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ETAS ID: TM323735

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA
Name
DHX MEDIA LTD.

Execution Date
10/16/2014

Formerly Entity Type

CORPORATION: CANADA

RECEIVING PARTY DATA

Name: Royal Bank of Canada

Street Address: 200 BAY STREET, SOUTH TOWER, ROYAL BANK PLAZA
City: TORONTO, ONTARIO

State/Country: CANADA

Postal Code: M5J 2W7

Entity Type: ADMINISTRATIVE AGENT: CANADA

PROPERTY NUMBERS Total: 50

Property Type Number Word Mark
Registration Number: |4247798 DHX MEDIA
Serial Number: 85894236 DHX RETRO
Serial Number: 85894230 DHX JUNIOR ©
Serial Number: 85894215 DHX KIDS =
Serial Number: 86150106 UPSY DAISY §
Serial Number: 86150099 UPSY DAISY o
Serial Number: 86017090 IGGLEPIGGLE 3
Serial Number: 85946235 IN THE NIGHT GARDEN §
Serial Number: 85433021 THE NOO-NOO -
Serial Number: 85370979 IN THE NIGHT GARDEN O
Serial Number: 85364997 IN THE NIGHT GARDEN
Serial Number: 85364971 IN THE NIGHT GARDEN
Serial Number: 85364976 IN THE NIGHT GARDEN
Serial Number: 85364979 IN THE NIGHT GARDEN
Serial Number: 85364981 IN THE NIGHT GARDEN
Serial Number: 85364989 IN THE NIGHT GARDEN
Serial Number: 85365007 IN THE NIGHT GARDEN
Serial Number: 85311870 MAKKA PAKKA
Serial Number: 85311861 MAKKA PAKKA
Serial Number: 85311862 IGGLEPIGGLE TRADEMARK
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Property Type Number Word Mark
Serial Number: 85311865 TOMBLIBOOS
Serial Number: 85311868 TOMBLIBOOS
Serial Number: 85170135 BRUM
Serial Number: 85170248 IN THE NIGHT GARDEN
Serial Number: 85142283 TELETUBBIES
Serial Number: 85142334 IN THE NIGHT GARDEN
Serial Number: 85142339 IN THE NIGHT GARDEN
Registration Number: |2832304
Registration Number: |2311980 DIPSY
Registration Number: |2319478 PO
Registration Number: |2463224 LAA-LAA
Registration Number: |2345147 TINKY WINKY
Registration Number: |2356303 TELETUBBIES
Registration Number: |2333899 TELETUBBIES
Registration Number: |4522360 ELLA THE ELEPHANT
Serial Number: 85896210 INSPECTOR GADGET
Serial Number: 85896205 INSPECTOR GADGET
Serial Number: 85896201 INSPECTOR GADGET
Serial Number: 85896191 INSPECTOR GADGET
Serial Number: 85896197 INSPECTOR GADGET
Registration Number: |4540497 PIKOTOONS
Serial Number: 85522995 THE L.A. COMPLEX
Serial Number: 85523011 THE L.A. COMPLEX
Registration Number: |3508644 INSTANT STAR
Registration Number: |3216084 DEGRASSI
Serial Number: 86347336 OPEN HEART
Registration Number: |3058039 BOOHBAH
Registration Number: |3058037
Registration Number: |3750330 ASL
Registration Number: |2551558 ASL
CORRESPONDENCE DATA
Fax Number: 2124255288

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

212-425-7200
tmdocketny@kenyon.com
Jonathan D. Reichman, Esq.
One Broadway

New York, NEW YORK 10004
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ATTORNEY DOCKET NUMBER: 13384/248

DOMESTIC REPRESENTATIVE

Name: Jonathan D. Reichman, Esq.
Address Line 1: One Broadway

Address Line 4: New York, NEW YORK 10004

NAME OF SUBMITTER: Jonathan D. Reichman, Esq.
SIGNATURE: /Jonathan D. Reichman/
DATE SIGNED: 11/19/2014

Total Attachments: 79
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

Intellectual Property Security Agreement dated as of October 16, 2014 by DHX Media
Ltd. (together with its successors and permitted assigns, the “Borrower”) and certain of its
Restricted Subsidiaries (as defined in the amended and restated senior secured credit agreement
(as amended, supplemented, restated, extended, renewed, continued or superseded from time to
time, the “Credit Agreement”) dated as of March 14, 2014 among, inter alia, the Borrower, the
Restricted Subsidiaries, Royal Bank of Canada, as administrative agent, and the financial
institutions from time to time party thereto, as lenders) listed on the signature pages hereto (each,
together with its successors and permitted assigns, a “Grantor™), in favour of Royal Bank of
Canada as administrative agent (together with any successors in such capacity, the “Agent”),

