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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)
Ringling Bros.-Barnum & Bailey Name: Ba < N.A
& mboned Shows, Inc. /j Qg f __Bank of America, N.A., as Agent
8607 Westwood Center Drive LF , Internal
Vienna, Virginia 22182 ‘ Address:_ NC1-001-15-04
( Individual(s) 0k Association
. - , Street Address: 101 North Tryon Street o
D General Partnership ﬁ Limited Partnership
& Corporation-Sta City:_Charlotte State:___NC Zip:_28255
L Other __ . [ Individual(s) citizenship,
Q Association
Additional name(s) of conveying party(ies) attached? DYes D No q General Partnership
3. Nature of conveyance: Q Limited Partnership
D Assignment I:k Merger Q Corporation-State
&¥ Security Agreement L& Change of Name Ry Other _ National Association
Q Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
§ - (Designations must be a separate document from assignment)
Execution Date'**septe’mbgr*ll’lQQL“‘ T T T Additiona! name(s) & address( es) attached? Q Yes Q No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
None. See SCHEDULE 11 to attached Agreement
Additional number(s) attached [ Yes [ No
5. Name and address of party to whom correspondence 6. Total number of applications and .
concerning document should be mailed: registrations involved: _....................l
Name: Terry L. Witcher, Legal Assistant
Internal Address: 7. Totalfee (37 CFR3.41)................... $.590.00
Smith Helms Mulliss & Moore, L.L.P. R Enclosed
[y Authorized to be charged to deposit account
Street Address: 201 North Tryon Street 8. Deposit account number:
City: Charlotte  State:  NC___ Zip:__28202 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. 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 g
‘,
‘R. Malloy McKeithen, Esq. be 1
Name of Person Signing Date
; Lo
Total number of pages including covedsheét, attachments, and document:
i Mail documents to be recorded with required cover sheet information to:
N, C issi f Patent & Trad ks, Box Assi t
| 10/04/2001 LMUELLER 00000036 1908436 , Commissionar of Patent & Tradem aray; D% Assionments
01 FC:481 40.00 00
' 02 FC:482 550.00 OP
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Trademark Registration Date | Registration # Status
AMERICA’S LIVING NATIONAL TREASURE 8/1/95 1908436 Registered
AMERICA’S LIVING NATIONAL TREASURE 3/3/98 2141050 Registercd
AMERICA’S LIVING NATIONAL TREASURE 2/8/00 2316873 Registered
BARNUM’S KALEIDOSCAPE 9/12/00 2384696 Registered
CLOWN COLLEGE - 9/12/95 1917888 Registered
FELD ENTERTAINMENT 8/18/98 2181942 Registered
RINGLING BROS AND BARNUM & BAILEY 5/27/69 870254 Registered
RINGLING BROS. 2/22/00 2320542 Registered
RINGLING BROS. AND BARNUM & BAILEY 9/8/98 2188593 Registered
RINGLING BROS. AND BARNUM & BAILEY 2/8/00 2316875 Registered
RINGLING ONLINE 2/17/98 2137994 Registered
RINGLING ONLINE 2/15/00 2319627 Registered
RINGLING REWARDS 1/27/98 2132847 Registered
THE GREATEST SHOW ON EARTH 12/5/61 724946 Registered
THE GREATEST SHOW ON EARTH 4/6/65 787963 Registered
THE GREATEST SHOW ON EARTH 8/25/98 2185161 Registered
THE GREATEST SHOW ON EARTH 8/29/00 2380169 Registered
THE GREATEST SHOW ON EARTH & Design 12/5/61 724947 Registered |
THE GREATEST SHOW ON EARTH & DESIGN 10/22/85 1366779 Registered
THE GREATEST SHOW ON EARTH & DESIGN 10/1/85 1363330 Registered
THE GREATEST SHOW ON EARTH & DESIGN 10/21/86 1414050 Registercd
THE GREATEST SHOW ON EARTH & DESIGN 10/1/85 1363568 Registered
THREE RING ADVENTURE B 10/6/98 2193309 Registered
-
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this
"Agreement") dated as of September 17, 2001 is made by EACH OF THE UNDERSIGNED
(each a "Grantor" and collectively the "Grantors") in favor of BANK OF AMERICA, N.A., a
national banking association organized and existing under the laws of the United States, as Agent
(the "Agent") for each of the lenders (the "Lenders" and collectively with the Agent, the
"Secured Parties") now or hereafter party to the Credit Agrecement (as defined below). All
capitalized terms used but not otherwise defined herein shall have the respective meanings
assigned thereto in the Credit Agreement.

WITNESSETH:

WHEREAS, the Secured Parties have agreed to provide to Feld Entertainment, Inc. (the
“Borrower™) certain credit facilities, including a term loan facility and a revolving credit facility
with a letter of credit sublimit, pursuant to that certain Credit Agreement of even date herewith
among the Borrower, the Agent and the Lenders (as from time to time amended, modified,
supplemented or restated, the “Credit Agreement”); and

WHEREAS, each Grantor other than the Borrower (the “Guarantors”) is, directly or
indirectly, a Subsidiary of the Borrower and has entered or will enter into that certain Facility
Guaranty of even date herewith; and

WHEREAS, each Grantor will materially benefit from the Loans and Advances made or
to be made, and the Letters of Credit issued or to be issued, under the Credit Agreement; and

WHEREAS, as collateral security for payment and performance of the Obligations (as
defined in the Credit Agreement), the Borrower is willing to grant to the Agent for the benefit of
the Secured Parties a security interest in the assets described herein; and

WHEREAS, as collateral security for payment and performance by each Guarantor of its
Guarantor’s Obligations (as defined in the Facility Guaranty), each Guarantor is willing to grant
to the Agent for the benefit of the Secured Parties a security interest in the assets described
herein; and

WHEREAS, pursuant to the terms of the Credit Agreement, each Grantor is required to
enter into this Agreement; and

WHEREAS, a material part of the consideration given in connection with the execution
and delivery of the Loan Documents is the obligation of the Grantors td™enter into this
Agreement, and the Secured Parties are unwilling to enter into the other Loan Documents unless
the Grantors enter into this Agreement;

NOW, THEREFORE, in order to induce the Secured Parties to enter into the Loan

Documents and to make Loans and Advances and issue Letters of Credit and in consideration of
the premises and the mutual covenants contained herein, the parties hereto agree as follows:

432992.03
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1. Grant of Security. Each Grantor hereby grants a security interest in and
collaterally assigns to the Agent, for the benefit of the Secured Parties, all of the following
(collectively, the "Collateral"):

(a) all of such Grantor's right, title and interest, whether now owned or
hereafier acquired, in and to all United States and foreign patents and patent applications
(including without limitation the patents and patent applications identified on Schedule 1
attached hereto and incorporated herein by reference) and including the right to recover
for all past, present and future infringements thereof and all reissues, divisions,
continuations, continuations-in-part, substitutes, renewals, and extensions thereof, all
improvements thereon, and all other rights of any kind whatsoever of such Grantor
accruing thereunder or pertaining thereto (collectively, the "Patents™);

(b) all of such Grantor's right, title and interest, whether now owned or
hereafter acquired, in and to all United States and foreign trademarks, trade names, trade
dress, service marks, trademark and service mark registrations, and applications for
trademark or service mark registration and any renewals thereof (including without
limitation each trademark, trade name, trade dress, registration and application identified
in Schedule Il attached hereto and incorporated herein by reference) and including all
income, royalties, damages and payments now and hereafter due and/or payable with
respect thereto (including without limitation damages for past or future infringements
thereof), the right to sue or otherwise recover for all past, present and future
infringements thereof, all rights corresponding thereto throughout the world (but only
such rights as now exist or may come to exist under applicable local law) and all other
rights of any kind whatsoever of each Grantor accruing thereunder or pertaining thereto,
together in each case with the goodwill of the business connected with the use of, and
symbolized by, each such trademark and service mark (collectively, the "Trademarks");

