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L.5. DEPARTMENT OF COMMERCE

Form PTO-1554 (Rev, 03/05
O ) Unitad Statez Patent and Trademark Oiflce

OMB Callection 0651-0027 (oxp. 6/30/2005)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Diractar of the L. S. Patent and Trademark Office; Please record the attached documents or the new address(as) below,

1. Name of canveying party(las): 2. Nama and address of receiving party{ies) [ ves

MSI Music Carp. Addllonal names, addrezses, or citlzenship attached? &l No
Namea: Wachavla Bank, National Association
. Internal
[ Individual(s) [] Association Address:
D General Partnership D Limited Partnership Streat Address 295 Water Straet
v - . .
Corporation- State: Florida City: Jacksonvill
(] other
State: Florigda
Citlzenship (see guldelines) Country: usA 2o 32202

Addltional names of conveying parties attached? DYas No Association  Clizenship
D General Partnership  Citlzenship
D Limitad Partnershlp  Citizenship
I:] Corparation  Citlzenship

3. Nature of conveyance )/[Executlon Date(s) :
Execulion Date(s) May 18, 2005

Assignment Merger

D 4 I::l 9 D Other, Cltizenship

Security Agreement J Change of Name If agslgnes is nol domicliad (n the Unlted States, a domestic

] representative designatian |5 attsched: Yes [
Othar (Dasignations must be a soparate document from assighmant)

4. Applicatlon number(s} or registration number(s) and identification or description of the Trademari.

A. Trademark Application No.(g) B. Trademark Registration No.(s)
NFA Soa Exhibit "A" attached

___________________________________________________________________ Additional sheet(s) attached? ves [ ] Mo

C. Identiflcation ar Description of Trademark(s) (and Filing Date if Application or Registration Number is Unknown):
Sawe Exhiblt "A" attached

5. Name & address of party to whom correspondence | g Total number of applications and
concerning document should be malled: raglistrations Involved: 4
Name:Thamas B. Angalo. £8q

iniernal Address: 7. Total fee (37 CFR 2 6(b)}6) & 3.41) $115.00

Authorized to be charged by credit card

Etrast Address: 15 Fat Las (s Bouleyar [C] Authorized ta be charged to depaosit account

Suite 850 D Enclosed

City: Eort Landardale B. Payment Information:

Stale: Florda Zip 33301 a. Credit Card  LLast 4 Numbers
: Expiratlon Date

Phons Number: (954) 766-9830

b. Peposlt Account Number
Authorized User Name

Fax Number: (954) THR-8937

Email Addrass: —
— ol
9. Signature: X /‘f""’,_ May 10, 2005
--;"'/_ {:% e Date
— Thomas P, Angela, GEO Total number of pagas Inciuding caver
shaet, atachments, and document:

Nama of Peraon Slgning

Documents to be mecorded (Including cover aheot) should boe faxead ta (TO03) 306-3803, or malled 1o:
Mall Ztop Aselgnment Recordation Services, Divector of the USPTO, P.O. Box 1450, Alexancdria, VA 22313-1450
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EXHIBIT “A”
Trademark Description ' Registration Number
MSI 2,429,154
MSI MUSIC 2,450,709

MSI Music (stylized mark with design of record | 2,442,262
album and stylized rectangle containing wording
“MS] Music™)

Outrospective Records 2,882,550
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AMENDED AND RESTATED

LOAN AND SECURITY AGREEMENT

berween

MSI MUSIC CORP., A FLORIDA CORPORATION

"Bormrower"

and

WACHOVIA BANK, NATIONAL ASSOCIATION

F/K/A FIRST UNTION NATIONAL BANK

"Bank"

Dated: May 19, 2005

TRADEMARK
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT (the "Agreement™), dated
as of May 19, 2005 berween MSI MUSIC CORP., a Florida corporation ("Rorrower"), and WACHOVIA BANK,
NATIONAL ASSOCIATION, a national banking association k/a First Unjon Warional Bank (together with its
successors and assigns, “Bank™);

WITNESSETH:

In consideration of the premises and of the mutual covenants herein contained and 1o induce Bank to extend
credit to Borrower, the parties agree as follows:

1. Definitions. Capitalized terms that are not otherwise defined herein shall have the meanings set
forth in this Secvion 1.

