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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Release of Security Interest

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type

[Bank of America, N.A. | [04/17/2002  |las collateral Agent:

RECEIVING PARTY DATA

|Name: ||Edwards Theatres, Inc. |
|Street Address: ||300 Newport Center Drive |
|City: ||Newport |
|State/Country: |ICALIFORNIA |
[Postal Code: |l92660 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Serial Number- 76332274 E EDWARDS THEATRES GIANT SCREEN GET THE BIG
PICTURE
CORRESPONDENCE DATA
Fax Number: (703)610-6200 :
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. !
Phone: 703-610-6159
Email: boxip@hhlaw.com
Correspondent Name: Valerie Brennan
Address Line 1: 8300 Greensboro Drive, Suite 1100
Address Line 2: Box Intellectual Property
Address Line 4: McLean, VIRGINIA 22102
ATTORNEY DOCKET NUMBER: 90810.17
NAME OF SUBMITTER: Valerie Brennan

Total Attachments: 5
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April 16, 2002

Bdwards Theatres, Inc
300 Newport Center Dr.
Newport Beach CA 92660

Ladies and Gentlemen

Reference is made 10 (i) the Restructured Term Credit Agreement, dated as of
September 7, 2001, as amended from time 10 time (the “Credn Agreement”), among Edwards
Thearres, Inc (“Bomower”), Bank of America, N.A. as Administrative Agent and Collaters!
Agent (the “Agem”) and the other banks listed therein ( “Lenders”). and (ii) the other financing
documents relating w the Credit Agreement (collecnively with the Credit Agreement, the
“Financing Documenis”). We understand that, on the Payoff Date (as hereinafter defined),
Borrower expects 1o repay in full all of the obligarions and ligbilities of Borrower 10 Agent and
the Lenders under or in respect of the Financing Documents {the *Obligations™).

1 This lener agreement will confirm that, on the date on which all of the
following conditions shall first be satisfied (the “Payoff Dare”), all of the Obligations shall be
rerminated and satisfied in full (other than (i) those Obligations that by their tefms survive
termination and (ii) the Borrower’s obligation 10 reimburse the Agent for all costs and expenses
(including 1égal fees) incurred in connection with the releases and other transacrions

contemplated hereby)

(a) receipt by the Agent, no later than 11.00 a m, Los Angeles time, on April
17, 2002, of a wire wansfer of immediately available funds in the aggregate amount of
$180,666,950.01 subject 10 adjusiment as Set forth in this Paragraph 1 (as so adjusied, the
“Payout Amount”), consisting of

(i) $180,000,000 00 in respect of unpaid principal
omstanding under the Financing Documents (assuming no further loans
or repaymenis are made); and

(i) $570,000.00 m respect of accrued and unpaid
interest on such unpaid principal amount, assumung no changes in
applicable interest rates and no changes in the owsianding principal
amount (the per diem accrual of such interest bemng $28,250 00 per day);

and

(iii) $4,697.19 in respect of LIBOR (as defined in the
Credit Agreement) breakage costs; and

QST
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(iv) $77,253 in respect of omstanding cosis and
expenses of the Agent as of the date hereof, including legal fees; and

W $15,000 n respect of estimated casts and
expenses of the Agent, including legal fees, incurred after the date hereof
for the purpose of complying with the transactions described herein,
including Paragraphs 3, 4 and S hereof, and :

(b)  receipt by the Agent of a fully-execured counterpant of this letter
agreement signed by Borrower

If the assumptions set forth shove with respect 10 the caleulation of the principal, interest, fees
and breakage COsIS COMPONERIs of the Payour Amoumt are not correct, we will so advise
Borrower 10 writing on of before the Payoff Date of the adjusted figure for the Payoul Amount,
reflecting the appropriate changes in such amounts. Lpon receipt of the Payout Amount in
accordance with the foregoing and sarisfaction of the other condirions referred 1o above, Agent
agrees o release, on, and with effect from, the Payoff Date, all of its security interests and lieps
created as security for the Obligations (provided that, delivery of documentation confirming such
release may follow pursuant 10 Paragraph 3 below). In the event that the estimated amount s€l
forth in Paragraph 1{a)(v) hereof is inadequate 10 COMpENsale Ageni for its actual costs and
gxpenses as specified therein, Borrower agrees 1o promptly pay the difference 10 Agent, in the
event that such estimated amount exceeds Agent’s actual Costs and expenses, Agent agrees 1o
prompily refund the difference 10 Borrawer.

2. Please transfer the Payout Amount 10 Bank of America, N A, Dallas,
Texas (ABA-No- 111000012) Account No. 1292000883, Account Name: Credit Services,

Reference. Edwards Theatres, Inc., Anention; Otis Howard, 1 accordance with the foregoing.

3 Qn the Payoff Date (or, 10 the extent not practicable, within a reasonable
period of 1ime thereafier), Agemt shall (a) execute (if required) and deliver 1o Borrower, and
Borrower shall be authorized 1o file, all Uniform Commercial Code termination statements, Len
releases, morgage releases, re-assignments of trademarks, discharges of security interests, and
other similar discharge or release documents (and if applicable, in recordable form) as are
reasonably necessary 1o release, the security inferesis, financing starements, and all other notices
of security interests and liens previously filed by or on behalf of Agemt with respect 10 the
Obligations and (b) deliver 10 Barrower all pledged securities, pledged notes and any other
pOSSESSOTY collateral previously delivered 10 Agent and not previously returned 1o Borrower in
connection with the Financing Documents.

4 Agent will, as prompily 2s practicable wpon the savisfaction of the
conditions referred 10 in Paragraph 1 above, reurm 10 Rorrower the originals of any and all
promissory notes previously delivered in connection with the Financing Documents and in #ts

possession, duly marked “paid in full” or »cancelled” (or with wrien authorizations 1o so mark
such documents after the Payoff Date actually occurs), as may be appropriate

RISV
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5. Agent shall execute and deliver to or for Borrower such additional
documents and shall provide additional information as Borrower may reasonably require 10 carry
out the terms of this letter agreemen, in each case at the sole cost and expense of the Borrower

VLRIS6IVE

TRADEMARK
REEL: 002843 FRAME: 0641



Apr-16-2002 03:55pm From-PILLSBURY WINTHROP LLP LA 1 2136281038 7-337  P.00S/006  F-185

6. Borrower acknowledges that the amounts referred 10 in Paragraph 1 above
are enforceable obligations of it owed 10 Agent and the Lenders pursuant 1o the provisions of the
Financing Documents and confirms its agreement 10 the terms and provisions of this lener
agreement by relurmng 1o Agent a signed counierparn of this lemrer  This letrer may be execyted
by each party on a separaie counierpart, each of which when so executed and delivered shall be
an original, bur all of which together shall constituie one agreement.

Very 1ruly yours,

BANK OF AMERICA, N A, as Administrative
and Collateral Agent

By: g//bva /L ~—  DAVIDERICE

Titie: ’ Vice President
Agreed 10 by the undersigned
EDWARDS THEATRES, INC.
By _
Title.

4
i
Chis 75Vl
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Agreed 1o by the undersigned: }
EDWARDS THEATRES, mc.;. . |
B |
Tide: <. E0
|
é'
| I
|
3
|
[Payoff Leter Signanire Page)
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