(©) all of such Grantor's right, title and interest, whether now owned or
hereafter acquired, in and to all United States and foreign copyrights and copyright
applications (including without limitation the copyrights and copyright applications
identified on Schedule III attached hereto and incorporated herein by reference) and
including the right to recover for all past, present and future infringements thereof and all
reissues, divisions, continuations, continuations-in-part, substitutes, renewals, and
extensions thereof, all improvements thereon, and all other rights of any kind whatsoever
of such Grantor accruing thereunder or pertaining thereto (collectively, the "Copyrights");

(d) all license agreements regarding Patents, Trademarks or Copyrights with
any other party, whether such Grantor is a licensor or licensee under any such license
agreement (including without limitation the licenses listed on Schedfile IV attached
hereto and incorporated herein by reference), and the right to prepare for sale, sell and
advertise for sale, all Inventory (as defined in the Security Agreement) now or hereafter
owned by such Grantor and now or hereafter covered by such licenses (collectively, the
"Licenses")); and

(e) all proceeds of any of the foregoing.
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In addition, each Grantor has executed in blank and delivered to the Agent an assignment
of licenses and federally registered patents, trademarks and copyrights (the "IP Assignment")
owned by it in the form of Exhibit A hereto. Each Grantor hereby authorizes the Agent to
complete as Assignee and record with the United States Patent and Trademark Office (the
"Patent and Trademark Office") and the United States Copyright Office (the "Copyright Office")
each IP Assignment upon the occurrence of an Event of Default that is continuing at the time of
filing.

2. Security for Obligations. The security interests granted under this Agreement
(the "Security Interests") by (a) the Borrower secure the payment of all Obligations and (b) each
Guarantor secure the payment of the Guarantor’s Obligations of such Grantor under the Facility
Guaranty (collectively the "Secured Obligations").

The Security Interests granted by this Agreement are granted in conjunction with the
security interests granted to the Agent, for the benefit of the Secured Parties, in other assets of
each Grantor pursuant to the other Loan Documents.

3. Collateral Assignment. In addition to, and not in limitation of, the grant of the
Security Interests in the Patents, Trademarks, Copyrights and Licenses in Section 1 above, each
Grantor hereby grants, assigns, transfers, conveys and sets over to the Agent, for the benefit of
the Secured Parties, the Grantor's entire right, title and interest in and to the Patents, Trademarks,
Copyrights and Licenses; provided, that such grant, assignment, transfer and conveyance shall
become effective only at the election of the Agent after the occurrence of an Event of Default
that is continuing at the time of such election. Each Grantor hereby agrees that upon such
election each grant, assignment, transfer and conveyance may be recorded by the Agent with the
United States Patent and Trademark Office (the “Patent and Trademark Office”) and the United
States Copyright Office (the “Copyright Office”) and with other applicable state and federal
agencies and authorities. Each Grantor hereby agrees that after the effectiveness of such grant,
assignment, transfer and conveyance of any of the Patents, Trademarks, Copyrights and License,
the use by the Agent of any of such Patents, Trademarks, Copyrights and Licenses shall be
without any liability for royalties or other related charges from the Agent to any Grantor.

4. Further Assurances.

(a) Each Grantor agrees that from time to time, at the expense of such
Grantor, such Grantor will promptly execute and deliver all further instruments and
documents and take all further action that may be necessary or desirable in the Agent’s
determination, or that the Agent may reasonably request, in order to (i) continue, perfect
and protect any Security Interest granted or purported to be granted hereby, (ii) perfect
the Agent's (for the benefit of the Secured Parties) Security Interest in #hd assign to the
Agent, for the benefit of the Secured Parties, as security for the repayment and
satisfaction of the Secured Obligations, all Collateral located in any foreign jurisdiction,
and (iii) enable the Agent, for the benefit of the Lenders, to exercise and enforce its rights
and remedies hereunder with respect to any part of the Collateral. Without limiting the
generality of the foregoing, each Grantor will execute and file (with the appropriate
governmental offices, authorities, agencies and regulatory bodies in the United States and
any applicable foreign jurisdiction) such supplements to this Agreement and such
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Uniform Commercial Code financing or continuation statements, or amendments thereto,
and such other instruments or notices, including executed IP Assignments, with the
Patent and Trademark Office and the Copyright Office, as may be necessary or desirable,
or as the Agent, on behalf of the Secured Parties, may reasonably request, in order to
perfect and preserve the Security Interests granted hereby.

(b) Each Grantor hereby authorizes the Agent, on behalf of the Secured
Parties, upon the occurrence and during the continuation of an Event of Default, to file,
where permitted by law, one or more financing or continuation statements, and
amendments thereto, relative to all or any part of the Collateral without the signature of
such Grantor. A carbon, photographic or other reproduction of this Agreement or any
financing statement covering the Collateral or any part thereof shall be sufficient as a
financing statement where permitted by law.

(c) Each Grantor will furnish to the Agent, on behalf of the Secured Parties,
from time to time statements and schedules further identifying and describing the
Collateral and such other reports in connection with the Collateral as the Agent, on behalf
of the Secured Parties, may reasonably request, all in reasonable detail.

(d) Each Grantor agrees that, should it have or obtain an ownership interest in
any United States or foreign patent or patent application that is not now identified on
Schedule 1, any trademark or trademark application that is not now identified on Schedule
II or any copyright or copyright application that is not now identified on Schedule III or
any license agreement in respect of any patent, trademark or copyright that is not now
identified on Schedule IV: (i) the provisions of this Agreement shall automatically apply
to such item, and such item shall automatically become part of the Collateral; (i1) such
Grantor shall, within three months after acquiring or becoming aware of such ownership
interest, (A) give written notice thereof to the Agent, (B) with respect to Trademarks and
Patents, cause such Trademarks and Patents to be properly registered with the Patent and
Trademark Office, (C) with respect to Copyrights, cause such Copyrights to be registered
with the Copyright Office and (D) with respect to Patents, Trademarks, Copyrights and
Licenses, prepare, execute and file in the Patent and Trademark Office, the Copyright
Office or in the equivalent agencies in any foreign jurisdiction, within the requisite time
period, all documents and instruments, including without limitation Uniform Commercial
Code financing statements, that are known by such Grantor to be necessary or that the
Agent, on behalf of the Secured Parties, reasonably requests in order to perfect the
Security Interest of the Agent, on behalf of the Secured Parties, therein. Each Grantor
authorizes the Agent, on behalf of the Secured Parties, to execute and file such a
document in the name of such Grantor if such Grantor fails to do so.

-

(e) Each Grantor agrees that should any of its Subsidiaries (other than a
corporation which is a party hereto and whether now or hereafter existing) obtain any
ownership interest in any United States or foreign intellectual property of a nature that
would be Collateral hereunder if owned by such Grantor, such Grantor shall either cause
such corporation (i) to become a party hereto and a party to a Facility Guaranty and other
Security Instruments in accordance with Section 9.18 of the Credit Agreement, or (i} to
transfer and assign all such corporation's ownership interests therein to such Grantor or
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another Grantor, whereupon the provisions of subsection (d) of this Section 4 shall be
applicable thereto.

(f) Each Grantor agrees: (i) to take all necessary steps in any proceeding
before the Patent and Trademark Office, the Copyright Office or any similar office or
agency in any other country or any political subdivision thereof or in any court, to
maintain and pursue each patent application now or hereafier included in the Collateral
and to maintain each patent, trademark or copyright now or hereafter included in the
Collateral, including the filing of divisional, continuation, continuation-in-part and
substitute applications, the filing of applications for reissue, renewal or extensions, the
payment of maintenance fees, and the participation in interference, reexamination,
opposition and infringement proceedings; (i1) to take corresponding steps with respect to
material unpatented inventions on which such Grantor is now or hereafter becomes
entitled to seek protection; (iii) to bear any expenses incurred in connection with such
activities; and (iv) not to abandon any right to file a material patent application, or
abandon any material pending application with respect to any of the Collateral, without
the prior written consent of the Agent.

