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hed original documents or copy thersof.
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¢ ““‘\“ml

i
i

b /00

O Individual(s)

QO General Partnership
Q Corporation-State
Q Other

O Association

K) Limited Partnership

Additional name(s) of conveying party(ies) attached? ( Yes QNO

3. Nature of conveyance:

Q) Assignment ‘ O Merger
& security Agreement Q Change of Name
Q Oother

Execution Date: May 9, 2002

2. Name and address of receiving party(ies):
Name: _CIT Group/Business Credit, Inc.

Intemal Address:

Street Address: _1211 Avenue of the Americas -

CityNew York State: NY _ 7iP:10036

Q Individual(s) citizenship
QO Association
Q General Partnership
Q Limited Partnership__

& Corporation-State New_York

Q Other
-1t assigned is not domiciied In the United States, a domestic representative
designation is attached: OYes QNo

(Designations must be a separata document from Assignment)
Additional name(s) & address(es) attached? T Yes XdNo

4, Application number(s) or registration number(s):
A. Trademark Application No.(s)

See attached Schedule 1

B. Trademark registration No.(s)

See attached Schedule 1

§ Additional numbers attached? Bl Yes O No

5. Name and address of party to whom correspondence
concsming document should be mailed:

Name: Rosalind Rodburg

6. Total number of applications and
registrations invotved:

............................................ =

intemal Address: Latham & Watkins

Street Address: 885 Third Avenue

7. Totalfee(37CFF|341) ................. $ _590.00
%] Enciosed

Q Authorized to be charged to depasit account

Suite 1000

City: New York

Statey NY__zip: 10022

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

13/2002 LMUELLER 00000296 1943920
gﬂ:lm 40.00 OP
FCaal2 o

DO NOT USE THIS SPACE .

9. Statement and signature.

of the original document.
Rosalind Rodburg

[~  Tothe best of my knowledge and belfef, the foregomg information is true and correct and any attached copy is a true copy
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</ INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
May 9, 2002 (as amended, supplemented or otherwise modified from time to time, the
“Intellectual Property Security Agreement’), is made by each of the signatories hereto
(collectively, the “Grantors™) in favor of the CIT Group/Business Credit, Inc. (“CIT”).

WHEREAS, Publishers Clearing House, a New York limited partnership
(“Publishers Clearing House™) and pch.com llc, a Delaware limited liability company
(“pch.com™; collectively with Publishers Clearing House, the “Co-Borrowers”), have entered
into a Financing Agreement, dated as of May 9, 2002 (as amended, supplemented, replaced or
otherwise modified from time to time, the “Financing Agreement”), with CIT. Capitalized terms
used and not defined herein have the meanings given such terms in the Financing Agreement.

WHEREAS, it is a condition precedent to the obligation of CIT to make the
extensions of credit to the Co-Borrowers under the Financing Agreement that the Grantors shall
have executed and delivered this Intellectual Property Security Agreement.

WHEREAS, under the terms of the Financing Agreement, the Grantors have
granted a security interest in certain Property, including, without limitation, certain Intellectual
Property of the Grantors to CIT, and have agreed as a condition thereof to execute this
Intellectual Property Security Agreement for recording with the United States Patent and
Trademark Office and other applicable Governmental Authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantors agree as follows:

SECTION 1.  Grant of Security. Each Grantor hereby grants to CIT a security
interest in and to all of such Grantor’s right, title and interest in and to the following (the
“Intellectual Property Collateral™), as collateral security for the prompt and complete payment
and performance when due (whether at the stated maturity, by acceleration or otherwise) of such
Grantor’s Obligations:

(a) (i) all trademarks, service marks, trade names, corporate names, company
names, business names, trade dress, trade styles, logos, or other indicia of origin or source
identification, trademark and service mark registrations, and applications for trademark or
service mark registrations and any new renewals thereof, including, without limitation, each
registration and application identified in Schedule 1, (ii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iii) all income,
royalties, damages and other payments now and hereafter due and/or payable to Grantors with
respect thereto (including, without limitation, payments under all licenses entered into in
connection therewith, and damages and payments for past, present or future infringements
thereof), and (iv) all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto, together in each case with the goodwill of the business connected with the use
of, and symbolized by, each of the above (collectively, the “Trademarks™);

(b) (i) all patents, patent applications and patentable inventions, including,
without limitation, each patent and patent application identified in Schedule 1, (ii) all inventions
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and improvements described and claimed therein, (iii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iv) all income,
royalties, damages and other payments now and hereafter due and/or payable to Grantors with
respect thereto (including, without limitation, payments under all licenses entered into in
connection therewith, and damages and payments for past, present or future infringements
thereof), and (v) all reissues, divisions, continuations, continuations-in-art, substitutes, renewals,
and extensions thereof, all improvements thereon and all other rights of any kind whatsoever of
such Grantor accruing thereunder or pertaining thereto (collectively, the “Patents™);

(©) (1) all trade secrets and all confidential and proprietary information,
including know-how, manufacturing and production processes and techniques, inventions,
research and development information, technical data, financial, marketing and business data,
pricing and cost information, business and marketing plans, and customer and supplier lists and
information, including, without limitation, any of the foregoing identified in Schedule 1, (i1) the
right to sue or otherwise recover for any and all past, present and future infringements and
misappropriations thereof, (iii) all income, royalties, damages and other payments now and
hereafter due and/or payable to Grantors with respect thereto (including, without limitation,
payments under all licenses entered into in connection therewith, and damages and payments for
past, present or future infringements thereof), and (iv) all other rights of any kind whatsoever of
such Grantor accruing thereunder or pertaining thereto (collectively, the “Trade Secrets™);

(d) (1) all licenses or agreements, whether written or oral, providing for the
grant by any Grantor of: (A) any right to use any Trademark or Trade Secret, (B) any right to
manufacture, use or sell any invention covered in whole or in part by a Patent, and (C) any right
under any Copyright including, without limitation, the grant of rights to manufacture, distribute,
exploit and sell materials derived from any Copyright including, without limitation, any of the
foregoing identified in Schedule 1, (ii) the right to sue or otherwise recover for any and all past,
present and future infringements and misappropriations of any of the foregoing, (i11) all income,
royalties, damages and other payments now and hereafter due and/or payable to Grantors with
respect thereto (including, without limitation, payments under all licenses entered into in
connection therewith, and damages and payments for past, present or future infringements
thereof), and (iv) all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto; and

(e) any and all proceeds of the foregoing.

SECTION 2. Recordation. Each Grantor authorizes and requests that the
Commissioner of Patents and Trademarks and any other applicable government officer record
this Intellectual Property Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in
any number of counterparts (including by telecopy), each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
agreement.

SECTION 4. Governing Law. THIS INTELLECTUAL PROPERTY
SECURITY AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
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INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK.

SECTION 5.  Conflict Provision. This Intellectual Property Security
Agreement has been entered into in conjunction with the provisions of the Financing Agreement.
The rights and remedies of each party hereto with respect to the security interest granted herein
are without prejudice to, and are in addition to those set forth in the Financing Agreement, all
terms and provisions of which are incorporated herein by reference. In the event that any
provisions of this Intellectual Property Security Agreement are in conflict with the Financing
Agreement, the provisions of the Financing Agreement shall govern.
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IN WITNESS WHEREOF, each of the undersigned has caused this Intellectual
Property Security Agreement to be duly executed and delivered as of the date first above written.

PUBLISHERS CLEARING HOUSE

By: PCH EXECUTIVES INC,,
its General Partner

By: m

Title:  Presiskon?

Form of Intellectual Property Security Agreement
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