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To the Honarable Commissloner of Patents and Tradetnarks: Please record the attached original docurnents or copy theracf.

1. Name of conveying party(ies):
GEM Communications, LLC

O Association
General Partnership [0 Limited Partnership

Individual(s)

0O0ag

Corporation

E Other Delaware Limited Liability Company

Additional name(g) of conveying party{ies) attached? [J Yes Mo

3. Nature of conveyance:
O Assignment O Merger

O Security Agreement [0 Change of Name
Other Membership Inferest
Execution Date: March 3, 2003

chase Agreement

2. Name and address of receiving party(ies)
Name: Ascend Media LLGC

Internal
Address:

Street Address: 11600 Collegs Boylevard
City:Qverland Park Siate: KS

O Individual(s) citizenship,
O Association
O General Partnership

Zip: 66210

O Limited Partnership

Corporation- Delaware

O other
If assignee is not domiciled in the United States, a domestic
representative desigration is sttached: [ Yes [J Ne
(Deslgnation must be a separate documeant fram asslgnment)
Additional name{s} & address(es) attached? [ Yes [El No

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

B. Tradermark Registration No.(s)
2,163,497

Additional number{s) attached [ Yes No

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

Name:_Peter C, Knops

Internal Address:
Lathrop & Gage L.C.

6. Total number of applications and

7. Total fee (37 CFR 3.4} e $.40
O Encloged
[l Authorized to be charged to deposit account

Street Address: 2345 Grand Boulevard, Suite 2300

8. Deposit account number:

12-0600

City: Kansas City _State: MO Zip: 64108-2618

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

DO NOT USE THIS SPACE

8. Statement and signature

copy of the original docurnent,
Peter C. Knops

BRS

To the best of my knowledge and belief, the foregoing information s frue and correct and any attached copy is & true

June 9, 2004

L

Narne of Person Signing

Signature
Total number of pages including coavers shaet, gttachments, and documents: m

Date

Mall decuments to be recorded with required cover sheet information to:
Wil Stop Assignment Recordation Services, Director of the US Patent and Trademark Office, P.O. Box 1450 Alexandria, VA 22313-1450

CC 1302049v1

700090473

TRADEMARK
REEL: 002868 FRAME: 0806

[
[}
ki
i
©
-
N
=
=4
o
=]
x|
-

i-H  $40.00




o JUN. G 20044 5:23PWm  LATRROPAGAGE Live NNO. 620 PP 4

ATWOOD PURLISHING, LEC
GEM COMMUNICATIONS. LI.C

MEMBERSHIE INTEREST PURCHASE AGREEMENT
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MEM'BERSHIP INTEREST PURCHASE AGREEMENT
March 3, 20_93

The partics to this agreement are| TOIC Holdings, LLC (“TOIC Holdings™), GEM
Communications Holding, LLC (“GEM Holding™) each of which i a Delawarg limited lizbility
gompany (callectively, the “Sellers™), and Aspend Media, LLC a Delaware limited Lahility
company (“Buysr™). '

GEM Holding owns, all of the outstanding membership interests in GEM
Communications, LLC, a Delaware limited liability company ("GEM Communications”) and
TOIC Holdings owns all of the outstanding me%;,bership interests in Atwood Publishing, LLC, 2
Delaware limited liability company (“Atwood,” together with GEM Communications, the
“Companies,” and each individually, a “Company™).

This agreement provides for thtf purchase by Buyer of all of the outstanding
mepbership interasts in GEM Comraunications (the “GEM Membership Interests™) and afl of
the outstanding membership interests in Atwood (the “Atwood Memhership Interests"), in
exchange for an aggragate of 524,750,000 million (subject to 2 working capital adjustment), The
GEM Membership Interests and the Atwood Membership Interests are collectively referred to as
the “Membership Interasts,”

Accordingly, it is agreed as follo

1.1 Purghase of hership Interests. At the glosing referred to in
section 2, GEM Holding shall transfer to Buyer|and Buyer shall acquire from GEM Helding all
of this GEM Membership Intarests, and TOIC Holdings shall transfer 1o Buyer and Buyer shall
acquire from TOIC Holdings all of the Atwood Membership Interests, for an 2ggregate purchise
price of $24,750,000 (the “Base Consideration’]). The Base Consideration shall be subject to
adjustmient as provided in section 1,2 and payable as provided in section 1.4.