(g) No Grantor shall do any act or omit to do any act whereby any of the
Collateral may become dedicated or abandoned, except where such dedication or
abandonment (i) will not materially adversely affect the business, condition (financial or
otherwise), operations, performance, or properties of such Grantor individually or of such
Grantor and its Subsidiaries taken as a whole, and (ii) is in the ordinary course of such
Grantor's business. Each Grantor agrees to notify the Agent promptly and in writing if it
learns that any of the Collateral may become abandoned or dedicated or of any adverse
determination or any development (including without limitation the institution of any
proceeding in the Patent and Trademark Office, the Copyright Office or in the equivalent
agencies in any foreign jurisdiction, or any court) regarding any material part of the
Collateral.

(h) Each Grantor agrees that in the event that any of the Collateral as to which
it has granted the Security Interests is infringed or misappropriated by a third party, such
Grantor shall promptly notify the Agent and shall take all reasonable steps to terminate
the infringement or misappropriation, and take such other actions as such Grantor shall
deem appropriate under the circumstances to protect such Collateral. Any expense
incurred in connection with such activities shall be borne by such Grantor.

(1) Each Grantor agrees to maintain the quality of any and all products in
connection with which the Collateral is used, consistent with the quality standards
established by such Grantor for said products as of the date of determinatfdn.

Q) Each Grantor agrees that it will promptly correct any defect or error that
may be discovered in this Agreement, any document executed pursuant hereto or the
execution, acknowledgment or recordation thereof.

(k) Each Grantor shall continue to mark its products according to statute with
the numbers of all appropriate Patents.
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5. General Representations and Warranties. Each Grantor represents and
warrants as follows:

a) It has the unqualified right to enter into this Agreement and to perform its
terms.

(b) No authorization, consent, approval or other action by, and no notice to or
filing with, any governmental authority or regulatory body or any other Person is required
either (i) for the grant by such Grantor of the Security Interests granted hereby (excluding
such licenses which, by their terms, required the consent of the licensor to assign the
license but as to which such Grantor represents and warrants such consent has been made
in writing, copies of which have been delivered to the Secured Parties) or for the
execution, delivery or performance of this Agreement by such Grantor, or (ii) for the
perfection of or the exercise by the Agent, on behalf of the Secured Parties, of its rights
and remedies hereunder, except for the filing of this Agreement with the Patent and
Trademark Office, the Copyright Office and with the equivalent offices in any foreign
jurisdiction with respect to each Trademark, and the filings of financing statements
required by the Uniform Commercial Code of the State in which such Grantor maintains
its chief executive office, and except to the extent that the exercise of rights and remedies
may be limited by any applicable bankruptcy, insolvency, reorganization, moratorium or
similar law affecting creditors rights generally or by general principles of equity.

(c) Set forth on Schedule IV is a list, which is complete and accurate in all
material respects as of the date hereof, of Licenses of such Grantor necessary for the
conduct of its business as currently conducted or utilized and material in such Grantor's
operations or materially used in the selling or marketing of such Grantor's products,
including the expiration date of such Licenses.

(d) Each License of such Grantor identified on Schedule IV is validly
subsisting and has not been adjudged invalid or unenforceable, in whole or in part, and is,
to such Grantor's knowledge, valid and enforceable. No action or proceeding is pending
or threatened secking to limit, cancel or question the validity of Collateral.

(e) It has notified the Agent in writing of all uses of any Patent, Trademark or
Copyright, prior to such Grantor's use, of which such Grantor is aware, which would in
the reasonable judgment of such Grantor lead to such item becoming invalid or
unenforceable, including prior unauthorized uses by third parties and uses that were not

supported by the goodwill of the business connected with such item.
[

(H) It has not granted any release, covenant not to sue, or non-assertion
assurance to any third person, nor allowed any shop right to arise with respect to any
third person, with respect to any part of the Collateral.

(g) {ts products have been marked as required by statute with respect to the
Collateral.
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(h) The actions contemplated under or in connection with the Loan
Documents will not impair the legal right of such Grantor to use any of the Collateral.

(1) Except as disclosed to the Lenders in writing prior to the date of this
Agreement, such Grantor has no knowledge of the existence of any right under any
patent, trademark, license agreement, trade name, trade secret, know-how, confidential
research, development and commercial information, or other proprietary information held
by any other Person that would preclude such Grantor from publishing, distributing,
marketing, selling, or using any product currently made by it, being made for it or sold or
used by it, imported by it or exported by it, as the case may be, or to use any processes
currently used by it (except, in each case, to the extent that such Grantor has granted an
exclusive license to another Person), or materially interfere with the ability of such
Grantor to carry on its business as currently carried on, and such Grantor has no
knowledge of any claim to the contrary that is likely to be made.

§), Such Grantor has used consistent standards of quality in manufacturing,
distribution and marketing of each product sold and provision of each service provided
under any Collateral, and has taken all steps necessary to ensure that all licensed users of
any Collateral use such consistent standards of quality.

(k) None of such Grantor's Subsidiaries (except to the extent that such
Subsidiaries are also Grantors hereunder) has an ownership interest in any patents, patent
applications, copyrights, copyright applications, trademark, trade name, trade dress,
service marks, trademark or service mark registrations or any applications for trademark
or service mark registration or any other intellectual property of a nature that would be
Collateral hereunder if owned by such Grantor.

q)) No claim has been made (and, as to Collateral with respect to which such
Grantor is a licensor, to the knowledge of such Grantor, no claim has been made against
the third party licensee), and such Grantor has no knowledge of any claim that is likely to
be made, that the use by such Grantor of any Collateral does or may violate the rights of

any Person.
6. Patent Representations and Warranties. Each Grantor represents and warrants
as follows:

(a) It is the sole legal and beneficial owner of the Patents set forth opposite its
name on Schedule 1 hereto, free and clear of any Lien, security interest, option, charge,
pledge, assignment (whether conditional or not), or any other encumbrance except for the
security interests created or permitted by this Agreement or the Credif™Agreement and
certain Licenses and registered user agreements described on Schedule IV and no
financing statement or other instrument similar in effect covering all or any part of such
Collateral is on file in any recording office, except such as may have been filed in favor
of the Agent, for the benefit of the Secured Parties.
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(b) Set forth on Schedule 1 is a list of all of the Patents owned by such Grantor
necessary for the conduct of its business as currently conducted or utilized in such
Grantor's operations or used in the selling or marketing of such Grantor's products.

(c) Each Patent of such Grantor identified on Schedule | hereto is subsisting
and has not been adjudged unpatentable, invalid or unenforceable, in whole or in part,
and to the knowledge of such Grantor is patentable, valid and enforceable, and each of
such Patent applications has been filed in conformity with applicable rules and
procedures of the Patent and Trademark Office and of the equivalent agencies in each
applicable foreign jurisdiction and will be diligently prosecuted in conformity therewith
so as not to become improperly abandoned.

7. Trademark Representations and Warranties. Each Grantor represents and
warrants as follows:

(a) It is the sole, legal and beneficial owner of the entire right, title and
interest in and to the Trademarks purported to be granted by it hereunder, free and clear
of any Lien, security interest, option, charge, pledge, registered user agreement,
assignment (whether conditional or not), or covenant, or any other encumbrance, except
for the Security Interests created or permitted by this Agreement or the Credit Agreement
and certain Licenses and registered user agreements described on Schedule IV. No
financing statement or other instrument similar in effect covering all or any part of the
Trademarks purported to be granted by such Grantor hereunder is on file in any recording
office, including, without limitation, the Patent and Trademark Office and the equivalent
offices in any foreign jurisdiction, except such as may have been filed in favor of the
Agent, for the benefit of the Secured Parties.

(b) Set forth on Schedule Il 1s a list of all of the Trademarks owned by such
Grantor necessary for the conduct of its business as currently conducted or utilized and
material in such Grantor's operations or used in the selling or marketing of such Grantor's
products.

(c) Each Trademark of such Grantor identified on Schedule II is validly
subsisting and has not been abandoned or adjudged invalid, unregistrable or
unenforceable, in whole or in part, and is, to such Grantor's knowledge, valid, registrable
and enforceable.