1.1 Defined Terms:

"Accession” has the meaning set forth in the Code.

"Account” has the meaning set forth in the Cede, together with any guaranties, lemers of credit,
Lener-of-Credit Rights, and other security therefore, including Supporting Obligations.

YAceount Diebtor" means a Person who 1s obligated under any Account, Chattel Paper, General
Intangible or Insmunent.

"Affiliate” of a Person means (a) any Person directly or indirectly owning 5% or more of the
vouing steck or equity interests of such named Person or of which the named Person owns 5% or more of such
voting stock or equity imlerests; (b) any Person controlling, controlled by or under cammon control with such named
Person; (c) any officer, director or employee of such named Person or any Affiliate of the named Person; and (d) any
family member of the named Person or any Affiliate of such named Person.

» Applicable Margin” ey,

"Borrower Information Certiftcate™ mieans & certificate submitied by Borrower to Bank on or
before the Closing Date pursuant o Section 3.1 hereto concerning certain factual information about Barrower, 1o be
subsrantially in the form of Exhibit 3.1.2 hereto,

"Rorrowing Bace” means, on any date of determination thereof, an amount equal to:
(i) U S
O e — e Y
S v
(Ah—————
"Borrowing Base Certificate” has the meaning set forth in Section 5.6(a).

"Buginess Day" means a weekday on which Bank is open for business in Charlore, North Carolina
and Miam:, Flonda.

"Chattel Paper” has the meaning set forth in the Code, including Electranic Chattel Faper and
Tangible Chanel Paper, together with any guaranties, letters of credit, Lewer-of*Credit Rights, and other security
therefors. including Supporting Obligations.

"Closing Date" means the date on which all of the ¢onditions precedent in Section 3 of this
Apreement are satisfied and the Loans are made under this Agreement.
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"Code" means the Upiform Commetcial Code {or any snccessor statute), as adepted and in force
in the Jurisdiction or, when the laws of any other state povern the method or manner of the perfection or
enforcement of any security interest in any of the Collateral, the Uniform Commercial Code {(or any successor
statute) of such state. Any ferm used in this Agreement and in any financing staternent filed in counection herewith
which is defined in the Code and not otherwise defined in this Agreement or in any other Loan Document has the
meaning given to the tenmn in the Code,

"Collatcral” means all property of Borrower, wherever located and whether now owned by
Borrower or hereafter acquired, including but not limited to: (a) all Inventory; (b) all General Intangibles; (c) alt
Accounts; (d) all Chewel Paper; (e)all Instruments and Documents and any other instnument or intangible
representing payment for goods or sewiées; () all Equipment; (g) all Investment Property; (h) all Commercial Tort
Claims; {i) all Letter-of-Credit Righis; (j) all Deposit Accounts and funds on deposil therein, including but not
limited to any Demand Deposit Account, Contrclied Disbursements Account, Collections Account or funds
otherwise on deposit with or under the contrel of Bank or its agents or comespondents; and (k) all pars,
replacements, substitutions, prefits, products, Accessions and cash and non-cash Proceeds and Supportng
Obligations of any of the foregoing {including, but not limited ta, insurance proceeds) in any form and wherever
located. Collareral shall include all written or electronically recorded boaks and records relating to any such
Collateral and other nghts relating thereto.

"Collateral Location” means any location where Collateral 1s located, as identified and certified by
Borrower on the Borrower Informartion Certificate.

“Collections Account” means any Deposit Account, including if applicable the Demand Deposit
Account maintained by Borrower at Bank to which collections, deposits and other payments on o7 with respect to
Collateral may be made pursuant to the terms hereof, 1o which only Bank shall have access to withdraw or atherwise
direct the dispasition of funds on deposit therein,

"Cornmercial Deposit Acgount Agreement” means any agreement between Borrower and Bank
concerning the opening and administration of a Deposit Account by Borrower at Bank, whether now or hereafter

existing, and any modifications therato.
"Commercial Tort Claim” bas the meaning set forth in the Code.

"Controlled Disbursements Aceount” means any Deposit Account maintained by Borrower with
Bank including, if applicable, the Demand Deposit Account, for the purpose of depositing the proceeds of Loans
made pursuant hereto.

