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ASSIGNMENT AND ASSUMPTION OF INTELLECTUAL PROPERTY AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF INTELLECTUAL PROPERTY AGREEMENT
(this “Agreement’) 1s dated as of February 14, 2000 by and between OC Weekly. Inc.. a California
corporation (the “Assignor”), and OC Weekly Media, Inc., a Delaware corporation (the "Assignee™ .

WHEREAS. Assignor. V'V Publishing Corporation, a New York corporation. Long Island V oice.
[nc.. a New York corporation, Stern Publishing, Inc.. a Delaware corporation, City Pages, Inc.. a
Minnesota corporation, Cleveland Free Times. Inc., an Ohio corporation, Los Angeles Weekly. Inc. a
California corporation, Quickfish Media. Inc.. a Washington corporation (collectively, “Sellers™). The
Hartz Group, Inc.. a Delaware corporation, Village Voice Media, Inc. (f’k/a VV Media. Inc.). a Delaware
corporation (the “Buyer™). and Village Voice Media. LLL.C (f/k/a City Communications. L.L.C".}, a
Delaware limited hability company, have executed and delivered an Asset Purchase Agreement dated
Tanuary 3. 2000 (the ~Asset Purchase Agreement’) pursuant to which, among other things, the Sellers
have agreed to sell to the Buyer, and the Buyer has agreed to purchase trom the Sellers, substantiall» all
of the assets ot the Sellers relating to the Business (as defined in the Asset Purchase Agreement) and to
enter into certain other arrangements;

WHEREAS. Assignor owns all right, title and interest in and to the intellectual property rights
set forth on Schedule | attached hereto and intended to be transterred pursuant to the Asset Purchase
Agreement (collectively, the “Intellectual Property™):

WHEREAS. the Buyer has assigned its rights to purchase the Assets (as defined in the Asset
Purchase Agreement) held by Assignor to Assignee and Assignee has agreed to assume anv liabilities in
connection with therewith: and

WHEREAS. in connection with the transactions contemplated by the Asset Purchase Agreement.
the Assignee and the Assignor desire that all of the Assignor’s intellectual property rights relating to the
Business be assigned and transferred to the Assignee.

NOW. THEREFORE, in consideration of the foregoing and the other agreements and covenants
contained heren, and for other good and valuable consideration, the receipt and sufficiency of which are

hereby irrevocably acknowledged, the parties hereto agree as follows:

1. Assignment of Intellectual Property Rights.

.1 Assignment. The Assignor hereby assigns, sells, conveys, delivers and transters to the
Assignee all o 1ts legal or beneficial right, title and interest in and to any and all Intellectual Property set
forth on Schedule 1 attached hereto. together with the goodwill of the Business symbolized thereby and
together with ull claims for damages by reason of past infringement thereof, with the right to sue for. and
collect the samie for its own use and benefit, and for the use and benefit of its successors, assigns and
legal representatives. The Intellectual Property being assigned and transferred pursuant to this Section
I.1 1s hereinafter referred to as the *"Assigned Inteliectual Property.”
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1.2 Further Assurances. The Assignor hereby agrees to use its best etforts to assist the
Assignee, at the Assignee's request from time to time, to secure the rights assigned hereby and to obtain
and/or transfer copyright, trademark or service mark registrations (and applications therefor). and similar
sovernmental grants confirming or enhancing said rights. and will execute all documents reasonably
necessary or appropriate for this purpose. In the event that the Assignee 1s unable for any reason
whatsoever to secure the signature of the Assignor to any document reasonably necessary or approprnate
for anv of the “oregoing purposes (including renewals and/or extensions) the Assignor hereby irrevocably
designates and appoints the Assignee and its duly authorized officers and agents as agents and attorneys-
in-fact to act tor and on behalf of Assignor, but only for the purpose of executing and filing anv such
document and doing all other lawfully permitted acts to accomplish the foregoing purposes with the
same legal for:e and etfect as 1f executed by the undersigned.

v

Misce laneous.

2.1 Amendment. No amendment or waiver of any provision of this Agreement shall be
etfective unless in writing and executed by the parties hereto, in the case of an amendment. or the party
entitled to the benetit of the provision to be so waived, in the case of a waiver.

22 Notices. Notices shall be provided to the addresses and in the manner provided in the
Asset Purchase Agreement.

2.3 Successors and Assigns. This Agreement shall inure to the benefit of, and be binding
upon and enforceable against, the parties hereto and their respective successors and assigns. The
Assignee may assign any of its nights hereunder to any affiliate of the Assignee and/or to any lender or
financing sour:e.

24 Goverming Law. This Agreement shall be governed by and construed in accordance with
the internal substantive laws of the State of New York without giving effect to the principles of contlicts
of laws thereo

2.5 Counterparts. This Agreement may be executed in one or more original or facsimile
counterparts, and all counterparts so executed shall constitute one agreement, binding upon the parties
hereto. notwithstanding that the parties are not signatory to the same counterpart.
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D. OC Weekly, Inc.

Registrations --
Mark Reg. No. Registration Date Goods/Services
OC Weekly 2,091,356 8/26/97 Newspapers
(Design)
OC Weekly 1,947,141 1/9/96 Newspapers
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IN WITNESS WHEREOF, the Assignee and the Assignor have each caused this Agreement ‘o
e duly executed as of the date set forth above by their duly authorized representatives.

OC WEEKLY, INC. .

By: C~ E, ,:{ Z Z% =
Name: Curtis B. Schwartz
Title: Vice Chairman

OC WEEK MEDIA INC.

By: //1.////'/

Name Arthur W. Howe v
Title: President
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