8. Copyright Representations and Warranties. Each Grantor represents and
warrants as follows:
-
(a) It is the sole, legal and beneficial owner of the entire right, title and

interest in and to the Copyrights purported to be granted by it hereunder, free and clear of
any Lien, security interest, option, charge, pledge, registered user agreement, assignment
(whether conditional or not), or covenant, or any other encumbrance, except for the
Security Interests created or permitted by this Agreement or the Credit Agreement and
certain Licenses and registered user agreements described on Schedule IV. No effective
financing statement or other instrument similar in effect covering all or any part of the
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Copyrights purported to be granted by such Grantor hereunder is on file in any recording
office, including, without limitation, the Copyright Office and the equivalent offices in
any foreign jurisdiction, except such as may have been filed in favor of the Agent, for the
benefit of the Secured Parties.

(b) Set forth on Schedule Il is a list of all of the Copyrights owned by such
Grantor necessary for the conduct of its business as currently conducted or utilized and
material in such Grantor's operations or materially used in the selling or marketing of
such Grantor's products.

(c) Each Copyright of such Grantor identified on Schedule III is validly
subsisting and has not been abandoned or adjudged invalid, unregistrable or
unenforceable, in whole or in part, and is, to such Grantor's knowledge, valid, registrable
and enforceable.

9. Transfers and Other Liens. No Grantor shall:

() sell, assign (by operation of law or otherwise) or otherwise dispose of any
of, or grant any option with respect to, the Collateral, other than as permitted by the
Credit Agreement, except that any Grantor may license the Collateral (i) in the ordinary
course of such Grantor's business, provided that such license is necessary or desirable in
the conduct of such Grantor's business, or (i1) in connection with a sale of assets in
compliance with the Credit Agreement, provided that such license shall be on terms
reasonably expected to maximize the gain to such Grantor resulting from the granting of
such license. The Agent, for the benefit of the Secured Parties, shall execute any
documents that such Grantor may reasonably request in order to permit such Grantor to
exercise its right hereunder to license the Collateral, provided that the Agent shall not be
required to do anything that may, in the sole judgment of the Agent, adversely affect the
validity of the Security Interests or the assignment of the Collateral located in any foreign
jurisdiction;

(b) create or suffer to exist any Lien, security interest or other charge or
encumbrance upon or with respect to any of the Collateral except for the Security
Interests created by this Agreement; or

(©) take any other action in connection with any of the Collateral that would
impair the value of the interest or rights of such Grantor in the Collateral taken as a whole
or that would impair the interest or rights of the Agent for the benefit of the Secured
Parties.

-

10.  Agent Appointed Attorney-in-Fact. Without limiting any other provision of
this Agreement, upon the occurrence and during the continuance of an Event of Default, each
Grantor hereby irrevocably appoints the Agent, for the benefit of the Secured Parties, as such
Grantor's attorney-in-fact, with full authority in the place and stead of such Grantor and in the
name of such Grantor or otherwise, from time to time in the Agent's discretion, to take any action
and to execute any instrument that the Agent may deem necessary or advisable to accomplish the
purposes of this Agreement, including without limitation:
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(a) to ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of
the Collateral;

(b) to receive, endorse and collect any drafts or other instruments, documents
and chattel paper in connection with clause (a) above;

(c) to file any claims or take any action or institute any proceedings that the
Agent may deem necessary or desirable for the collection of any of the Collateral or
otherwise to enforce the rights of the Agent, for the benefit of the Secured Parties, with
respect to any of the Collateral; and

(d) to execute, in connection with the sale provided for in Section 13 hereof,
any endorsement, assignments, or other instruments of conveyance or transfer with

respect to the Collateral.

11. Agent May Perform.

(a) If any Grantor fails to perform any agreement contained herein, the Agent
may itself perform, or cause performance of, such agreement, and the expenses of the
Agent incurred in connection therewith shall be payable by such Grantor under Section
14(b) hereof to the fullest extent permitted by applicable law.

(b) The Agent or its designated representatives shall have the right to the
extent reasonably requested and upon reasonable prior notice, at any reasonable time
during normal business hours of such Grantors and from time to time, to inspect the
Grantors' premises and to examine the Grantors' books, records and operations relating to
the Collateral.

12. The Agent's Duties. The powers conferred on the Agent, for the benefit of the
Secured Parties, hereunder are solely to protect the interest of the Secured Parties in the
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe
custody of any Collateral in its possession and the accounting for moneys actually received by it
hereunder, neither the Agent nor any Lender shall have any duty as to any Collateral or as to the
taking of any necessary steps to preserve rights against other parties or any other rights
pertaining to any Collateral. Each Secured Party shall be deemed to have exercised reasonable
care in the custody and preservation of the Collateral in its possession if such Collateral is

accorded treatment substantially equal to that which such party accords its own similar property.
-

13. Remedies Upon Event of Default. If an Event of Default shall have occurred
and be continuing:

(a) The Agent, for the benefit of the Secured Parties, may exercise in respect
of the Collateral of any defaulting Grantor, in addition to other rights and remedies
provided for herein or otherwise available to it, all the rights and remedies of a secured
party upon default under the Uniform Commercial Code as in effect in the State of North
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Carolina (the "UCC") and also may (i) exercise any and all rights and remedies of such
Grantor under, in connection with, or otherwise in respect of, such Collateral, including
the completion and filing of the IP Assignment, (ii) require such Grantor to, and each
Grantor hereby agrees that it will at its expense and upon request of the Agent forthwith.
assemble all or part of the documents embodying such Collateral as directed by the Agent
and make it available to the Agent, for the benefit of the Secured Parties, at a place to be
designated by the Agent that is reasonably convenient to both the Agent and such
Grantor, (iii) occupy any premises owned or leased by such Grantor where documents
embodying such Collateral or any part thereof are assembled for a reasonable period in
order to effectuate the Agent's rights and remedies hereunder or under applicable law.
without obligation to such Grantor in respect of such occupation, (1v) license such
Collateral or any part thereof, and (v) without notice except as specified below, sell such
Collateral or any part thereof in one or more parcels at public or private sale, at any of the
Agent's offices or elsewhere, for cash, on credit or for future delivery, and upon such
other terms as the Agent may deem commercially reasonable. Each Grantor agrees that
at least ten days' notice to such Grantor of the time and place of any public sale or the
time after which any private sale is to be made shall constitute reasonable notification.
The Agent shall not be obligated to make any sale of the Collateral regardless of notice of
sale having been given. The Agent may adjourn any public or private sale from time to
time by announcement at the time and place fixed therefor, and such sale may, without
further notice, be made at the time and place to which it was so adjourned.

(b) All payments received by any defaulting Grantor under or in connection
with any of such Collateral shall be received in trust for the benefit of the Secured
Parties, shall be segregated from other funds of such Grantor and shall be immediately
paid over to the Agent, for the benefit of the Secured Parties, in the same form as so
received (with any necessary endorsement).

(©) All payments made under or in connection with or otherwise in respect of’
the Collateral of any defaulting Grantor, and all cash proceeds received by the Agent in
respect of any sale of, collection from, or other realization upon all or any part of such
Collateral may, in the discretion of the Agent, be held by the Agent, for the benefit of the
Secured Parties, as collateral for, and then or at any time thereafter applied (after payment
of any amounts payable to the Agent pursuant to Section 14 hereof) for the ratable benefit
of the Secured Parties against all or any part of the Secured Obligations, in such order set
forth in Section 11.5 of the Credit Agreement. Any sale or other disposition of the
Collateral and the possession thereof by the Agent shall be in compliance with all
provisions of applicable law (including applicable provisions of the UCC).

14. Indemnity and Expenses. -

(a) Without limiting any other Loan Document, each Grantor agrees to
indemnify each of the Secured Parties from and against any and all claims, losses and
liabilities growing out of or resulting from this Agreement that are incurred thereby
(including without limitation enforcement of this Agreement), except claims, losses or
liabilities directly resulting from such Secured Party's gross negligence or willful
misconduct. The agreements in this subsection (a) shall survive repayment of all Secured
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Obligations, termination or expiration of this Agreement in any manner, including but not
limited to termination in accordance with Section 28 hereof, and occurrence of the
Facility Termination Date.