WHEREAS, in connection with the Credit Agreement, each Grantor is party to a
security agreement (as amended, supplemented, restated, extended, renewed, continued or
superseded from time to time, the “Security Agreement”), as described more particularly in the
confirmation of guarantees and security dated as of July 31, 2014, in favour of the Agent
pursuant to which each Grantor has granted to the Agent a sccurity interest in all of such
Grantor’s right, title and interest in, to and under, among other property, certain intellectual
property of such Grantor as security for the timely payment or performance of the Secured
Obligations;

WHEREAS, each Grantor has agreed to execute this Intellectual Property
Security Agreement for recording with the United States Copyright Office and the United States
Patent and Trademark Office;

WHEREAS, with respect to the trademarks, each Grantor has adopted, used, is
using or intends to use, and is the owner of any trademarks that cach such Grantor has agreed to
pledge and grant to the Agent, and with respect to the Collateral each Grantor is the owner of any
Collateral that each such Grantor has agreed to pledge and grant to the Agent, and any
registrations, recordings and applications associated therewith;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged by each Grauntor, each Grantor hereby agrees with the Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Security Agreement and used herein have the meaning given to them in the Security
Agreement.

SECTION 2, Grant of Security Interest in Intellectual Property Collateral. As
continuing security for the payment and performance of each of its Secured Obligations, each
Grantor hereby pledges and grants to the Agent for the benefit of the Secured Creditors a lien on
and security interest in and to all of its right, title and interest in, to and under all the following
Collateral of such Grantor:

(a) any and all copyrights, whether now owned or at any time hereafter
acquired, of such Grantor, whether registered or unregistered and whether published or
unpublished, located in the United States of America, including the copyrights of such Grantor
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registered with the United States Copyright Office, including without limitation the copyrights
that are listed on Schedule I hereto owned by such Grantor, and all registrations, recordings, and
pending applications associated therewith, together with any and all reissues, renewals, and
extension thereof, and any and all proceeds thereof, including, but not limited to, any and all
causes of action that may exist by reason of past, present, or future infringement thereof;

(b) any and all trademarks, whether now owned or at any time hereafter
acquired, of such Grantor, that are registered with, or for which applications for registration have
been filed with, the United States Patent and Trademark Office or are unregistered, including
without limitation the trademarks listed on the attached Schedule 1 hereto owned by such
Grantor, and all registrations and pending applications associated therewith, together with the
goodwill of the business symbolized by the Trademarks, and all proceeds thereof, including any
and all causes of action which may exist by reason of infringement thereof;

(© any and all patents, whether now owned or at any time hereafter acquired,
of such Grantor, including without limitation the right, title and interest, if any, held by such
Grantor in and to the patents listed on Schedule I attached hereto; and

(d) any and all other Intellectual Property, whether now owned or at any time
hereatter acquired, of such Grantor.

SECTION 3. Security Agreement. The security interests granted pursuant to this
Intellectual Property Security Agreement are granted in conjunction with the security interest
granted to the Agent pursuant to the Security Agreement and each Grantor hereby acknowledges
and affirms that the rights and remedies of the Agent with respect to the security interest in the
Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which are incorporated by reference herein as if fully set forth herein. In the
event that any provision of this Intellectual Property Security Agreement is deemed to conflict
with the Security Agreement, the provisions of the Security Agreement shall control unless the
Agent shall otherwise determine,

SECTION 4, Representations and Warranties. Each Grantor hereby represents and
warrants that;

(a) The attached Schedule I sets forth all of each of the Grantors’ Trade-
marks, patents and Copyrights applied for or registered with the United States Patent and
Trademark Office or United States Copyright Office, as applicable, including the registration,
application, or publication number as applicable; and

(b)  None of the Grantors owns or has rights in any Trademarks, patents,
Copyrights or other intellectual property which have been applied for or registered with the
United States Patent and Trademark Office or United States Copyright Office, as applicable,
except as detailed in Schedule I,

SECTION 5. Termination. Upon the payment in full of the Secured Obligations
and termination of the Security Agreement, the Agent shall execute, acknowledge, and deliver to
each Grantor an instrument in writing in recordable form releasing the collateral pledge, grant,

2.
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assignment, lien and security interest in the Collateral under this Intellectual Property Security
Agreement,

SECTION 6. Counterparts. This Intellectual Property Security Agreement may
be executed in any number of counterparts, all of which shall constitute one and the same
instrument, and any party hereto may execute this Intellectual Property Security Agreement by
signing and delivering one or more counterparts.