"Debt” means all liabilities of a Person as determined under GAAP and all obligations which such
Person has guaranteed or endorsed or is otherwise secondarily or jointly liable for, and shall include, withour
limitation {a) all obligations for borrowed money or purchased assets, (b} obligations secured by assets whether or
not any personal liability exists, (c) the capitalized amount of any capital or finance lease obligations, (d) the
unfunded portion of pension or benefit plans or other similar liabilities, (e) obligations as a general partmer,
(f) contingent obligations pursuant to guaranties, endorsements, letters of credit and other secondary liahihties,
(g) obligations for deposits, and (h) obligations under Swap Agreements.

"Default” has the meamng set forth in the definition of Event of Default.

*Default Rare", st -
— | i

- R

e

"Demand Deposit Account” meens the any Deposit Account maintained by Borrower with Bank
which may be uritized in connection with Bank™s Sweep Plus Loan & Investment Service.

"Deposit Account” has the meaning set forth in the Code.
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9, Sgeurity Agreement.

9.1 Secnrity Interest.

: (a) As security for the payment and performance of any and all Obligations and the
performance of all obligations and covenants of Borrower to Bank and its Affiliates, whether hereunder and under
the other Loan Documents, Swap Agreements berween Bank or any Affiliate of Bank and Borrower or otherwise,
certain or contingent, nhow existing or bereafier arising, which are now, or may al any tme or fimes hercafter be
owing by Borrower to Bank or any of Bank’s Affiliates, Borrower hereby gramts to Bank (for itself and its
Affiliates) a continuing security interest in and general lien upon and right of set-off against, all right, title and
interesi of Borrawer in and to the Collateral, whether now owned or hergafter acquired by Borrower.

)] Except as herein or by applicable law otherwise expressly provided, Bank shall
not be obligated 1o exercise any degree of care in connection with any Collateral in its possession, to take any steps
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necessary to preserve any rights in any of the Collateral or o preserve any rights therein against prier parties, and
Borrower agrees to take such steps. In any case Bank shall be deemed io have exercised reasomable care if it shall
have taken such steps for the care and preservation of the Collateral or rights therein as Rormower may have
reasonably requested Bank 1o take and Bank's omission to take any action not requested by Borrower shall not be
deermed a failure to exercise reasonable care. No segregation or specific allocation by Bank of specified items of
Collatera] against any liability of Borrower shall waive or affect any security interest in or Lien against other iterns
of Collatersl or any of Bank's options, powers ot rights under this Agreement or otherwise arising.

{c) Bank may at any tme and from dme to time, with or without notice o
Borrower, (i) transfer into the name of Bank or the name of Bank's nominee any of the Collateral, (ii) notify any
Account Debtor or other obligor of any Collateral to make payment thercon direct to Bank of any amounts due or to

»  become due thereon and (iii) receive and after a Default direct the disposition of any praceeds of any Collateral.

(d) Norwithstanding the foregoing, (i) no Account, Insmument, Chattel Faper or
other obligation or praperty of any kind due from, owed by or belanging to, a Sanctioned Person or (il) any lease in
which the lessee is a Sanetioned Person shall be Collateral or shall be crediwed toward the payrment of the
Obligations.