(b) Each Grantor will upon demand pay to the Agent the amount of any and
all reasonable expenses, including the reasonable fees and disbursements of its counsel
and of any experts and agents, that the Agent, for the benefit of the Secured Parties, may
incur in connection with (i) the administration of this Agreement, (ii) the custody.
preservation, use or operation of, or the sale of, collection from or other realization upon.
any of the Collateral, (iit) the exercise or enforcement of any of the rights of the Secured
Parties, or (iv) the failure by any Grantor to perform or observe any of the provisions
hereof.

15. Absolute Rights _and Obligations. All nights of the Secured Parties in the
Security Interests granted hereunder, and each of the Secured Obligations, shall be absolute and
unconditional irrespective of:

() any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations, or any other amendment or waiver of or
any consent to departure from, the Credit Agreement or any other Loan Document.
including, but not limited to, (i) an increase or decrease in the Secured Obligations and
(ii) an amendment of any Looan Document to permit the Agent or the Lenders or any one
or more of them to extend further or additional credit to the Borrower in any form
including credit by way of loan, purchase of assets, guarantee or otherwise, which credit
shall thereupon be and become subject to the Credit Agreement and the other Loan
Documents as a Secured Obligation;

(b) any taking and holding of collateral or guarantees (including without
limitation any collateral pledged as security for the Secured Obligations under the other
Security Instruments) for all or any of the Secured Obligations; or any amendment,
alteration, exchange, substitution, transfer, enforcement, waiver, subordination.
termination or release of any such collateral or guarantees, or any non-perfection of any
such collateral, or any consent to departure from any such guaranty;

(c) any manner of application of collateral, or proceeds thereof, securing
payment or enforcement of all or any of the Secured Obligations, or the manner of sale of
any such collateral;

(d) any consent by the Secured Parties to the change, restructure or
termination of the corporate structure or existence of the Borrower or ®ny Grantor and
any corresponding restructure of the Secured Obligations, or any other restructure or
refinancing of the Secured Obligations or any portion thereof;

(e) any modification, compromise, settlement or release by the Secured
Parties, by operation of law or otherwise, collection or other liquidation of the Secured
Obligations or the liability of the Borrower, any Grantor or any guarantor, or of any
collateral for the Secured Obligations (including without limitation any collateral pledged
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as security for the Secured Obligations under the other Security Instruments), in whole or
in part, and any refusal of payment by the Agent or any Lender in whole or in part, from
any obligor or guarantor in connection with any of the Secured Obligations, whether or
not with notice to, or further assent by, or any reservation of rights against, any Grantor;
or

(f) any other circumstance (including without limitation any statute of
limitations) that might otherwise constitute a defense available to, or a discharge of, the
Borrower, any Grantor or any guarantor.

The granting of a Security Interest in the Collateral shall continue to be effective or be
reinstated, as the case may be, 1f at any time any payment of any of the Secured Obligations is
rescinded or must otherwise be returned by any Secured Party, upon the insolvency, bankruptcy
or reorganization of the Borrower or any Grantor or otherwise, all as though such payment had
not been made.

16. Waiver. Each Grantor hereby waives (to the extent permitted by applicable law)
presentment for payment, demand, protest, promptness, diligence, notice of acceptance, notice of
protest, notice of demand, notice of default or dishonor, notice of payment or non-payment, and
any other notice with respect to any of the Secured Obligations and this Agreement and any
requirement that the Secured Parties protect, secure, perfect or insure any Security Interest or any
Collateral subject thereto or exhaust any right or take any action against any Grantor or any other
Person (including without limitation any guarantor) or any collateral securing payment of the
Secured Obligations (including without limitation any collateral pledged as security for the
Secured Obligations under the other Security Instruments).

17. Subrogation. Each Grantor further agrees with respect to this Agreement that it
shall have no right of subrogation, reimbursement or indemnity, nor any right of recourse to
security for the Secured Obligations uniess and until 93 days immediately following the Facility
Termination Date shall have elapsed without the filing or commencement, by or against any
Credit Party, or any state or federal action, suit, petition or proceeding seeking any
reorganization, liquidation or other relief or arrangement in respect of creditors of, or the
appointment of a receiver, liquidator, trustee or conservator in respect to, such Credit Party or its
assets. This waiver is expressly intended to prevent the existence of any claim in respect to such
reimbursement by any Grantor against the estate of the Borrower within the meaning of Section
101 of the Bankruptcy Code, and to prevent any Grantor from constituting a creditor of the
Borrower in respect of such reimbursement within the meaning of Section 547(b) of the
Bankruptcy Code in the event of a subsequent case involving the Borrower. If an amount shall
be paid to any Grantor on account of such subrogation rights at any time prior to termination of
this Agreement in accordance with the provisions of Section 28 hereof, such™&mount shall be
held 1in trust for the benefit of the Secured Parties and shall forthwith be paid to the Agent, for the
benefit of the Secured Parties, to be credited and applied upon the Secured Obligations, whether
matured or unmatured, in accordance with the terms of the Credit Agreement.

18. Amendments. No amendment or waiver of any provision of this Agreement nor
consent to any departure by any Grantor therefrom shall in any event be effective unless the
same shall be effective in accordance with the terms of the Credit Agreement, and then such
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waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given.

19. Continuing Security Interest; Assignments Under the Credit Agreement

(a) This Agreement shall create a continuing Security Interest in the Collateral
and shall remain in full force and effect until terminated in accordance with the
provisions of Section 28 hereof.

(b) Except as permitted by the Credit Agreement, no Grantor shall sell, lease,
transfer or otherwise dispose of any item of Collateral during the term of this Agreement
without the prior written consent of the Agent to such sale, lease, transfer or other
disposition.

(©) Upon the termination of this agreement in accordance with Section 28
hereof, the Collateral shall be automatically released from the Liens created hereby, all
rights to the Collateral shall automatically revert to the Grantors, and this Agreement and
all obligations of the Grantors hereunder shall terminate without delivery of any
instrument or performance of any act by any party. Upon such termination of this
Agreement, the Agent shall reassign and redeliver such Collateral then held by or for the
Secured Parties and execute and deliver to each Grantor such documents as it shall
reasonably request to evidence such termination.

20. Additional Collateral. If any Grantor shall acquire or hold any additional
Patents, Trademarks, Copyrights or Licenses not listed on Schedules I, 1L, IIT or IV hereto (any
such Patents, Trademarks, Copyrights or Licenses being referred to herein as the "Additional
Collateral"), such Grantor shall promptly deliver to the Agent for the benefit of the Secured
Parties (i) a revised Schedule I, II, III or 1V hereto, as applicable, reflecting the ownership and
pledge of such Additional Collateral and (ii) an Intellectual Property Security Agreement
Supplement in the form of Exhibit B hereto with respect to such Additional Collateral duly
completed and signed by such Grantor. Each Grantor shall comply with the requirements of this
Section 20 concurrently with the acquisition of any such Additional Collateral.

21. Definitions. All terms used herein unless otherwise defined herein or in the
Credit Agreement shall be defined in accordance with the appropriate definitions appearing in
the UCC, and such definitions are hereby incorporated herein by reference and made a part
hereof.

22. Entire Agreement. This Agreement, together with the Credit Agreement and the
other Loan Documents, constitutes and expresses the entire understanding bef®%een the parties
hereto with respect to the subject matter hereof, and supersedes all prior agreements and
understandings, inducements, commitments or conditions, express or implied, oral or written,
except as herein contained. The express terms hereof control and supersede any course of
performance or usage of the trade inconsistent with any of the terms hereof. Neither this
Agreement nor any portion or provision hereof may be changed, altered, modified,
supplemented, discharged, canceled, terminated, or amended orally or in any manner other than
as provided in the Credit Agreement.
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23. Further Assurances. Each Grantor agrees at its own expense to do such further
acts and things, and to execute and deliver such additional conveyances, assignments, financing
statements, agreements and instruments, as the Agent may at any time reasonably request in
connection with the administration or enforcement of this Agreement or related to the Collateral
or any part thereof or in order better to assure and confirm unto the Agent its rights, powers and
remedies for the benefit of the Secured Parties hereunder. Each Grantor hereby consents and
agrees that the issuers of or obligors in respect of the Collateral shall be entitled to accept the
provisions hereof as conclusive evidence of the right of the Agent, on behalf of the Secured
Parties, to exercise its rights hereunder with respect to the Collateral, notwithstanding any other
notice or direction to the contrary heretofore or hereafter given by any Grantor or any other
Person to any of such issuers or obligors.

