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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement ("Agreement”) is made as of the 8th day of March
2000 by KAPPA PUZZLE GROUP,INC. ("Grantor"), a Delaware corporation having a rnailing
address at P. O. Box 736, Fort Washington, PA 19034, and delivered to DANISA, INC,, a
Delaware corporation having a mailing address at P. O. Box 736, Fort Washington, PA 19034
("Lender").

BACKGROUND

A. This Agreement is being executed contemporaneously with that certai1 Loan
Agreement of even date herewith among Grantor and Lender (as it may herealter be
supplemented, restated, amended, superseded or replaced from time to time, the "Loan
Agreement"), and that certain Security Agreement of even date herewith among Gran:or and
Lender (as it may hereafter be supplemented, restated, amended, superseded or replaced frc m time
to time, the "Security Agreement") under which, inter alia, Grantor is granting Lender a lien on
and security interest in certain assets of Grantor associated with or relating to products leased or
sold or services provided under Grantor’s trademarks and the goodwill associated therewith as
security for the payment and performance of all the Secured Obligations (as defined in the
Security Agreement) of Grantor, and under which Lender is entitled to foreclose or otlerwise
deal with such assets, trademarks, service marks and tradenames under the terms and cor ditions
set forth therein. Capitalized terms not defined herein shall have the meanings given to such
terms in the Security Agreement.

B. Grantor has adopted, used and 1s using (or has filed applications for the registration
of) the trademarks, servicemarks and tradenames listed on Schedule “A” attached her=to and
made part hereof (all such marks or names hereinafter referred to as the "Trademarks").

C. Pursuant to the Security Agreement, Lender is acquiring alien on, security interest
in, and license to use the Trademarks, together with all the goodwill of Grantor associated
therewith and represented thereby, as security for all of the Secured Obligations, and desires to
have its security interest in such Trademarks confirmed by a document identifying same and in
such form that it may be recorded in the United States Patent and Trademark Office.

NOW THEREFORE, with the foregoing Background hereinafter deemed incor»orated
by reference and made a part hereof, and 1n consideration of the premises and mutual p-omises
herein contained, the parties hereto, intending to be legally bound hereby, covenant and igree as
follows:

1. In consideration of and pursuant to the terms of the Loan Agreement :nd the

Security Agreement and for other good, valuable and sufficient consideration, the receipt of
which is hereby acknowledged, and tc secure the payment and performance of all the Secured
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Obligations of Grantor, Grantor grants a lien and security interest to Lender in all of its present
and future right, title and interest in and to the Trademarks, together with all the goocwill of
Grantor associated with and represented by the Trademarks, and the registration thereof ind the
right (but not the obligation) to sue for past, present and future infringements, and the p-oceeds
thereof, including, without limitation, license royalties and proceeds of infringement suits,
(collectively the "Collateral"). Notwithstanding the foregoing Lender’s Lien on intellectual
property hereunder is subject to the rights of Curtis Circulation Company (“Curtis”) prirsuant
to that certain Agreement between Curtis and Grantor dated March 8, 2000.

2. Grantor hereby covenants and agrees to maintain the Trademarks in full force and
effect and otherwise perform all of its obligations and undertakings under this Agreemernt until
all of the Secured Obligations are indefeasibly paid and satisfied in full and the Loan Agreement
and the Security Agreement have been terminated.

3. Grantor represents, warrants and covenants that:
() The Trademarks are subsisting and have not been adjudged invalid or
unenforceable;
(b) Each of the Trademarks is registered (or in the process of application for

registration), and, to the best of Grantor’s knowledge, is valid and enforceable;

(© Grantor is the sole and exclusive owner of the entire and unencurnbered
right, title and interest in and to each of the Trademarks, and except for Liens permitted under
the Loan Agreement, each of the Trademarks is tree and clear of any liens, claims, charges and
encumbrances, including, without limitation, pledges, assignments, options, and covenants by
Grantor not to sue third persons;

