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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT
Corrective Assignment to correct the Conveying and Receiving Parties
NATURE OF CONVEYANCE: previously recorded on Reel 002428 Frame 438. Assignor(s) hereby confirms
the Termination of Security Interest.
CONVEYING PARTY DATA
| Name || Formerly || Execution Date || Entity Type |
lobject Trading Corp. | 11/30/2001  ||[CORPORATION: DELAWARE |
RECEIVING PARTY DATA
|Name: ||Marve| Characters, Inc. |
|Street Address: ||10474 Santa Monica Blvd. |
|Internal Address: ||Suite 206 |
|City: ||Los Angeles |
|State/Country: |ICALIFORNIA |
[Postal Code: |l90025 |
[Entity Type: ICORPORATION: DELAWARE |
|Name: ||Marve| Enterprises, Inc. |
|Street Address: ||10 East 40th Street |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10016 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 25
Property Type Number Word Mark

Registration Number: 2591650 ULTIMATE SPIDER-MAN

Registration Number: 2621394 ULTIMATE X-MEN

Registration Number: 1349244 CAPTAIN AMERICA

Registration Number: 1752691 CAPTAIN AMERICA

Registration Number: 1754033 MARVEL

Registration Number: 1741813 MARVEL
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Registration Number: 2070250 MARVEL
Registration Number: 1751227 M MARVEL COMICS
Registration Number: 1834680 MARVEL COMICS M
Registration Number: 1832654 MARVEL COMICS M
Registration Number: 1272677 MARVEL UNIVERSE
Registration Number: 1256062 SPIDER-MAN
Registration Number: 1231920 SPIDER-MAN
Registration Number: 1206213 SPIDER-MAN
Registration Number: 1229926 SPIDER-MAN
Registration Number: 1267236 SPIDER-MAN
Registration Number: 1251774 SPIDER-MAN
Registration Number: 1300723 SPIDER-MAN
Registration Number: 1339415 SPIDER-MAN
Registration Number: 1163134 SPIDER-MAN
Registration Number: 1161898 X-MEN

Registration Number: 2052216 X-MEN

Registration Number: 1723928 X-MEN

Registration Number: 1770191 X-MEN

Registration Number: 1833719 X-MEN

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(646)848-4455
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
212-848-4455

jlik@shearman.com

David M. Klein

599 Lexington Avenue
Shearman & Sterling LLP
New York, NEW YORK 10022

NAME OF SUBMITTER:

David M. Klein

Signature:

/David M. Klein/

Date:

12/21/2004

Total Attachments: 10

source=Agreement#page.tif
source=Agreement#page?2.tif
source=Agreement#page3.tif
source=Agreement#pageds.tif
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TERMINATION OF SECURITY AGREEMENT

THIS TERMINATION OF SECURITY AGREEMENT, dated as of November 30, 2001
(this "Agreement"), is made by and between Object Trading Corp. ("OTC”), Marvel Enterprises,
Inc. (“Marvel”) and Marvel Characters, Inc. (“MCI).

Preliminary Statement

WHEREAS, OTC, Marvel and MCI entered into that certain agreement dated August 23,
2001 (the "Security Agreement™), a copy of which is attached hereto as Exhibit A; and

WHEREAS, OTC now wishes to release its security interest in the Collateral (as defined
the Security Agreement) and terminate the Security Agreement;

NOW, THEREFORE, for good and valuable consideration, OTC, Marvel and MC1
hereby agree as follows:

1. Release of Security. OTC hereby releases, without representation, warranty or
recourse, express or implied, any and all security interests in the right, title and interest of Marvel
and MCI in, to and under the Collateral. OTC agrees that it shall execute any termination
statements or other documents necessary to reflect the foregoing.

2. Termination. The Security Agreement, and any and all rights and obligations of the
partics thereunder, shall, effective immediately, be terminated in its entirety and hereafter shall
have no further force and effect.

