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SCHEDULE A

Trademark Registrations

Mark

BABY HUEY THE BABY GIANT (Stylized)

THE BABY HUEY SHOW

BUNNY (Stylized)

CASPER

CASPER

CASPER

CASPER and Design

CASPER and Design

CASPER THE FRIENDLY GHOST (Stylized)

CASPER THE FRIENDLY GHOST (Stylized)

CASPER’S GHOSTLAND AND ALL HIS FRIENDS (Stylized)
THE GHOSTLY TRIO and Design

HARVEY CLASSICS and Casper Ghost Design
HARVEY CLASSICS RICHIE RICH and Design
HARVEY CLASSICS and Design

HARVEY COMICS and Design

HERMAN AND KATNIP (Stylized)

HOT STUFF and Design

LITTLE DOT (Stylized)

LITTLE LOTTA

NEMESIS and Design

NIGHTMARE THE GALLOPING GHOST and Design
PLAYFUL LITTLE AUDREY (Stylized)

RAGS RABBIT and Design

RICHIE RICH THE POOR LITTLE RICH BOY and Design
RICHIE RICH THE POOR LITTLE RICH BOY (Stylized)
WENDY THE GOOD LITTLE WITCH (Stylized)

Reg. No.
722,259

1,935,529
879,116
1,960,832
2,049,395
2,129,953
2,173,255
2,072,222
794,827
722,258
756,109
756,105
2,008,098
2,005,966
1,810,764
1,811,976
756,106
1,180,114
1,410,490
1,178,067
1,845,129
756,107
722,261
432,587
730,456
720,703
722,254

Trademark Applications

Mark

BABY HUEY

BABY HUEY

BABY HUEY

BABY HUEY

BABY HUEY

BABY HUEY

BUZZY THE CROW

CASPER and Design

CASPER THE FRIENDLY GHOST
FATSO

THE GHOSTLY TRIO and Design

1-NY/1125483 .1

Ser. No.

75/548,105
75/548,106
75/548,107
75/548,108
75/548,109
75/548,110
75/595,877
75/171,984
75/138,545
75/481,656
75/138,549

Reg. Date
10/03/61

11/14/95
10/21/69
03/05/96
04/01/97
01/20/98
07/14/98
06/17/97
08/24/65
10/03/61
09/03/63
09/03/63
10/15/96
10/08/96
12/14/93
12/21/93
09/03/63
12/01/81
09/23/86
11/17/81
07/12/94
09/03/63
10/03/61
09/09/47
04/24/62
08/29/61
10/03/61

Filing Date
09/04/98

09/04/98
09/04/98
09/04/98
09/04/98
09/04/98
11/25/98
09/25/96
07/23/96
05/08/98
07/23/96
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Trademark Applications (cont’d)

Mark

Harvey Corporate Logo

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF

HOT STUFF and Design

HOT STUFF THE DEVIL MADE ME DO IT and Design
RICHIE RICH THE POOR LITTLE RICH BOY
STINKIE

STRETCH

WENDY THE WITCH

WENDY THE WITCH

WENDY THE WITCH

WENDY THE WITCH

1-NY/1125493.1

Ser. No.

75/390,399
75/488,869
75/488,368
75/488,867
75/488,865
75/488,863
75/446,259
75/595,875
75/429,707
75/563,151
75/595,876
75/642,786
75/138,544
75/481,655
75/481,648
75/548,112
75/548,111
75/548,101
75/481,657
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Filing Date
11/14/97

05/21/98
05/21/98
05/21/98
05/21/98
05/21/98
03/06/98
11/25/98
02/05/98
10/02/98
11/25/98
02/18/99
07/23/96
05/08/98
05/08/98
09/04/98
09/04/98
09/04/98
05/08/98
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TRADEMARK SECURITY AGREEMENT

(TRADEMARKS, TRADEMARK REGISTRATIONS,
TRADEMARK APPLICATIONS AND TRADEMARK LICENSES)