24. Binding Agreement; Assignment. This Agreement, and the terms, covenants,
conditions, rights and remedies hereof, shall be binding upon and inure to the benefit of the
parties hereto, and to their respective heirs, legal representatives, successors and assigns;
provided, however, that no Grantor shall be permitted to assign any of its rights, powers, duties
or obligations under this Agreement or any interest herein or in the Collateral, or any part
thereof, or otherwise pledge, encumber or grant any option with respect to the Collateral, or any
part thereof, or any cash or property held by the Agent as Collateral under this Agreement,
without the prior written consent of the Agent. Without limiting the generality of the foregoing
sentence of this Section 24, any Lender may assign to one or more Persons, or grant to one or
more Persons participations in or to, all or any part of its rights and obligations under the Credit
Agreement (to the extent permitted by the Credit Agreement); and to the extent of any such
assignment or participation such other Person shall, to the fullest extent permitted by law,
thereupon become vested with all the benefits in respect thereof granted to such Lender herein or
otherwise, subject however, to the provisions of the Credit Agreement, including Article XII
thereof (concerning the Agent) and Section 13.1 thereof concerning assignments and
participations. All references herein to the Agent shall include any successor thereof, each
Lender and any other obligees from time to time of the Secured Obligations.

25.  Swap Agreements. All obligations of the Borrower under Swap Agreements to
which any Lender or its affiliates are a party shall be deemed to be Secured Obligations secured
hereby, and each Lender or affiliate of a Lender party to any such Swap Agreement shall be
deemed to be a Secured Party hereunder with respect to such Secured Obligations; provided,
however, that such obligations shall cease to be Secured Obligations at such time as such Person
(or affiliate of such Person) shall cease to be a "Lender" under the Credit Agreement.

26. Severability. If any term or provision of this Agreement is or shall become
illegal, invalid or unenforceable in any jurisdiction, all other terms and pBvisions of this
Agreement shall remain legal, valid and enforceable in such jurisdiction and such illegal, invalid
or unenforceable provision shall be legal, valid and enforceable in any other jurisdiction.

27. Counterparts. This Agreement may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which when taken together shall constitute one and the same
agreement.
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28. Termination. This Agreement and all obligations of each Grantor hereunder
shall terminate on the Facility Termination Date (except for obligations of any Grantor that
expressly survive such termination under the respective provisions of this Agreement).

29. Reinstatement. Each Grantor agrees that this Agreement shall continue to be
effective or be reinstated, as the case may be, at any time payment received by any Secured Party
in respect of the Secured Obligations is rescinded or must be restored for any reason.

30. Remedies Cumulative. All remedies hereunder are cumulative and are not
exclusive of any other rights and remedies of the Agent or any Lender provided by law or under
the Credit Agreement, the other Loan Documents, or other applicable agreements or instruments.
The making of the Loans to, and issuing of Letters of Credits for the benefit of, the Borrower
pursuant to the Credit Agreement shall be conclusively presumed to have been made or
extended, respectively, in reliance upon each Grantor’s grant of a Security Interest in the
Collateral pursuant to the terms hereof.

31.  Notices. Any notice required or permitted hereunder shall be given, (a) with
respect to each Grantor, at the address of the Borrower indicated in Section 13.2 of the Credit
Agreement and (b) with respect to the Agent or a Lender, at the Agent’s address indicated in
Section 13.2 of the Credit Agreement. All such notices shall be given and shall be effective as
provided in Section 13.2 of the Credit Agreement.

32. Governing Law: Venue; Waiver of Jury Trial.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NORTH CAROLINA APPLICABLE TO CONTRACTS EXECUTED, AND TO
BE FULLY PERFORMED, IN SUCH STATE NOTWITHSTANDING ITS
EXECUTION AND DELIVERY OUTSIDE SUCH STATE.

(b) EACH GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY
AGREES AND CONSENTS THAT ANY SUIT, ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREIN MAY BE INSTITUTED IN ANY
STATE OR FEDERAL COURT SITTING IN THE COUNTY OF
MECKLENBURG, STATE OF NORTH CAROLINA, UNITED STATES OF
AMERICA AND, BY THE EXECUTION AND DELIVERY OF THIS
AGREEMENT, EXPRESSLY WAIVES ANY OBJECTION THAT IT MAY NOW
OR HEREAFTER HAVE TO THE LAYING OF THE VENUE I, OR TO THE
EXERCISE OF JURISDICTION OVER IT AND ITS PROPERTY BY ANY SUCH
COURT IN ANY SUCH SUIT, ACTION OR PROCEEDING, AND
IRREVOCABLY SUBMITS GENERALLY AND UNCONDITIONALLY TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUCH SUIT, ACTION OR
PROCEEDING.
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(©) EACH GRANTOR AGREES THAT SERVICE OF PROCESS MAY
BE MADE BY PERSONAL SERVICE OF A COPY OF THE SUMMONS AND
COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUIT, ACTION
OR PROCEEDING, OR BY REGISTERED OR CERTIFIED MAIL (POSTAGE
PREPAID) TO THE ADDRESS OF THE BORROWER PROVIDED BY
SECTION 13.2 OF THE CREDIT AGREEMENT, OR BY ANY OTHER
METHOD OF SERVICE PROVIDED FOR UNDER THE APPLICABLE LAWS
IN EFFECT IN THE STATE OF NORTH CAROLINA.

(d) NOTHING CONTAINED IN SUBSECTIONS (b) OR (¢) HEREOF
SHALL PRECLUDE ANY SECURED PARTY FROM BRINGING ANY SUIT,
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN THE COURTS OF
ANY PLACE WHERE ANY GRANTOR OR ANY OF SUCH GRANTOR’S
PROPERTY OR ASSETS MAY BE FOUND OR LOCATED. TO THE EXTENT
PERMITTED BY THE APPLICABLE LAWS OF ANY SUCH JURISDICTION,
EACH GRANTOR HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT AND EXPRESSLY WAIVES, IN
RESPECT OF ANY SUCH SUIT, ACTION OR PROCEEDING, OBJECTION TO
THE EXERCISE OF JURISDICTION OVER IT AND ITS PROPERTY BY ANY
SUCH OTHER COURT OR COURTS WHICH NOW OR HEREAFTER MAY BE
AVAILABLE UNDER APPLICABLE LAW.,

(e) IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND
ANY RIGHTS OR REMEDIES UNDER OR RELATED TO THIS AGREEMENT
OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR THAT MAY IN THE FUTURE BE DELIVERED IN
CONNECTION WITH THE FOREGOING, EACH GRANTOR AND THE
AGENT ON BEHALF OF THE SECURED PARTIES HEREBY AGREE, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THAT ANY SUCH ACTION
OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE
A JURY AND HEREBY WAIVE, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT SUCH PERSON MAY HAVE TO TRIAL BY
JURY IN ANY SUCH ACTION OR PROCEEDING.

() EACH GRANTOR HEREBY EXPRESSLY WAIVES ANY
OBJECTION IT MAY HAVE THAT ANY COURT TO WHOSE JURISDICTION
IT HAS SUBMITTED PURSUANT TO THE TERMS HEREOF IS AN
INCONVENIENT FORUM.
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IN WITNESS WHEREOF, the parties have duly executed this Intellectual
Property Security Agreement on the day and year first written above.

GRANTORS:

FELD ENTERTAINMENT, INC.

CENTER RING CIRCUS, LLC

ELEPHANT FACILITIES, INC.

FELD DEVELOPMENT CORPORATION

FELD DEVELOPMENT CORPORATION (FL)

FELD DEVELOPMENT CORPORATION (NC)

RINGLING BROS. - BARNUM & BAILEY
COMBINED SHOWS, INC.

FELD BROS. MANAGEMENT CORPORATION

HAGENBECK-WALLACE, INC.