SECTION 7. Governing Law. This Intellectual Property Security Agreement
shall be governed by and construed in accordance with the laws of the Province of Ontario.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each Grantor has caused this Intellectual Property
Security Agreement to be executed and delivered by its duly authorized officer as of the date first
set forth above,

DHX MEDIA LTD.

By: /(/(( /‘_\Q
Name: Mark Gosine
Title: EVP, Legal Affairs & Corpmate
Secretary

DHX COOKIE JAR INC.

By: /(A»/ N
Name: MarkGosine T
Title: Secretary

DHX MEDIA HOLDINGS LLC

By:

Name: Carrie Dumont
Title: President

DHX UK HOLDINGS LIMITED

By: /(/U (O
Name: Mark Sogine—" S~
Title: Director

DHX WORLDWIDE LIMITED
By: M ( Q___//
Namef Mark Gostie

Title; Director

279143254
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IN WITNESS WHERBOF, each Grantor has caused this Intellsctual Property
Socurity Agreemiont to be executed and delivered by its duly suthorized officer as of the date first
vot foeth above,

DHX MEDIA LTD,

By:

Name: Mark Gosine
Title: EVP, Legul Aftairs & Corporate
Secrotary

DHX COOKIE JAR INC.

By:

Name: Mark Gosine
Title: Secretary

DHX MEDIA HOLDINGS LLC

By: 0(&.&.“,. D\U non/b

Name: Casrie Dumont
' Title: President

DHX UK HOLDINGS LIMITED
By: v
Name: Mark Gosine
Title: Director
DHX WORLDWIDE LIMITED
By:
Name: Mark Gosine
Title: Diroctor
. ‘
ey '
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DHX WORLDWIDE HOLDINGS
LIMITED

By: /{ /{ / e O —
Name: Matk G6sine

Title: Director

DHX MEDIA (TORONTO PROD) LTD.

By: Al N
Name: Mark Gestic.————— -

Title: Secretary

DHX MEDIA INTERACTIVE (TORONTO)
LTD.

By: /(/(/\
Name: Mark Gosine SN —

Title: Secretary

CODE2 PRODUCTIONS INC.

et — O
Name: Mark Gosine
Title: Secretary

2213312 ONTARIO LIMITED

By: //(( Q

Name: Mark Gosine —

Title: Secretary
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AIR SEA PRODUCTIONS INC.

s AN -
Name: Mark Gosie
Title: Secretary

DHX MEDIA (HALIFAX) LTD.

By: /( /( (\__’_7 Q,—»
Name: Mark Gosine
Title: President & Secretary

DHX MEDIA (TORONTO) LTD.

By: 4/((/’\ @

Name: Mark Gosine
Title: Secretary

DHX MEDIA (VANCOUVER) LTD.

By: /VL( P
Sl

Name: Mark Gositle— -
Title: Secretary

DHX/BEFRIEND AND BETRAY
PRODUCTIONS INC.

Name: Mark Gosine T
Title: Secretary

HALIFAX FILM DISTRIBUTION LTD.

By: /(/g .
Name: Mark Gosine \*‘)

Title: Secretary
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PRIVATEER PRODUCTIONS INC.

By: /(M N &

Name: Mark Gosine
Title: Secretary

SLATE DEVELOPMENT (ON) LTD.

By: W Q

Name: Mark Gosine
Title: Secretary

DHX MEDIA (VANCOUVER PROD) LTD.

By: L .
Name: Mark Sosine
Title: Secretary

DHX MEDIA (UK) LIMITED

By: /(/( ( \Q
Name: Mark Gosine
Title: Director

DHX MEDIA DISTRIBUTION LIMITED

By: W{ —
Name: Mark Gosine
Title: Director
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179143291

COOKIE JAR MUSIC INC.

| By: /{/f TN Q_/

Name: Mark-Gosine
Title: Secretary

COOKIE JAR DEVELOPMENT INC,

By: M{ N A
Name: Mark Gosine S—
Title: Secretary

COPYRIGHT PROMOTIONS GROUP
LIMITED

By:

Name: Daniel Levart
Title: Director

THE COPYRIGHT PROMOTIONS
LICENSING GROUP LIMITED

By:

Name: Daniel Levart
Title: Director

COOKIE JAR DISTRIBUTION LIMITED

By:

Name: Daniel Levart
Title: Director
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COOKIE JAR MUSIC INC,

By:

Name: Mark Gosine
Title: Secretary

COOKIE JAR DEVELOPMENT INC,

By:

Name: Mark Gosine
Title: Secretary

COPYRIGHT PROMOTIONS
LIMITER

By: NV DA

Name: Danie] Levart
Title: Director

LICENSING GROUP LIMIY

By: __ N\ UANT
NameTDanielLevart ¢
Title: Director

COOKIE JAR [’,{[STRIBUT I

By: [ /Q/ N Y
Name: Daniel Levart |
Title: Director

LIMITED

2191432.x1
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THE COOKIE JAR (DELAWARE), INC.