WHEREAS, The Harvey Entertainment Company, a California corporation (the
“Parent”), Harvey Comics, Inc., a New York corporation (“HCI”) and Pepin/Merhi
Entertainment Group, Inc., a California corporation (“PM”) (the Parent, HCI and PM being
collectively referred to as the “Pledgors™), now own or hold and may hereafter adopt, acquire or
hold Trademarks (defined as all of the following: all trademarks, service marks, trade names,
corporate names, company hames, business names, fictitious business names, trade dress, logos,
other source of business identifiers and general intangibles of like nature, now existing or
hereafter adopted or acquired, all registrations and recordings thereof or similar property rights,
and all applications in connection therewith, including. without limitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state thereof or any other country or any potitical
subdivision of any thereof, and all reissues, extensions or renewals thereof) including, without
limitation, the Trademarks listed on Schedule A annexed hereto, as such Schedule may be
amended from time to time by the addition of Trademarks subsequently registered or otherwise
adopted or acquired;

WHEREAS, pursuant to that certain Credit, Security, Guaranty and Pledge
Agreement, dated as of April 3, 2000 (as the same may be amended, supplemented or otherwise
modified, renewed or replaced from time to time, the “Credit Agreement”), among the Pledgors,
the Guarantors referred to therein, the Lenders referred to therein (the “Lenders™) and The Chase
Manhattan Bank, as agent for the Lenders (the “Administrative Agent”) and as Issuing Bank, the
Lenders have agreed to make loans to the Pledgors and the Issuing Bank has agreed to issue
letters of credit for the account of the Pledgors;

WHEREAS, pursuant to the terms of the Credit Agreement, the Pledgors have
granted to the Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders) a
security interest in and to all personal property of the Pledgors including, without limitation, all
right, title and interest of the Pledgors in, to and under all of the Pledgors’ Trademarks and
Trademark licenses (including, without limitation, those Trademark licenses listed on Schedule B
hereto), whether now owned, presently existing or hereafter arising, adopted or acquired and
whether or not in possession of the Pledgors, together with the goodwill of the business
connected with, and symbolized by, the Trademarks and all products and proceeds thereof and all
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income therefrom, including, without limitation, any and all causes of action which exist now or
may exist in the future by reason of infringement or dilution thereof or injury to the associated
goodwill, to secure the payment and performance of the Obligations (such term being used herein
as defined in the Credit Agreement); and

WHEREAS, Administrative Agent and Pledgors by this instrument seek to
confirm and make a record of the grant of a security interest in the Trademarks and the goodwill
associated therewith.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Pledgors do hereby grant to the
Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders), as security for
the Obligations, a continuing security interest in all of the Pledgors’ right, title and interest in, to
and under the following (all of the following items (i-iii) or types of property being collectively
referred to herein as the “Trademark Collateral™), whether now owned, presently existing or
hereafter arising, adopted or acquired and whether or not in possession of the Pledgors:

(1) each Trademark and all of the goodwill of the business connected with
the use of, and symbolized by, each Trademark, including, without limitation, each
Trademark referred to in Schedule A annexed hereto;

(1) each Trademark license, including, without limitation, each Trademark
license referred to in Schedule B annexed hereto, to the extent such Trademark license
does not prohibit the licensee from assigning or granting a security interest in its rights
thereunder; and

(1i1) all products and proceeds of, and income from, any of the foregoing,
including, without limitation, any claim by the Pledgors against third parties for the past,
present or future infringement or dilution of any Trademark or any Trademark licensed
under any Trademark license, or for injury to the goodwill associated with any
Trademark.

The Pledgors agree to deliver updated copies of Schedule A and Schedule B to the
Administrative Agent at the end of any quarter in which the Pledgors register or otherwise adopt
or acquire any Trademark not listed on Schedule A hereto or enters into any Trademark license
not listed on Schedule B hereto, and to duly and promptly execute and deliver, or have duly and
promptly executed and delivered, at the cost and expense of the Pledgors, such further
instruments or documents (in form and substance satisfactory to the Administrative Agent), and
promptly perform, or cause to be promptly performed, upon the request of the Administrative
Agent, any and all acts, in all cases, as may be necessary, proper or advisable from time to time,
in the reasonable judgment of the Administrative Agent, to carry out the provisions and purposes
of the Credit Agreement and this Trademark Security Agreement, and to provide, perfect and
preserve the liens of the Administrative Agent (for the benefit of itself, the Issuing Bank and the
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Lenders) granted pursuant to the Credit Agreement, this Trademark Security Agreement, and the
other Fundamental Documents (as defined in the Credit Agreement) in the Trademark Collateral
or any portion thereof.