ICE FOLLIES & HOLIDAY ON ICE, INC.

KLOWNS PUBLISHING, INC.

THREE RING ADVERTISING, INC.

RINGLING BROS. - BARNUM & BAILEY
INTERNATIONAL, INC.

SELLS-FLOTO, INC.

TCGP, INC.

By: Wﬂ W
Name: Michael R. Ruch
Title: Executive Vice President & Treasurer

I & K TRADING COMPANY LIMITED
PARTNERSHIP

By: TCGP, Inc., its General Partner
- -
By: Wﬂ/é‘uﬂ—/

Name: Michael R. Ruch
Title: Executive Vice President & Treasurer
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AGENT:

BANK OF AMERICA, N.A., as Agent for the Secured
Parties

Name: Tucker S. Sampsovn !
Title: Principal
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STATE OF V1@ G7uid) )
) ss.

COUNTY OF PAAA X )

On this J9™ day of S#Amasét , 2001, before me, the undersigned, a Notary Public in and

for said County and State, personally appeared p,qumg, £. £PucH , to me known

Bx‘)ersonally, and who, being by me duly sworn, deposes and says that he is the

Eaurk VIcE PPESHX€uT of FELD ENTERTAINMENT, INC. (the “Corporation™) and that the

foregoing instrument was signed and sealed on behalf of the Corporation by authority of its

Board of Directors, and said myeuag £, Lucy acknowledged the execution of the foregoing
instrument to be the free act and deed of the Corporation.

(
e \ i
4Q&J/CL_L&) B’)w ;J{WLQ_,_V
INOTARY SEAL] Notary Public v
My commission expires: O¢ol34 200

STATE OF NORTH CAROLINA )
) ss.
COUNTY OF MECKLENBURG )
On this day of , 2001, before me, the undersigned, a Notary Public in and
for said County and State, personally appeared , to me known

personally, and who, being by me duly sworn, deposes and says that he is a
of BANK OF AMERICA, N.A., a national banking association (the “Bank™), and that the
foregoing instrument was signed and sealed on behalf of the Bank by authority of its Board of
Directors, and said acknowledged the execution of the foregoing
instrument to be the free act and deed of the Bank.

[NOTARY SEAL] Notary Public
My commission expires:
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STATE OF VIRGINIA )
) ss.
COUNTY OF FAIRFAX )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of September, 2001, personally appeared Michael R. Ruch to me known personally, and
who, being by me duly sworn, deposes and says that he is the Executive Vice President &
Treasurer of the foregoing Grantors, and that the foregoing instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and said Eecutive Vice
President & Treasurer acknowledged said instrument to be the free act and deed of said
corporation.

[INOTARY SEAL] Notary Public
My commission expires:

STATE OF NORTH CAROLINA )
) ss.
COUNTY OF MECKLENBURG )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this 17th
day of September, 2001, personally appeared Tucker S. Sampson to me known personally, and
who, being by me duly sworn, deposes and says that he is a Principal of Bank of America, N.A
a national banking association, and that foregoing instrument was signed and sealed on behalf of
said national banking association by authority of its Board of Directors, and said Principal
acknowledged said instrument to be the free act and deed of said national banking association.

\w{f Wicha)

[NOTARY SEAL] Notary Publit!
My commission expires: September 1, 2004
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TITLE
REFERENCE #

FILED

T

SERIAL#

1

ISSUED

PATEN1#®

i

STATUS

| COUNTRY

Design for HEART & STAR
LIGHT
552088/122

8/29/96

D.29/058,979

11/25/97

Des386,807

ISSUED

UNITED STATES

Design for FLASHLIGHT
WAND
552088/037

11/14/88

27/271,195

5/21/91

Des317,056

ISSUED

UNITED STATES

Design for LIGHTED
DRAGAON SWORD
552088/004

6/13/85

08/744,326

2/9/88

Des294,180

ISSUED

UNITED STATES

Design for SIMULATIVE TOY
FLASHLIGHT
P-87114-1A

5/11/90

28/522,355

9/08/92

Des329,263

ISSUED

UNITED STATES

ILLUMINATING TOY SWORD
552088/080

11/27/91

07/800,915

1/18/94

5,279,513

ISSUED

UNITED STATES

TOY FLASHLIGHT
552088/100
552088/101

4/06/94
4/06/94

29/20,980
29/20,992

1/30/96
8/27/96

D 386,678
D 373,155

ISSUED
ISSUED

UNITED STATES

TOY FLASHLIGHT STROBE
MODULE
| 552088/063

12/21/92 | 08/994,033

432992

| 6/14/94

5,321,591

ISSUED

| UNITED STATES
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SCHEDULE II

Trademarks and Trademark Applications

(See attached)
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SCHEDULE 111

Copvrights

(See attached)
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Ringling Bros.-Barnum & Bailey Combined Shows, Inc.

US Copyright Registrations

Work

Ringling Bros. and Barnum (RBBB)
128" Edition Program Book

RBBB 128" Edition Video Program
RBBB 128" Media Guide

RBBB 127" Edition Program Book
RBBB 127" Media Guide

RBBB 126" Media Guide

RBBB 125" Anniversary Program Book
RBBB 125" Edition Video Program
RBBB 125" Media Guide

Inside The Greatest Show on Earth
RBBB 3 Ring Gazette (Spring 1995)
RBBB 3 Ring Gazette (Summer 1995)
RBBB 3 Ring Gazette (Fall 1995)
RBBB 3 Ring Gazette (Spring 1996)
RBBB 3 Ring Gazette (Summer 1996)
RBBB 3 Ring Gazette (Fall 1996)
RBBB 3 Ring Gazette (Winter 1997)
RBBB Clown College

432992.03

Reg. #

TX 4-799-563

PA 916-107
TX 4-793-164
TX 4-553-184
TX 4-527-165
TX 4-533-183
TX 4-162-075
PA 769-578
TX 4-164-403
PA 769-577
TX 4-156-730
TX 4-257-617
TX 4-156-729
TX 4-459-183
TX 4-459-182
TX 4-459-181
TX 4-459-180
Vau 365-879

Reg. Date

5/2/98

6/9/98

5/22/98
4/18/97
4/18/97
4/18/97
12/1/95
12/1/95
12/1/95
12/1/95
12/1/95
4/10/96
12/1/95
4/18/97
4/18/97
4/18/97
4/18/97
5/28/96
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SCHEDULE 1V

l.icense Agreements

NONE

432992

TRADEMARK
REEL: 002377 FRAME: 0721



EXHIBIT A
ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND LICENSES

THIS ASSIGNMENT OF PATENTS, TRADEMARKS, COPYRIGHTS AND
LICENSES (this "Agreement") is made as of , by EACH OF THE
UNDERSIGNED (each a "Grantor" and collectively the "Grantors") in favor of BANK OF
AMERICA, N.A., a national banking association organized and existing under the laws of the
United States, as Agent (the "Agent") for each of the lenders (the "Lenders" and collectively with
the Agent, the "Secured Parties") now or hereafter party to the Credit Agreement (as defined
below). All capitalized terms used but not otherwise defined herein shall have the respective
meanings assigned thereto in the Credit Agreement.