1.2 Worldng Capital Adj t. The Pase Consideration shall ba
subjeet to adjustmient as follows:

(2) if a5 of the close of business on Fesbruary 28, 2003 (the
‘Deatermination Time™) the agsregate amotnt of the current assets of the Companies and their
Subsidiaries (as defined in section 3.3) minus the aggregate amount of the curzent Tabilities of
the Companies and their Subsidiariss, taken as a whole, exceeds $451,160 (the “Minimum
Workdng Capital™), the Base Consideration shall be increased by the amount of that excess;

(b) if as of the Determination Tirme the aggregate amount of the
current assets of the Companies and their Subsidjaries minus the agaregate amount of the currsnt
ljabilides of the Companies and their Subsidiaries, taken 2s 2 whole, is less than the Minjimpem
Working Capital but greater than zero, the cash portion of the Base Consideration shall he
decreased By the ampount of that shorlage:

SSIRTEME-D10 NYLIE2ETE/0 v
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(b) all notes and agreements relating to any indebtedness of either Company or any of the
Subsidiaries; (c) all leasas or other rental agreements under which either Campany or any of the
Subsidiaries is #ither lessor or lesses that provide for annual lease payments in excess of $25,000
individually or are otherwise material to the operations of the business of either Compary or any
of the Subsidiaries; (d) all employment and consulting agreements that provide for compensation
in excess of $50,000 a year; (¢} all collective bargaining or similar labor agreements; (f) 2il
agresments with any person containing any provision or covenant prokibiting or limiting the
ability of any Company ¢t any Subsidiary to éngage in any business activity or compete with any
person or prohibiting or Imiting the ability of any person to compete with the Companies or any
Subsidiary; (g) all parmership, joint venture, sharcholders’ o other similar agresments; (h) all,
agraements relating to (A) the future disposition ar acquisition of any assats and properties, other
than dispesitions or acquisitions in the ordinary course of business consistent with past practice,
and (B) any merger or other business combination; (1) all agreements batwsen or among the
Comparies or any Subsidjary, on the one hand, and Selless, any officer, director or affiliate
(other than the Companies or any Subsidiary) of Sellers, on the ather hand; and (j) all other
ggreements, committients and understandings (written or oral) that require payment by or to
either Company or any of the Subsidiaries of more than $50,000 individually ar cannot be
terminated by their terms on less than 30 days’ notice without liability. True and complate
copies of all of the leasas, commitments and other agreements referred to on schedules 3.13 and
3,14 have been made available to Buyer prior to execution of this agreement,

314 Aecreements Resarding Fmplovees, Schadule 3,14 contains 2 tue

and ¢omplete list of the name, job description and enrrent annual compensation of ell employees
of each Company and each ofthe Subsidiaries.

3.15 Sratns of Agreements. All leases, commitments and other
agreements of ejther Company or any of the Subsidiaries were entered fitto in connection with
and in the ordinary course of business. Each of the agreements, commitments and leases yaferred
to on schedules 3.13 and 3.14 is presently in full force and effect and ¢onstitutes a legal, valid
and binding agreement, enforceable in accordance with its terms and no candition exists that,
with notiee or lapse of time ar both, would constitute a defanlt by either Company or any of the
Subsidiarjes or, to the best of the Knowledge of the Sellers, any other party to any of those
agresmients.

3.16 Intellectual Preperty. Schedule 3.16 contains a true and complete
list of the trademearks, registered marks, trade names, copyrights, patents, trade secrets, web sites
and domain names owned or used by either Company or any of the Subsidiaries in its business
and all patent, copyright, tredemark, registersd marks and domain name registrations or
registration zpplications that have been obtained or filed by each Company er any of the
Subsidiaries (colleetively, and together with databases and lagos, “Intellectual Propecty™. With
regpect to each Company, such Company or its respective Subsidizries own or possess adequats
licenses or other tights to use, fres and clear of any Liens, all of its Intellectnal Property. The
Intellectual Property is 2ll intellectual property necessary for the continued operation of the
business of each Company and its Subsidiaries in 2 manner substantially consistent with past
practices. Except as set forth on schedule 3,16, (a) to the Knowledge of the Sellers there is no