The Pledgors agree that if any person, firm, corporation or other entity shall do or
perform any act(s) which the Administrative Agent believes constitute an infringement of any
Trademark, or violate or infringe any right of the Pledgors, the Administrative Agent, the Issuing
Bank or the Lenders therein or if any person, firm, corporation or other entity shall do or perform
any acts which the Administrative Agent reasonably believes constitute an unauthorized or
unlawful use thereof, then and in any such event, upon thirty (30) days’ prior written notice to the
Pledgors (or if an Event of Default (as defined in the Credit Agreement) is at the time continuing,
then without notice), the Administrative Agent may and shall have the right to take such
reasonable steps and institute such reasonable suits or proceedings as the Administrative Agent
may deem advisable or necessary to prevent such act(s) and/or conduct and to secure damages
and other relief by reason thereof, and to generally take such steps as may be advisable or
necessary or proper for the full protection of the rights of the parties. The Administrative Agent
may take such steps or institute such suits or proceedings in its own name or in the name of the
Pledgors or in the names of the parties jointly. The Administrative Agent hereby agrees to give
the Pledgors notice of any steps taken, or any suits or proceedings instituted, by the
Administrative Agent pursuant to this paragraph and Pledgors agree to assist the Administrative
Agent with any steps taken, or any suits or proceedings instituted by the Administrative Agent
pursuant to this paragraph at Pledgor’s sole expense.

This security interest is granted in conjunction with the security interests granted
to the Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders) pursuant
to the Credit Agreement. Each of the Pledgors and the Administrative Agent does hereby further
acknowledge and affirm that the rights and remedies of the Administrative Agent (for the benefit
of itself, the Issuing Bank and the Lenders) with respect to the security interest made and granted
hereby are subject to, and more fully set forth in, the Credit Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein.

This Trademark Security Agreement is made for collateral purposes only. At such
time as all Commitments under the Credit Agreement have terminated, all Obligations (as
defined in the Credit Agreement) have been indefeasibly paid in full and performed and all
Letters of Credit have expired or been terminated or canceled, the Administrative Agent (on
behalf of itself, the Issuing Bank and the L.enders), shall execute and deliver to the Pledgors, at
the Pledgors’ expense, without representation, warranty or recourse, all releases and
reassignments, termination statements and other instruments as may be necessary or proper to
terminate the security interest of the Administrative Agent (for the benefit of itself, the Issuing
Bank and the Lenders) in the Trademark Collateral, subject to any disposition thereof which may
have been made by the Administrative Agent pursuant to the terms hereof or of the Credit
Agreement.
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Subject to the terms and conditions of the Credit Agreement, the Administrative
Agent (on behalf of itself, the Issuing Bank and the Lenders) agrees that there will be no
assignment of the Trademark Collateral, other than the security interest described herein, unless
and until there shall occur and be continuing an Event of Default and the Administrative Agent
gives written notice to the Pledgors of its intention to enforce its rights against any of the
Trademark Collateral.

So long as no Event of Default shall have occurred and be continuing, and subject
always to the various provisions of the Credit Agreement and the other Fundamental Documents
to which it is a party, the Pledgors may use, license and exploit the Trademark Collateral in any
lawful manner permitted under the Credit Agreement and the other Fundamental Documents.

THIS TRADEMARK SECURITY AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE
PERFORMED WHOLLY WITHIN THE STATE OF NEW YORK.

Capitalized terms used herein and not otherwise defined shall have the meanings
ascribed thereto in the Credit Agreement.
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IN WITNESS WHEREOF, the Pledgors have caused this Trademark Security
Agreement to be duly executed as of April 3, 2000.