By: //(L/“\ O

Name: Mark Gosine
Title: Secretary

COOKIE JAR ENTERTAINMENT (USA)
INC.

By: /Z/Q_/\ o

Name: Mark Gosine
Title: Secretary

CPLG CANADA INC.

By: /{/(L/\ 9

Name: Mark Gosine
Title: Secretary

CJ SPYBURBIA PRODUCTIONS INC.

By: /%/\ O _/

Name: Mark Gosine
Title: Secretary

COOKIE JAR ENTERTAINMENT
HOLDINGS UK LTD.

By:

Name: Daniel Levart
Title: Director
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THE COOKIE JAR (DELAWARE), INC,

By:

Name: Mark Gosine
Title: Secretary

COOKIE JAR ENTERTAINMENT (USA)
INC.

By:

Name: Mark Gosine
Title: Secretary

CPLG CANADA INC.

By:
Name: Mark Gosine
Title: Secretary

CJ SPYBURBIA PRODUCTIONS LNC;

By:

Name: Mark Gosine
Titler Secretary

COOKIE JAR ENTERTAINMEBNT
HOLDINGS UK LTD.

\

By: { v 0,/\ /\/ 1
Name: Daniél Levart '

Title: Director

21004320t
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COOKIE JAR ENTERTAINMENT UK
LTD.

By:

Name: Daniel Levart
Title: Director

THE MOMMY & ME COMPANY

By: /(/z/ i O
Name: Mark Gosine
Title: Secretary

DIC PARTNER, LL.C

By: /&(/’\ O

Name: Mark Gosine
Title: Secretary

DIC ENTERTAINMENT, L.P.

By: V/// ( /’\\_g)____‘
Name: Mark Gosine
Title: Secretary

COOKIE JAR MUSIC (USA) LLC

By: /M < -

Name: Mark Gosine
Title: Secretary

10
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COOKIE JAR ENTERTAINN
LTD. \

By [ N

Name; Datiel Levart
Title: Director

THE MOMMY & ME COMPANY

By:

Name: Matk Gosine
Title: Secretary

DIC PARTNER, LLC

By:

Name: Mark Gosine
Title: Secretary

DIC ENTERTAINMENT, L.P.

By:

Name: Mark Gosine
Title: Secretary

COOKIE JAR MUSKC (USA) LLC

By:

Name: Mark Gosine
Title: Secretary

10
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WILD BRAIN ENTERTAINMENT, INC.

By: ,4/1/ TN C\
Name: MarkGoste S

Title: Secretary

EPITOME STUDIOS INC.

By: /M( Q/

Name: Mark Gosine
Title: Secretary

EPITOME DISTRIBUTION INC.

By: % Q
Name: MarkNGosire

Title: Secretary

PWT DISTRIBUTION INC.

By: /m/ O
Name: Mark Gosine
Title: Secretary

EPITOME PICTURES INC.

By: //(L,//”“\ Qm____

Name: Mark Gosine
Title: Secretary

11
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DHX TELEVISION LTD.

By: /W O
Name: Mark Gosine
Title: Secretary

12
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UNITED STATES

DHX MEDIA LTD.

Registered

1 DHX MEDIA, LTD. DHX MEDIA 4247798 Nov. 27,2012
Pending
Application

2 DHX MEDIA, LTD DHX RETRO 85894236 Apr. 3, 2013
Pending
Application

3 DHX MEDIA, LTD DHX JUNIOR 85894230 Apr. 3,2013
Pending
Application

4 DHX MEDIA, LTD DHX KIDS 868942156 Apr. 3, 2013

DPHX WORLDWIDE LIMITED

DHX WORLDWIDE UPSY DAISY Pending Application | Dec. 20, 2013
LIMITED

1 861501086 _
DHX WORLDWIDE UPSY DAISY Pending Application | Dec. 20, 2013
LIMITED

2 86150099
DHX WORLDWIDE IGGLEPIGGLE Pending Application | Jul. 23, 2013
LIMITED

3 86017090
DHX WORLDWIDE IN THE NIGHT Pending Application | May 30, 2013
LIMITED GARDEN

4 85946235
DHX WORLDWIDE THE NOO-NOO Pending Application | Sep. 27, 2011
LIMITED

5 85433021
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 14, 2011
LIMITED GARDEN