3. Entire Agrecment. This Agreement constitutes the entire agreement among the
parties hereto with respect to the subject matter hereof and supersedes all prior negotiations,
understandings, agreements, arrangements and understandings, both oral and written, among the
parties hereto with respect to such subject matter. :

4. Counterparts. This Agreement may be executed in any number of counterparts and
by the separate parties hereto in separate counterparts, each of which shall be deemed an original
but all of which shall constitute one and the same instrument.

5. Applicable Law. This Agreement shall be governed by, and shall be construed,
interpreted and enforced in accordance with, the internal laws of the State of New York, without
regard to its conflicts of law principles.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the undersigned have executed this Agreement a8 of
the date first above written. 4

NYG312R2
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the date first above written.

OBJECT TRADING CORP.

By:
Name:
Title:

MARVEL ENTERPRISES,

NY/363128.2
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0CT-12-2001 FRI 11:44 aM A FAX NO.

Aprecment dated August 23, 2001, between Object Trading Corp.(“Lender’™), Marvetl
Enterprises, Tue. (*Marvel™) and Marvel Characters, Inc. (*MCI”), a wholly owned
subsidiary of Marvel,

A, Pursuant to the terms of a Credit Agreement dated as of April 1, 1999 between
Macvel, Guarantors party thercto, Lenders party thereto and Citibank, NLA., as Agent,
Collateral Agent and Issuer, as amended (the “Credit Agreement”), Citibank has issucd
for the account of Marvel cortain Letters of Credit which are cucrently outsianding in the

sggregate foce amount of $17,547,333.53, as more fully deseribed on Schedale 1 hereto
(the “Outstanding LC's™).

B. Marvel is currently negotiating with scveral banking institations in order {o
acrrange new financing as substilution of the Credit Agreement but desires to terminate
the Credit Agreemont prior to the closing of & new bank financing in order to avoid
eclain expenses which may be incurred if the Credit Agreement is not terminated
shortly. Leader i willing to have new Letters of Credit issued to replace not less than
$12,375,000 of the Quistanding LC's as well as a $3,400,000 LC that will be nccessary in
conncetion with the appeal of the adverse decision in Coleman v. Marvel law suit (the
“Substitute LC’s™), but only on the terms and conditions set forth herein.

NOW, THEREFORE, in considcration of the premises, the parties hercto agree as
follows:

i. Lcuador shall cause the issuance and detivery on or before Scptember 26, 2001,
of tho Substitute LC’s, Thic Substiinte LC’s shall contain substantially the samc tcrms
and conditions as the Outstanding LC’s and shall be satisfactory to the bencficiaries
ihereof. -

2. The Substitute 1.C’s shall remain in effcct until Marve! is able to close a2 ncw
bark financing on such terms and conditions as approved by its Board of Directors, or
Novesnber 30, 2001, whichever is carller.

3. Marvcl agrees that in the event any of the Substitute LC’s are drawn upon, it
shall pay lo Lender, no later than the third busincss day following receipt by Marvel of a
demand for paymient, the amount of any payments made by Lender or any affiliate of
[.ender (other than Marvel or any of its subsidiarics) to reimbursc the bank issuing the
Substitute [.C for the draw down.

4. Marvel and MCT shall pay or reimburse Lender promptly after demand for all
out-of-poeket costs and expenscs incurred by Lendex or any affiliate of Lender (other
thus Marvel or any of its sybsidiaries) in connection with opening and maintaining the
Substityte LC’s and the costs associated with filing any documents to perfoct the security
imderust granted herein,

ISR A !
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EXHIBIT A

Security Agreement

NYI363128.2

45

TRADEMARK
REEL: 002995 FRAME: 0619




0CT-12-2001 FRI 11:44 AM A FAX NO,

S. Ag collateral sceurity for the prompt and complete payment and performance
when due of the obligations of Marvcel and MCH {o pay or reimburse Ecnder under
parapraphs 3 and 4 above, Matvel and MCI hereby grant to Lender a continuing security
intcrest in all of the right, title and intercst of Marvel and MCl in, to and under the
following propeity of Marvel and MCI, whether now owned or hereafier acquired or
avising und regardicss of where located (all being colloclively referved to as the
“Collaicral™): (1) Accounts, Inventory, Documents and Instruments, (ii) alt Copyrights
and Copyright Licenses, (iii) alt Trademarks and ‘Frademark Licenscs, (iv) all books and
records of Marvel and MCI perlaining to any of the Collateral and (v) all Proceeds and
Praducts of alt or any of the Collateral.