THE HARVEY ENTERTAINMENT COMPANY

By: | R \_\»\
Name: enn Weisberger
Title: Sr. Vice President and

General Counsel

HARVEY COMICS, INC.

G —
By:

Ng% Glenn Weisberger
Tit)e Sr. Vice President and
General Counsel

PEPIN/MERHI ENTERTAINMENT GROUP,
INC.

By:
Name:
Title:

Accepted:
THE CHASE MANHATTAN BANK, as Administrative Agent

By:

Name:
Title:

1-NY/1092757 .5
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IN WITNESS WHEREOF, the Pledgors have caused this Trademark Security
Agreement to be duly executed as of April 3, 2000.

THE HARVEY ENTERTAINMENT COMPANY

By:
Name:
Title:

HARVEY COMICS, INC.

By:
Name:
Title:

PEPIN/MERHI ENTERTAINMENT GROUP,
INC.

By: ..
Name: ({._f_,,.w J U £ F e neR
Title:

Jeenne

Accepted:
THE CHASE MANHATTAN BANK, as Administrative Agent

By:

Name:
Title:
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IN WITNESS WHEREOF, the Pledgors have caused this Trademark Security
Agreement to be duly executed as of April 3, 2000.

THE HARVEY ENTERTAINMENT COMPANY

By:
Name:
Title:

HARVEY COMICS, INC.

By:
Name:
Title:

PEPIN/MERHI ENTERTAINMENT GROUP,
INC.

Name:
Title:

Accepted:
THE CH;@E NHA A BLNK as. yir/nmlstratlve Agent
. e , /
X Aviaviar et
ame: Edmond DeFores' ./
Title: Vice President
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STATE OF {4 &Jl&gﬂ A CA )
.88
COUNTY OF Loy @iyl )

On this the 3\ day of (AN, 200, before me,
, the undersigned Notary Public, personally appeared

Glenn LOCANOeAA ,
[T personally known 1o me,

{ ] proved to me on the basis of satisfactory evidence, to be the
ACa A of the corporation known as The Harvey Entertainment Company
who executed the foregoing instrument on behalf of the corporation and acknowledged that such
corporation executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

Notary Public ( k
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STATEOF(“Q;&,AM‘“ )
. SS.:
COUNTY OF @}m,%du)

On this the 3| day of (\\\oatky , 2y, before me,
V). VoDt , the undersigned Notary Public, personally appeared

Glenn LoeasdeaA ,
[¥personally known to me,

[ ] proved to me on the basis of satisfactory evidence, to be the
{9;{,'{\,'{&)\ of the corporation known as Harvey Comics, Inc. who executed
the fore'going instrument on behalf of the corporation and acknowledged that such corporation
executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

/@/Lﬁ QMQQ\CA)(»/

\'ﬁotary Public
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STATE OF (s )

. S8S.:

COUNTY OF Lo £y (oy)

. On this the _\5_ day of "0 1 ,'i C EE\ , before me,
A ) U &Oﬁwg g , the undersigned Notary Public, personally appeared
Colevry Loeasiusagin .

[¥personally known'to me,

[ ]proved to me on the basis of satisfactory evidence, to be the
S Ee0as KA of the corporation known as Pepin/Merhi Entertainment Group,
Inc. who executed the foregoing instrument on behalf of the corporation and acknowledged that
such corporation executed it pursuant to a resolution of its Board of Directors.

WITNESS my hand and official seal.

ARSI SN
Notary Public

"

Los Angeles County
MYComm.EkaSJmS.M}

1-NY/1092757.5

TRADEMARK
REEL: 002071 FRAME: 0082



SCHEDULE A

WORLD WIDE TRADEMARK LIST
- 2/14/00

Harvey Comics, Inc.

