given that the Assignor has granted
to the Bank a first priority security interest in the Collateral, all in accordance with the terms and
conditions of the Security Agreement.

The Assignor hereby further authorizes the Bank (i) to modify this Trademark
Memorandum, without the necessity of the Assignor’s further approval or signature by amending
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Exhibit A hereto to include any other registered trademarks or other rights in and to registered
trademarks in which the Assignor now has or hereafter acquires any right, title or interest, and
(i1) to take such further actions as may be necessary or appropriate to obtain and perfect the
Bank’s security interest in any such right, title or interest of the Assignor in registered trademarks
(including but not limited to recording of any such amended Trademark Memorandum with the
United States Patent and Trademark Office).

This Trademark Memorandum is subject to all terms and conditions of the Security
Agreement.
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IN WITNESS WHEREOF, this Trademark Memorandum has been executed as an
instrument under seal as of the day and year first written above.

POLI-RHYTHM LTD.

Name: Harta
Title:  Froo dent

CITIZENS BANK OF MASSACHUSETTS

Name:
Title:
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IN WITNESS WHEREOF, this Trademark Memorandum has been executed as an
strument under seal as of the day and year first written above.

POLI-RHYTHM LTD.

Name:
Title:

CITIZENS BANK OF MASSACHUSETTS

By: @U«k r%{ .

, N
Name: A-‘\(Qk\kew el
Title: ). P
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Poli-Rhythm Ltd.

Trademark Registrations --

or United States Patent and Trademark Office

ervice Mar Registration No. Registration Date

Heartbeat 2,048,627 April 1, 1997
Trademark | Pending Applications --

or United States Patent and Trademark Office
Service Mark Serial No. Filing Date
None
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