(d) Grantor has the unqualified right, power and authority to enter irto this
Agreement and perform its terms;

(e) Grantor has complied with, and will continue for the duration of this
Agreement to comply with, the requirements set forth in 15 U.S.C. §1051-1127 and any other
applicable statutes, rules and regulations in connection with its use of the Trademarks;

(H Grantor has used and will continue to use for the duration of this
Agreement consistent standards of quality in services or products leased or sold under the
Trademarks, and hereby grants to Lender and its employees and agents the right (vith no
obligation of any kind upon Lender to do so) to visit Grantor's affiliates, franclises or
management locations and to inspect the use of the Trademarks and quality control records
relating thereto at reasonable times dur:ng regular business hours to ensure Grantor's compliance

with this paragraph 3(f); and
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(g) Grantor has no notice of any suits or actions commenced or threatened
against it, or notice of claims asserted or threatened against it, with reference to the Trademarks.

4, Grantor further covenants that:

(a) Until all of the Secured Obligationshave been indefeasibly paid and satisfied
in full, Grantor will not enter into any agreement which is inconsistent with Grantor’s
obligations under this Agreement or which restrict or impair Agent’s right or priorities
hereunder.

(b)  If Grantor acquires rights to any new trademarks, the provisions of this
Agreement shall automatically apply thereto and such trademarks shall be deemed part of the

Trademarks. Grantor shall give Lender written notice promptly upon its first use therecf along
with an amended Schedule “A”.

5. So long asthis Agreement is in effect and so long as Grantor has not received notice
from Lender that an Event of Default has occurred and is continuing under the Security
Agreement and that Lender has elected to exercise its rights hereunder, Grantor shall continue
to have the right to use the Trademarks and Lender shall have no right to use the Trademarks or
issue any exclusive or non-exclusive license with respect thereto, or assign, pledge or otherwise
transfer title in the Trademarks to anyone else.

6. Grantor agrees not to sell, grant any option, assign or further encumber its rights
and interest in the Trademarks without prior written consent of Lender or as may be expressly
permitted under the Loan Agreement and/or the Security Agreement. Notwithstanding the
foregoing, and providing that no Potential Event of Default (as defined in the Loan Agreement)
or Event of Default has occurred and 1s outstanding, Grantor shall be entitled to licer:se any
Trademarks in exchange for fair market consideration in the exercise of its reasonable tusiness
judgment.

7. Following the occurrence and during the continuance of an Event of Defaul: under
the Security Agreement, Lender, as the holder of a security interest under the Uniform
Commercial Code, as now or hereafter in effect in the State whose law governs the interprztation
of the Loan Agreement, may take such action permitted under the Loan Agreement and the
Security Agreement, hereunder or under any law, in its exclusive discretion, to foreclose upon
or otherwise exercise its rights against the Trademarks covered hereby. For such purposes,
Grantor authorizes and empowers Lender, its successors and assigns, and any officer or zgent of
Lender as Lender may select, in its exclusive discretion, as Grantor’s true and lawful attorney-in-
fact, with the power to endorse Grantor’s name on all applications, assignments, documents,
papers and instruments necessary for Lender to use the Trademarks or to grant or issue any
exclusive or non-exclusive license under the Trademarks to anyone else, or necessary for Lender
to assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks to anyone else
including, without limitation, the power to execute on Grantor’s behalf a trademark assignment
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in the form attached hereto as Exhibit I. Grantor hereby ratifies all that such attorney shall
lawfully do or cause to be done by virtue hereof and in accordance with the terms hereof, except
for the gross negligence or willful misconduct of such attorney. This power of attorney shall be
irrevocable for the life of this Agreement, the Security Documents, and until all the Secured
Obligations are indefeasibly paid and satisfied in full.

8. This Agreement shall not be modified without the written consent of the parties
hereto.

9. All rights and remedies herein granted to Lender shall be in addition to any rights
and remedies granted under the Loan Agreement and the Security Agreement and shall be
cumulative. In the event of an inconsistency between this Agreement and the Security
Agreement, the language of the Security Agreement shall control.