6. Macvcl and MCI cach covenant and agree that it will, from time to time, at its
expense, execute, deliver, file and record any statemient, assignment, instrument,
document, ageecrnent or other paper and take any other action (including, without
limitation, any [ilings of [inancing or continuation statcments under the DCC) that from
time 1o time niay be necessary or desirable, or that Lender may reasonably request, in
ocder o cocale, preserve, perfect, confirm or validate the Sccurity Interesis in the
Collateral ot to cnablc the Lender to obtain the full benefits of this Agrecment, or to
enable the Lender to oxercise and cnforee any of its rights, powers and remedies
hercunder with vespeet lo any of the Collateral. To the extent permittcd by applicable law,
suech Marvel and MCT cach authorizes Lender to cxecute and file such financing
sintements or continuation stalements without Marvel or MCI's signature appearing
thereon. Marvel and MCT cach aprees that a carbon, photographic, photostatic or other
reproduction of this Agreement or of o financing statcment is sufTicicat as a financing
siatement, Marvel and MCI shall pay the costs of, or incidental to, any rccording or filing
of any such financing or continuation statcments in which it is named as the debtor.
Marvel and MCI hereby constitutes the Lender its attorney-in-fact to execute and file all
filings required or so requested for the forcgoing purposes, all acts of such attorney being
hereby matified and continued; and such power, being coupled with an interest, shall be
irrevocable until the Collatera! is rcleased pursuant to Scction 8,

7. Unless otherwise defined heeein, the following terms shatl have the following

meanings:
a) “Accounts’” means “Account” as such term is defined in Section 9-
106 of the Code.

b) “Code™ means the Uniform Commercial Code as from time to time in
elfeet in the Stale of New York,

¢) “Copyright Licenses™ means any written agreements, naming Marvel or
MCL, as licensor or licensee, granting any right in the Unitcd States to use any
Copyright.

d) “Copyrights” mcans all of the following to the extent Marvel or MC!
now or hescafler has any right, title or interest: (a) all United States copyrights

1Tk 2
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0CT-12-2001 FRI 11:44 At A FAX NO.

and ull registrations and applications thercfor, and (b) all rcnewals of such
copyrights.

¢) “Documents” means “Document” as such term is defined in Scction 9-
105(1)(D) of the Code.

f) “Govermmental Authority™ means any nation or govemment, any statc
or other political subdivision thercof, any agency, authority, instruimentality,
rceulatory body, couri, central bank or other entity cxercising  executive,
legisiative, judicial, taxing, repulatory or administrative functions of or pertaining
to government, any sccurities exchange and any sclf-rogulatory organization.

g) “Iostiuments” mean “Instruments™ or “Chattel Paper™ as such terins are
defined in Section 9-105(1)(i) and Scction 9-105(1)X(b), respectively, of the Code.

h) "Obligations™ means all obligations and Jiabilitics of Marvel and MCl
to the Lender, whether dircct ot indireet, absolute or confingent, due or to becomne
due, or now cxisting or hereafter incurred, which may arise under, out of, or in
connection with, this Agrcement or the Substitute LC’s whether on acceunt of
roimbursement obligations, fees, indemnities, costs, cxpenses or otherwise,

of the Code.