Rubelmann & Associates
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Monday, February 14, 2000

Trademark Name

HOT STUFF & Design #2
Country: Thailand

HOT STUFF & Design #2
Country: United States of Amenica

HOT STUFF & Design #3

Country: Australia

HOT STUFF & Design #3

Country: Benelux

HOT STUFF & Design #3
Country: Brazil

IHOT STUFF & Design #3

Counry: Canada

Trademark List

Case
Client  Attorneys Number
039 DAR 39.0000701

Owner:  Harvey Comus, Inc.
Agent: 00033 Domnem Somgiat Boonma
Classes: 16
039 DAR 39.0000609
Owner: Harvey Comics, inc.
Classes: 25 & 30
039 DAR 39.000058¥
Owner.  Huarvey Conucs, Inc.
Agent: 00045 Davies Collison Cave
Classes: 16 25 28 30
039 DAR 39.0000669
Owner:  Harvey Comugs, Inc.
Agent: 00110  Novamark & Vigneron
Classes: 25 3541
039 DAR
Owner:  Harvey Comics, Inc.
Agent: 00004 Damiel & Cia - Brazil
Classes: 25.10
039 DAR

Owner:  Harvey Comues, Inc.

39.0000668

39.0000667

Agent: 00047 - Oyen Wiggs Green & Mutala

Classes: 25

Page: 100

Application Registration Renewal  First Use
Status Number/Filing Date Number/Date  Date Date
Pending 386581 20-Apr-2009
20-Apr-1999
Remarks:
Pending 75/595889
25-Nov-1998
Remarks:
Pending 773037 14-Sep-2008
14-Sep-1998

Remarks: Acceptance Due 2/18/2000.

Filed 938809
- Remarks:
Published 821645013
18-May-1999
Remarks:
Pending 1009003
18-Mar-1999

Remarks:
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Monday, February 14, 2000

Trademark Namne
NN.mmE:.m.E Om—.awvo,.a,o:oo |
Country: United States of America

Z2Z-Copyright Woooam.co:o: v_.o.‘oo-
Country: United States of America

Z2Z-Copyright Reconstruction Project
Couniry: United States of America

ZZ-General Status Report
Country: United States of America

2Z-Goods Classification Request

Country. United States of Ainerica

ZZ-Harvey Comics, Corporate History
Country: United States of Amenica

ZZ-Harvey Comics, Inc. Citibank Loan

Country: United States of America

Owner:

Owner:

Owner:

Owner:

N
WRCT,

Owner:

Trademark List

Client  Attorneys

039 DAR

039 DAR

039  DAR

039 DAR

039 DAR

039 DAR

Owner:  Harvey Comucs, Inc.

039 DAR

Harvey Comics, Inc.

Harvey Comics, Inc.

Harvey Comics, inc.

Harvey Conucs, Inc.

[ PR VIS S T
L&émk Coiiics, L.

Harvey Comiics, Inc.

Application
Number/Filing Date

Case
Number  Status
39.00000CC Open
Remarks:
39.00000HH Open
Remarks:
39000001 Open
Remarks:
39.00000B1 Open
Remarks.
39.00000LL Open
Remarks:
39.00000DD Open
Remarks: -

39.000000D Open

Remarks:

Registration

Number/Date

Page: 185

Renewal
Date

First Use
Date
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SCHEDULE B

[ Material Licenses
| LICENSEE PROPERTY
Sound Source Interactive Casper Classic, Animated, DTV '97 and ‘98
Interplay Entertainment Corp. Casper Theatrical
Interplay Entertainment Corp. Casper Animated, Casper Classic, Ghostly Trio
Animated, Ghostly Trio Classic
(Marisol S/A Industria do Vestuario Casper Animated, DTV *98, Classic
11. Material Agreements
1. Merchandising License Agreement by and between Harvey Entertainment and

Sound Source Interactive, dated as of May 5, 1999.

ra

Merchandising License Agreement by and between Harvey Entertainment and
Interplay Entertainment Corp., dated as of September 28, 1998.

3. Merchandising License Agreement (and Amendment) by and between Harvey
Entertainment and Interplay Entertainment Corp., dated as of September 14, 1998.

4, International Merchandising License Agreement by and between Harvey
Entertainment and Marisol S/A Industria do Vestuario, dated as of March 29,
1999.
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