10.  Upon full and unconditional satisfaction of all of the Secured Obligations, l_ender
shall execute and deliver to Grantor all documents reasonably necessary to terminate Lender’s
security interest in the Trademarks.

11. Any and all reasonable fees, costs and expenses, of whatever kind or nature,
including the reasonable attorneys' fees and legal expenses incurred by Lender in connection with
the preparation and execution of this Agreement and all other documents relating hereto, the
filing or recording of any documents (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, reasonable counsel fees, maintenance fees,
encumbrances or costs otherwise incurred in protecting, maintaining, preserving the Trademarks,
or in defending or prosecuting any actions or proceedings arising out of or related to the
Trademarks, or defending, protecting or enforcing Lender’s rights hereunder, in each case in
accordance with the terms of this Agreement, shall be borne and paid by Grantor on demand by
Lender and until so paid shall be added to the principal amount of the Secured Obligaticns and
shall bear interest at the highest rate applicable from time to time under the Loan Agre=ment.

12.  Subject to any applicable terms of the Security Agreement, Grantor shall have the
duty to prosecute diligently any trademark application with respect to the Trademarks pending
as of the date of this Agreement or thereafter to preserve and maintain all rights in the
Trademarks, and upon reasonable request of Lender, Grantor shall make federal application on
registrable but unregistered trademarks belonging to Grantor. Any reasonable expenses iricurred
in connection with such applications shall be borne by Grantor. Grantor shall not abandon any
Trademark without the prior written consent of the Lender, which consent shall not
unreasonably be withheld.

13.  Grantor shall have the right to bring suit in its own name to enforce the

Trademarks, in which event Lender may, if Grantor reasonably deems it necessary, be joined as
a nominal party to such suit if Lender shall have been satisfied, in its sole discretion, that .t is not
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thereby incurring any risk of liability because of such joinder. Grantor shall promptly, upon
demand, reimburse and indemnify Lender for all damages, reasonable costs and expenses,
including attorneys' fees, incurred by Lender in the fulfillment of the provisions of this
paragraph.

14.  If an Event of Default is outstanding under the Security Agreement, Lender may,
without any obligation to do so, complete any obligation of Grantor hereunder, in Grantor’s
name or in Lender’s name, but at Grantor’s expense, and Grantor hereby agrees to reiraburse
Lender in full for all reasonable costs and expenses, including attorneys' fees, incurred by Lender
in protecting, defending and maintaining the Trademarks.

15.  No course of dealing between Grantor and Lender nor any failure to exercise, nor
any delay in exercising, on the part of Lender, any right, power or privilege hereunder, shall
operate as a waiver thereof, and all of Lender’s rights and remedies with respect to the
Trademarks, whether established hereby or by the Loan Documents, or by any other future
agreements between Grantor and Lender or by law, shall be cumulative and may be exercised
singularly or concurrently.

16.  The provisions of this Agreement are severable and the invalidity or
unenforceability of any provision herein shall not affect the remaining provisions which shall
continue unimpaired and in full force and effect.

17. This Agreement shall inure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties.

18.  This Agreement shall be governed by and construed in conformity with t1e laws
of the Commonwealth of Pennsylvania without regard to its otherwise applicable principles of
conflicts of laws.

19.  Grantor and Lender each waive any and all rights it may have to a jury trial

in connection with any litigation, proceeding or counterclaim arising with respect to rights
and obligations of the parties under this Agreement.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Trademark S=zcurity

Agreement the day and year first above written.

KAPPA PUZZLE GROUP, INC.

Foy —
By~ \}‘ }" \(szuuc, \1/ .
Name: A/ L Lt AAg \ ,(' /7/?/N,~ G~ E
Title: /'/2/ S s DFAs e

DANISA, INC.