6 85370979
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UNITED STATES

DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7,
LIMITED GARDEN

7 856384997
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

8 85364971
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

9 85364976
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

10 85364979
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

11 85364981
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

12 , 85364989
DHX WORLDWIDE IN THE NIGHT Pending Application | Jul. 7, 2011
LIMITED GARDEN

13 85365007
DHX WORLDWIDE MAKKA PAKKA Pending Application | May 4, 2011
LIMITED

14 85311870
DHX WORLDWIDE MAKKA PAKKA Pending Application | 04-MAY-2011
LIMITED

15 85311861
DHX WORLDWIDE IGGLEPIGGLE Pending Application | May 4, 2011
LIMITED

16 85311862
DHX WORLDWIDE TOMBLIBOOS Pending Application | May 4, 2011
LIMITED

17 | 85311865
DHX WORLDWIDE TOMBLIBOOS Pending Application | May 4, 2011
LIMITED

18 85311868
DHX WORLDWIDE BRUM and Design Pending Application | Nov. 5, 2010
LIMITED

19 85170135
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UNITED STATES

DHX WORLDWIDE IN THE NIGHT Pending Application | Nov. 5, 2010
LIMITED GARDEN

20 85170248
DHX WORLDWIDE TELETUBBIES Pending Application | Sep. 30, 2010
LIMITED

21 85142283
DHX WORLDWIDE IN THE NIGHT Pending Application | Sep. 30, 2010
LIMITED GARDEN

22 85142334
DHX WORLDWIDE IN THE NIGHT Pending Application | Sep. 30, 2010
LIMITED GARDEN and Design

23 85142339
DHX WORLDWIDE Po Design Registered Apr. 13, 2004
LIMITED

24 2832304
DHX WORLDWIDE DIPSY Registered Jan. 25, 2000
LIMITED

25 2311980
DHX WORLDWIDE PO Registered Feg. 15, 2000
LIMITED

26 2319478
DHX WORLDWIDE LAA-LAA Registered Jun. 26, 2001
LIMITED

27 2463224
DHX WORLDWIDE TINKY WINKY Registered Apr. 25, 2000
LIMITED '

28 2345147
DHX WORLDWIDE TELETUBBIES and Registered Jun. 8, 2000
LIMITED Design

29 2356303
DHX WORLDWIDE TELETUBBIES Registered Mar, 21, 2000
LIMITED

30 2333899

DHX COOKIE JAR INC.

Registered
DHX COCKIE JAR '
1 INC. ELLA THE ELEPHANT 4522360 Apr. 29, 2014
Pending Application
DHX COOKIE JAR
2 |INC. INSPECTOR GADGET 85896210 April 5, 2013
3
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UNITED STATES

Pending Application
DHX COOKIE JAR
3 INC. INSPECTOR GADGET 85896205 April 5, 2013
‘ Pending Application
DHX COOKIE JAR
4 | INC. INSPECTOR GADGET 85896201 April 5, 2013
Pending Application
DHX COOCKIE JAR
5 INC. INSPECTOR GADGET 85896191 April 5, 2013
Pending Application
DHX COOKIE JAR
6 INC. INSPECTOR GADGET 85896197 April 5, 2013

DHX MEDIA INTERACTIVE (TORONTO) LTD.

egistere
DHX MEDIA
INTERACTIVE
1 (TORONTO) LTD PIKOTOONS 4540497 May. 27, 2014

EPITOME PICTURES INC.

EC

EPITOME PICTURES THE L.A. COMPLEX Pending Application | Jan. 23, 2012
INC.

1 85522995
EPITOME PICTURES THE L.A. COMPLEX Pending Application | Jan. 23, 2012
INC.

2 85523011
EPITOME PICTURES INSTANT STAR Registered Sep. 30, 2008
INC.

3 3508644
EPITOME PICTURES DEGRASSI Registered Mar, 6, 2007
INC.

4 3216084
EPITOME PICTURES OPEN HEART Pending Application | Jul. 23, 2014
INC.

5 86347336
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UNITED STATES

RAGDOLL WORLDWIDE LTD. and Related Entities

RAGDOLL
WORLDWIDE LTD.

BOOHBAH

g

1 3058039
RAGDOLL Registered Feb. 7, 2006
WORLDWIDE LTD.

3058037

AIR SEA LAND PRODUCTIONS INC.

AND ASL and Design Registered Feb. 16, 2010
PRODUCTIONS INC,
1 3750330
AIR SEA LAND ASL and Design Registered Mar. 26, 2002
PRODUCTIONS INC.
2 2551558
5
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