WITNESSETH:

WHEREAS, the Secured Parties and Feld Entertainment, Inc. (the "Borrower") have
entered into that certain Credit Agreement dated as of September 17, 2001 among the Borrower,
the Agent and the Lenders (as from time to time amended, modified, supplemented, restated,
amended and restated, substituted, refinanced or replaced, the "Credit Agreement"); and

WHEREAS, each Grantor is the Borrower or a Subsidiary of the Borrower and has
materially benefited and will materially benefit from the Loans and Advances made and to be
made and the Letters of Credit issued and to be issued under the Credit Agreement; and

WHEREAS, each Grantor other than the Borrower has entered into that certain Guaranty
Agreement dated as of September _, 2001; and

WHEREAS, each Grantor has entered into an Intellectual Property Security Agreement
(the "IP Security Agreement") dated as of September __, 2001 pursuant to which each Grantor
has granted to the Agent for the benefit of the Secured Parties a security interest in the
Trademarks, Copyrights, Licenses and Patents defined below in order to secure the Obligations
(as defined in the Credit Agreement) and each Grantor's obligations under the Guaranty
Agreement, as applicable, and the other Loan Documents; and _

WHEREAS, each Grantor (a) has adopted and used and is using the trademarks and
service marks (the "Trademarks") identified on Annex I hereto, and is the owner of the
registrations of and pending registration applications for such Trademarks in the United States
Patent and Trademark Office identified on Annex I hereto, (b) is the owner of and uses the
copyrights, copyright registrations and pending registration applications set forth on Annex 1
hereto (the "Copyrights™), (c) is a party to and has rights under the liceffses and license
agreements listed on Annex III hereto (the "Licenses") and (d) is the owner of and uses the
patents, patent registrations and pending registration applications set forth on Annex IV hereto
(the "Patents" and together with the Trademarks, the Copyrights and the Licenses, the
"Collateral"); and

WHEREAS, the Agent for the benefit of the Secured Parties desires to acquire the
Trademarks, the Copyrights, the Licenses and the Patents and the registrations thereof and

432992 A-1
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registration applications therefor, as applicable, in connection with the exercise of its remedies
after the occurrence of an Event of Default under the Credit Agreement;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, each Grantor does hereby assign, sell and transfer unto the Agent all right, title
and interest in and to the Trademarks, Copyrights, Licenses and Patents, together with (1) the
registrations of and registration applications therefor, as applicable, (i1) the goodwill of the
business symbolized by and associated with the Trademarks and the registrations thereof, (iii) the
right to sue and recover for, and the right to profits or damages due or accrued arising out of or in
connection with, any and all past, present or future infringements or dilution of or damage or
injury to the Trademarks, Copyrights, Patents or the registrations thereof or such associated
goodwill, and (iv) all rights of each Grantor to enforce all Licenses.

Each Grantor hereby grants to the Agent, for the benefit of the Secured Parties, and
notice is hereby given that each Grantor has granted to the Agent, for the benefit of the Secured
Parties and the Agent, a first priority security interest in the Collateral to secure the payment and
performance in full of all Obligations (as defined in the Credit Agreement) and all obligations of
each Grantor under the respective Facility Guaranty and any other Loan Documents.

This Assignment is intended to and shall take effect as a sealed instrument at such time as
the Agent shall complete this instrument by signing its acceptance of this Assignment below.

[Signature page follows]

432992 A-2
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IN WITNESS WHEREOF, the parties have duly executed this Assignment of Patents,
Trademarks, Copyrights and Licenses on the day and year first written above.

GRANTORS:

[Name of Grantor]

Name:
Title:

[Name of Grantor]

By:
Name:
Title:

[Name of Grantor]

By:
Name:
Title:

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES
432992 SIGNATURE PAGE

TRADEMARK
REEL: 002377 FRAME: 0724



The foregoing assignment of the Patents, Trademarks, Copyrights and Licenses and the
registrations thereof and registration applications therefor by the Grantors is hereby accepted as
ofthe  dayof ,

BANK OF AMERICA, N.A.,
as Agent for the Secured Parties

By:
Name:
Title;

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES
432992 SIGNATURE PAGE

TRADEMARK
REEL: 002377 FRAME: 0725



STATE OF )
) ss.

COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of , , personally appeared
to me known personally, and who, being by me duly sworn, deposes and says that he is the

of , and that the foregoing
instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and said acknowledged said instrument to be
the free act and deed of said corporation.

Notary Public
My commission expires:

STATE OF )
) ss.
COUNTY OF - )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this
day of , , personally appeared
to me known personally, and who, being by me duly sworn, deposes and says that s/he is the
of Bank of America, N.A,, a national banking
assoclation, and that foregoing instrument was signed and sealed on behalf of said national
banking  association by authority of its Board of Directors, and said
acknowledged said instrument to be the free act and deed

of said national banking association.

Notary Public
My commission expires:

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES
432992 SIGNATURE PAGE
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ANNEX [

Registrations
United States Patent and Trademark Office

Trademark
or
Service Mark Registration No. Registration Date
[List chronologically in ascending numerical order]
Pending Applications
United States Patent and Trademark Office
Trademark
or
Service Mark Serial No. Filing Date
[List chronologically in ascending numerical order]
-
432992.03
TRADEMARK
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ANNEX [I
Part |

Copyrights Registered with U.S. Copyright Office

Copyright Registration
Title [Author(s)] Number Date

Part 11

Copyrights Not Registered

Title [Author(s)]

12992.03
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ANNEX 111

Licenses

432992.03
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ANNEX IV

Registrations
United States Patent and Trademark Office

Patent Registration No. Registration Date

[List chronologically in ascending numerical order]

Pending Applications
United States Patent and Trademark Office

Patent Serial No. Filing Date

[List chronologically in ascending numerical order]
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EXHIBIT B
INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT
(this "Supplement"), dated as of , is made by and between
. (the "Grantor"), and
BANK OF AMERICA, N.A,, a national banking association organized and existing under the
laws of the United States, as Agent (the "Agent"), for each of the lenders (the "Lenders" and
collectively with the Agent, the "Secured Parties") now or hereafter party to the Credit
Agreement dated as of September 17, 2001 among such Lenders, the Agent, and Feld
Entertainment, Inc. (the "Borrower") (as from time to time amended, modified, supplemented,
restated, amended and restated, substituted, refinanced or replaced, the "Credit Agreement"). All
capitalized terms used but not otherwise defined herein shall have the respective meanings
assigned thereto in the Intellectual Property Security Agreement (as defined below).

WHEREAS, the Grantor is required under the terms of the Credit Agreement and that
certain Intellectual Property Security Agreement dated as of September __, 2001 by the Grantor
and others in favor of the Agent for the benefit of the Secured Parties (as from time to time
amended, modified, supplemented, restated, amended and restated, substituted, refinanced or
replaced, the "Intellectual Property Security Agreement") to cause certain intellectual property
owned by it and listed on Schedules I, II, Il and IV to this Supplement (the "Additional
Collateral") to become subject to the Intellectual Property Security Agreement; and

WHEREAS, a material part of the consideration given in connection with and as an
inducement to the execution and delivery of the Credit Agreement by the Secured Parties was the
obligation of the Grantor to grant a security interest in the assets described herein to the Agent
for the benefit of the Secured Parties, whether then owned and not required to be subject to a
pledge or subsequently acquired or created; and

WHEREAS, the Secured Parties have required the Grantor to grant to the Agent for the
benefit of the Secured Parties a security interest in the Additional Collateral in accordance with
the terms of the Credit Agreement and the Intellectual Property Security Agreement;

NOW, THEREFORE, the Grantor hereby agrees as follows with the Agent, for the
benefit of the Secured Parties:

1. The Grantor hereby affirms and acknowledges the grant of security interest in the
Additional Collateral contained in the Intellectual Property Security Agreement and hereby
grants to the Agent for the benefit of the Secured Parties a first priority lien and™ecurity interest
in the Additional Collateral listed on Schedules 1, II, IIT and IV and all proceeds thereof.

2. The Grantor hereby acknowledges, agrees and confirms that, by its execution of’
this Supplement, the Additional Collateral constitute "Collateral" under and is subject to the
Intellectual Property Security Agreement. Each of the representations and warranties with
respect to Collateral contained in the Intellectual Property Security Agreement is hereby made by
the Grantor with respect to the Additional Collateral. Revised Schedules 1, 11, IIT and IV to the
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Intellectual Property Security Agreement reflecting the Additional Collateral are being delivered
herewith to the Agent.

IN WITNESS WHEREOF, the Grantor has caused this Supplement to be duly executed
by its authorized officer as of the day and year first above written.

By:

Name:

Title:
Acknowledged and accepted:
BANK OF AMERICA, N.A.,
as Agent for the Secured Parties
By:
Name:
Title:

-
432992 B-2
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SCHEDULE I

Patents and Patent Applications

132992
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SCHEDULE II

Trademarks and Trademark Applications
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SCHEDULE III

Copyrights
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SCHEDULE 1V

License Agreements
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