By: b e, % b x 1\,»_L‘_,,
Name: }v7 L, 47T Lo /r\/%’ >
Title: Vi F ArrS,pENT
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CORPORATE ACKNOWLEDGMENT

UNITED STATES OF AMERICA

STATE OF : SS
COUNTY OF :
W bt Fer K
On this%of%;mg , 2000, before me personally appeared Y4 .~ ivva2s v . ,to
me known and being duly sworn, deposes and says that %/he is SRES iDEN T of

KAPPA PUZZLE GROUP, INC..; that ¥/he signed the Agreement thereto as such officer
pursuant to the authority vested in him by law; that the within Agreement is the voluntry act
of such corporation; and s/he desires the same to be recorded as such.

Notary Public

My Commission Expires:

NOTARIAL SEAL
SYLVIAW RICHARDS. Notary Puthic
Ambler Boro. Momtaomery County
My Commission Cxpires .ty 5 20713
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Exhibit I

TRADEMARK ASSIGNMENT

WHEREAS, KAPPA PUZZLE GROUP, INC. ("Grantor") is the registered owne:- of the
United States trademarks, tradenames and registrations listed on Schedule “A” attached hereto

and made a part hereof (the "Trademarks"), which are registered in the United States Patent and
Trademark Office; and

WHEREAS, ("Grantee"), having a place of business
at , 1s destrous of acquiring said
Trademarks;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Grantor, its successors and assigus, does
hereby transfer, assign and set over unto Grantee, its successors, transferees and assigns, all of its
present and future right, title and interest in and to the Trademarks and all proceeds ther:of and
all goodwill associated therewith issued under and pursuant to the Power of Attorney.

IN WITNESS WHEREOF, the undersigned has caused this Trademark Assignraent to
be executed as of the  day of ) ,

Attorney-in-fact

TRADEMARK
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STATE OF

COUNTY OF

On this day of , before me, a Notary Public for the said County and
State, personally appeared known to me or satisfactorily proven to me to be attorney-in-fact on
behalf of KAPPA PUZZLE GROUP, INC. ("Grantor") and s/he acknowledged to me that s/he
executed the foregoing Trademark Assignment on behalf of Grantor, and as the act and ceed of
Grantor for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commussion Expires:

TRADEMARK
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POWER OF ATTORNEY

KAPPA PUZZLE GROUP, INC,, ("Grantor"), hereby authorizes DANISA, INC., its
successors and assigns, and any officer or agent thereof (collectively, "Lender") as Granto:'s true
and lawful attorney-in-fact, with the power to endorse Grantor's name on all applications,
assignments, documents, papers and instruments necessary for Grantee to enforce and effectuate
its rights under a certain Trademark Security Agreement between Grantor and Lender d:ted the
date hereof (as it may hereafter be supplemented, restated, superseded, amended or replaced, the
"Trademark Agreement"), including, without limitation, the power to use the Trademarks (as
defined in the Trademark Agreement) and listed on Schedule A attached hereto and made a part
hereof, to grant or issue any exclusive or nonexclusive license under the Trademarks to anyone
else, or to assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks, in
each case subject to the terms of the Trademark Agreement.

This Power of Attorney is given and any action taken pursuant hereto is intended to be
so given or taken pursuant to and subject to the provisions of a certain Loan Agreement bearing
even date herewith between Grantor and Lender, and a certain Security Agreement bearing even
date herewith between Grantor and Lender as each document may be hereinafter suppleriented,
restated, superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do cr cause
to be done by virtue hereof and 1n accordance with the terms of the Trademark Agreement.

This Power of Attorney shall be irrevocable for the life of the Trademark Agreement.
IN WITNESS WHEREOQF, the Grantor has executed this Power of Attorney, this ___

day of , 2000

KAPPA PUZZLE GROUP, INC.