9.1 Financing Statements; Power of Attornev, Borrower suthorizes Bank at Borrawer's
expense o file any financing statements and/or amendments thereto relating to the Collateral {withour Borrower's
signature thereon) which Bank deems appropriate that (a) indicate the Collateral (i) as “all assets” of Borrower or
words of similar effect, if appropriate, regardless of whether any particular asset comprised in the Collateral falls
within the scope of Article 9 of the Code, or (i) by specific Collateral category, and (b) provide any other
information required by part 5 of Article 9 of the Code for the sufficiency or filing office acceptance of any
financing statement ar amendment. Botrower immevocably appoints Bank as its ariorney-in-fact to execute any such
financing statements and/or control agresments in Bormowers name and o perform all other acts, at Borrower's
expense, which Bank deems appropriate to perfect and to continue perfection of the security imterest of Bank
Borrower hereby appoints Bank as Borrower's attorney-in-fact to endorse, present and collect on behalf of Borrower
and in Bomrower's name any draft, checks or other documents necessary or desirable to collect any amounts which
Borrower may be owed. Bank is hereby granted a license or other right to use, without charge, Borrower's labels,
patents, copyrights, rights of use of any name, trade secrets, trade names, trademarks and advertising marter, or any
Property of a similar nature, as it periains to the Collateral, in advertising for sale and selling any Collateral, and
Borrowar's rights under all licenses and all franchise agreements shall inure to Bank's benefit. The proceeds realized
ftom the sale or other disposition of any Collateral may be applied, after allowing twa (2) Business Days for
collection, first to the reasonable costs, expenses and aftorneys' fees and expenses incurred by Bank for collection
and for acquisition, completion, protection, removal, storage, sale and delivering of the Collateral; secondly, to
interest due upon any of the Obligations; and thirdly, to the principal amount of the Obligations and to any other
Obligations then outstanding. If any deficiency shall arise, Borrower and each Guarantor shall rernain jointly and
severally liable to Bank therefor.

9.3 Entry. Borrower hereby irrevocably consents to any aci by Bank or its agents in entering
upon any premises for the purposes of either (i) inspecting the Collateral or (ii) taking possession of the Coallateral
and Barrower hereby waives ifs right to assert against Bank or its agents any claim based upon wespass or any
similar canse of action for entering upon any premises where the Collateral may be lacated.

a4 Other Rights. Borrower authorizes Bank without affecting Borrower's obligations
hereunder or under any other Loan Document from time to time (i) to take from any party and hold additional
Collateral or puaranties for the payment of the Obligations or any part thereof, and 10 exchange, enforce or release
such collateral or guaranty of payment of the Obligations or any part thereof and to telease or substimte any
endorscr or guarantor of any party who has given any security interest in any collateral as security for the payment
af the Obligaticns or any part thereof or any party in any way obligated ta pay the Obligations or any part thereof;
and {ii) upon the occurrence of any Event of Default to direct the manner of the disposition of the Collateral and the
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed under seal as of the
day and year first above written.

BANK, NATIONAL ASSOCIATION f/k/a First Union National Bank

>, : L
\_A\%ﬂn, Senicﬁ“ﬁé{ﬁr&sidem

MSI MUSIC CORP., a Flerida corporation

jamin Colonomos, President

Taxpayer Identification Number: 65-0481351

UNITED STATES TERRITORIAL WATERS OR INTERNATIONAL WATERS:

LATITUDE: 5 =% %= UY¥<M.ONGITUDE: @ 7%= 5o. jo¥ W/ .

THE FOREGOING INSTRUMENT was sworn to and subseribed the { day of May, 2005,
before me, Captain v i . on a vessel of which I am the Captain located at Latitude 25 ¢4 bTymnd
Longitude 2! 172 i i« iywwhich is located outside the territorial limits of the State of Florida, by Anita Aedo, as

Senior Vice President of WACHOVIA BANK, NATIONAL ASSOCIATION fk/a First Union National Bank, who
is personally known to me or who has praduced Florida DL#_ CH5% -Clo LM 370 ~%s identification, and who

did take an oath. . 7 e
e s /

Captain’s Signature e it e (L.S)
PﬁntNﬂm:‘ f:’-..&i,f_.(ﬂfr /‘.":--‘. ":r"'f’

License Number: _ 0 47 2o 775

UNITED STATES TERRITORIAL WATERS OR INTERNATIONAL WATERS:
[ATITUDE: © 5 =~ I~ %ONGITUDE: &19° %o - 187

THE FOREGOING INSTRUMENT was sworn to and subscribed the _| a\ day of May, 20035,
before me, Captain i 2. [“4¥iis , on a vessel of which Tam the Captain located at Latitude 5“4, o3 4 Mand
Longitude "~ "% 0 . 8w which is located outside the tertitorial limits of the State of Florida, by Benjamin
Colonamos, as President of MSI MUSIC CORP., a Florida corporation, who is personally known to me or who has
produced Florida DIL# i 75 C10 6 G - 3776 s identification, and who did l:akej oath.

- A
-

Captain's Signamure;
Print Wame: Pl 2w ey
License Nuraber: _ +20-e & 2a”
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