§) “Procecds” means “Procceds™, as such term is defined in Scction 9-
306(1) of the Codc and, 1o the oxtent not included in such delhnilion, shall
inchide, without limitation, (a) any and all proceeds of any insurance, indcmnity,
warranty, gnaranty or letter of eredit payablc to Marvel or MCl, from timg 1o time
with respect to any of the Collateral, (b) all payments (in any form whatsocver)
paid or payable 10 Marvet or MCI from time to time in connection with any taking
of all or any part of the Collateral by any Governmental Authority or any Porson
acting under color of Governmental Authority, (c) all judgments in favor of
Marvel or MCI in respect of the Collateral und (d) 2l other amounis from time (o
time paid or payablo or recoived or receivable under or in conneclion with any of
the Collateral.

k)™ Products” aro uscd herein as so defined in the Code.

1) “Seeurity Jnterest” means the socurity interost in the Collateral granicd

hereunder sceuring the obligations of Marvel and MCI to pay or roimburse Lender
under paragraphs 3 and 4 of this Agreement.

1) “frademark Licenses’” means any agreements, written ot oral, providing
for the grant by or to Marvel or MCI of any right to usc any Trademark.

m) “Lracdemarks” means (a) all rademarks, trade names, corporate hames,

company names, busincss names, fictitions busincss names, trade siyles, servico
marks, logos and other soucces of business identificrs, and the goodwill associated

PN 3

TRADEMARK
REEL: 002995 FRAME: 0621




0CT-12-2001 FRI 11:45 Al A FAX NO.

therewith, now existing or bereafter adopied or acquired, all registrations and
recordings thercof, and all applications in conncction therewith, whether in the
United States Patent and Trademark Office or in any similar office or agency of
the United States, ony state thercof or any othor country or any political
subdivision thercof, or otherwise and (b) all renewals thereof.

8, Wheo ati the Substitute LC"s shall have expired or been canceled or been
seoured with cash collateral in an amount and on terms satisfactory to the Lender and all
amount which Marvel and MC arc required to pay or reimburse Lender under
parngraphs 3 and 4 above shall have boen paid in full, the Security Intcrests shull
terminate and all rights to the Collateral shall revert to the Marvel and MCL

9. TIHS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES HEREUNDER SHALL BE GOYERNED BY, AND CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, T1iK 1.LAW OF THE STATE OF
NEW YORK, INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL
OBLIGATIONS LAW,

to have caused this Agreement to be duly
and duly authorized officers as of the date first

IN WITNESS WHEREOY, the pattics
exceuted and delivercd by their pro
above wrilten.

Objeet Trading Corp. Marve} Enterpriscs, [ne
PN

-

.

e

/ﬁlc;

i
AN

)y 4
. Nazme: EW 4O
Title: 2~ N

Marvel Characters, Inc.

By:

Titlc:
Name: N\

ROREALASH 4
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SCHEDULE

APPLICATION / MARK
REGISTRATION NOC.

78/040,870 ULTIMATE SPIDER-MAN

78/040,866 ULTIMATE X-MEN
1,349,244 CAPTAIN AMERICA
1,708331 CAPTAIN AMERICA
1,752,691 CAPTAIN AMERICA
1,754,033 MARVEL

1,741,813 MARVEL

2,070,250 MARVEL

1,921,761 MARVEL

2,053,118 MARVEL ACTION HOUR
1,994,783 MARVEL COMICS LOGO
1,751,227 MARVEL COMIGS LOGO
1,834,680 MARVEL COMICS LOGO
1,751,391 MARVEL COMICS LOGO
1,832,654 MARVEL COMICS LOGO
1,272,677 MARVEL UNIVERSE
1,256,062 SPIDER-MAN

1,231,920 SPIDER-MAN

1,206,213 SPIDER-MAN

1,229,926 SPIDER-MAN

1,267,236 SPIDER-MAN

1,251,774 SPIDER-MAN

NY-141740.1
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APPLICATION / MARK

REGISTRATION NO.

1,300,723 SPIDER-MAN
1,339,415 SPIDER-MAN
1,163,134 SPIDER-MAN
1,206,718 SPIDER-MAN
1,161,888 - X-MEN
2,047,363 X-MEN
2,052,216 X-MEN
1,723,928 X-MEN
1,770,191 X-MEN
2,047,364 X-MEN
1,833,719 X-MEN

NY-141740.1
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RECORDED: 12/21/2004
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