B’y' {,.«rg‘;v-"i)lpc% i
Name: A/ &£ »‘,/1’/"7 /‘\"‘7 ﬂ/’4/n/l’l/4f/,v’c~
Title: LPE 5 D
- 10 -
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CORPORATE ACKNOWLEDGMENT

UNITED STATES OF AMERICA :
STATE OF : SS
COUNTY OF :

v L s R Py
On this $0Lof 2000 personally appeared % 4s~ A rv < , to me known
and being duly sworn, deposes and says that &he is 55 .05.~,” of KAPPA PUZZLE
GROUP, INC,, the Grantor corporation described in the foregoing Power of Attorney; that
s/he signed the Power of Attorney as such officer pursuant to the authority vested in her/him
by law; that the within Power of Attorney is the voluntary act of such corporation; and s/he
desires the same to be recorded as such.

My Commussion Expires:

NOTARIAL SEAL
SYLVIA W, RICHARDS. Notary Public
Ambler Bora, Montgomery County
My Commission Expires July 5, 2003

- 11 -
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SCHEDULE “A”

TRADEMARKS
Name/Title Registration Number Date of Registration

1. ARZ Crasawocdy 1,248,976 8/23/83

2. Discover B Wosod 1,264,200 L/17/84

3. Easy To bo Croesswords 1,285,481 -7, {1/17/84
4" Fun ‘N Fasy Crosswords 1,249,831 . 8/30/83
LS5~ Jiffy Crosswords 1,249,833 8/30/83
6. Yrize Winning Fill-ins 1,240,720 5/31/83
7. Quick ‘N Easy Fill-ins 1,275,099 4/14/84
8. Search-A-Wocd 1,252,920 10/4/83
9. Simply Fun Crosswords 1,249,832 8/30/83
10. Super Word Circle 1,248,975 8/23/83
11. Tip Top Fill-ins 1,264,954 1/24/84
12 Word Circle Search 1,264,201 1/17/84
13. Word Fun 1,252,919 . 10/4/93
14. Word Hunt 1,49€,742 7/19/88

13 -
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BLANK ROME COMISKY & MCCAULEY LLP

Counselors at Law

Direct Dial: (215) 569-5767
Fax: (215) 569-5628
Email:

Perry@BlankRome . com

Box ASSIGNMENT

Commissioner of Patents and

Washington, D.C. 20231
Trademark
Kappa Puz:z

Danisa,

Re:

Securlty Agreement

August 23, 2000

Trademarks

le Group, Inc. and

Inc.

(2/8/00)

Delaware
Florida
slaryland

New Jersey

New York
Pennsylvani.
Washingten, DC

between

Dear Madam:

Enclosed for recordation is a

“Trademark Security Agreerent”

pledging as security interest selected trademark registratiorns

from Kappa Puzzle Group, Inc. (“Conveying Party” or “Grantor’),
to Danisa, Inc. (“Receiving Party” or “Lender”):
TRADEMARK REGISTRATIONS
Trademark Registration Date
Number Registered
ABC CROSSWORDS i.,248,976 8/23/83
DISCOVER A WORD 1,264,200 1/17/84
FUN ‘N EASY CROSSWORDS 1,249,831 8/30/83 ’
JIFFY CROSSWORDS 1,249,833 8/30/83
PRIZE WINNING FILL-INS ~.,240,720 5/31/83
QUICK ‘N EASY FILL-INS 1,275,099 4/24/84
& e—
SEARCH-A-WORD L,252,920 10/24/83

One Logan Square « Philadelphia, Pennsylvania 19103-6998 « 215.569.5500 « Fax: 215.569.5555

www.blankrome.com
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BLANK ROME COMISKY & MCCAULEY LLP

Commissioner of Patents and Trademarks
August 23, 2000

Page 2
1,249,832 9/28/82
SIMPLY FUN CROSSWORD
TIP TOP FILL-INS 1,264,954 1/24/84
WORD CIRCLE SEARCH 1,264,201 1/17/84
WORD FUN _ |1,242,919 10/4/83
WORD HUNT o 1,496,742 7/19/88
EASY-TO-DO CROSSWORDS 1,285,981 7/17/84
|SUPER WORD CIRCLE 1,248,975 ‘8/23/83

A check in the amount of $365.00 is included to cover filing
fees due in connection with the above recordation.
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