SERT2416-010 NYLISZO7ETE0 v
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violation by others of any right of sither Company or eny of the Subsidiaries with respact to its
Intellectual Property, (b) o the Knowledge of the Sellers neither of the Companies nor any of the
Subsidiaries is inftinging in any material respect upon any Intellectual Froparty or other rights of
any third party, incleding, but mot limited to, by either of the Company's o 2ny of the
Subsidiaries' use of the Intellectual Property; (c) no proceedings are pending or, to the
Runowledge of the Sellers, threatened, and no claim has been received by either Company or any
af the Subsidiaries or any of the Sellers alleging any such violation; (d) no royalty or similar fae
of any kind is payable by cither Company or any of the Subsidiaries for the use of any of the
Intellectual Praperty; (¢) neither of the Companies nor any of the Subsidiaries has granted any
person or enfity any interest, as licensee or otherwise, in or to any one or more items of the
Inteflectual Property; (f) each Company and its Tespective Subsidiaries have taken reasonable
security measurss to protest the secrecy, confidentiality and velue of their trade secrets; (g) all
registrations with and applications to governmental or regulatory authorities in respect of such
Tntellectuz] Property are valid and in full force and effect and are not subject to the payment of
any taxes or ypaintenance fees or the taking of any other actions by the Cornpanies or any of the
Subsidiaries to maintain their validity or effectiveness; (h) there are no restrictions on the direct
or indiveet transfer of any agreement, or any interest therein, held by the Gomparies or any of the
Subsidiaries in respact of such Intellectnsl Property and (i) neither of the Companies nor any of
the Subsidiaries are, or has received any notice that they are, in default (or with the giving of
notice or lapse of time or both, would be in defzult) under any agreement to uss such Intellectural

Property.

3,17 Labor Matters, Each Company and each of the Subsidiaries is in
material compliance with all appliesble laws and regulations regarding employment aed
employment practices, terms and conditions of employment and wagas; (b) neither the Company
nar any of the Subsidiaries is snegaged in any unfair labor practice, and there i no unfair labor
practice charse or complaint against either Company or any of the Subsidiaries pending before
the National Labor Relations Board, the labor relations board or cemparable body of any state or
foreign jurisdiction, or any court or tribunal, and, to the best of the Knowledge of the Sellers,
none is or has been threatened; and (¢} there is no labor strike, dispute, request for representation,
slowdown or stoppage aetually pending against or affecting either Company or any of the
Subsidiaries and, to the Knowledge of the Sellers, none is or has been threatened, No employee
of either Company or any of the Subsidiaries is represented by any union or other ¢ollective
bargaining agent and thers is no collective bargaining or other labor a2greement with respect to
those employees. The Sellers have not received any information that would lead them to believe
that a mataria] number of sither Company’s or any subsidiary’s employses will or may ¢ease to
be employses beeanse of the consummation of the transastions contemnplated by this agreement.

s 318 Emploves Benefits,

(a) Schedule 3.18 sets forth a true and complete list of all
“employee benefit plans,” within the meaning of Section 3(3) of the Employee Ratirement
Income Security Act of 1974, as amended (“ERISA™), and 2l other material bonus, incentive,
profit sharing, pension, sevetanee, smployment, change in control, deferred compensation,
health, life, stock option, disability plans, programs, agresments or arrangements (a) maintained,

TSIUTALED10 NYLIBZ/97578S vé
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(6) “Straddle Period” shall mear any tax period that begins before

(e) “Tax or Taves" chall mesn all faxes, levits, fees and
assessments ﬁf. any kind i.mpoa_ed Py any taxing authority, whether US federal, start; ot loczl or
fereign, including ‘Wwithout lmitation, income, franchise, gross receipts, praperty, withholding,
eroployes wage withholding or shmilar taxes, and shall include amy interect, penalties or other

additiens to such Taxes,

SRUFRLIED0 NYLIS2SPErED vl

ASCEND MEDIA, LLC
By:

Narme:
Tl

TOIC HOLDINGS, LLO
By: s Py
Name: friaw thiyir
Title: Wyee  fresadent

GEM COMMUNICATIONS EOLDING, LLC

By
Natne: duew pedt
Title: Yyet fpgdm}.
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SCHEDULES
TO THE
MEMBERSHIP INTEREST
- PURCHASE AGREEMENT*

February 28, 2002

+ The disclosure of any fact or item in the attached schedules shall not be deemed to
constitute an acknowledgement that any such item is required to be disclosed or is
material to the representations and warranties in the Purchase Agreement
Disclosure of any fact or item in one or more schedules shall be deemed to be
incorporated by reference as disclosure for purposes of all other schedules.

Disclosure Schedule (GEM-Atwoad) (FINALL.COC

TRADEMARK



LATHROP&GAGE LCis

Lo L9000 5 050y N
0. 620 PLP. 11

Schedule 3,16
Intellectual Property

gehedules 3.13 and 3.20 are incorporated herein by referencs

Substantiatly all of the Company's and the Subsidiaries Intellectual Propefty has been
pledged to The Bank of New Yark, as Administrative AgSRt pursuant to a Security

REEL: 002868 FRAME: 0814

- Agreement dated Oeober 9, 1997 (as amended). The Liens will ba released on or prier
| 1o the Closing Date.  *
‘ S Tm ri¢ (ragistered
! | Entity: Atwood Publishing, LLC
—— b ———— i
Mk Ragis. Moy Regis Date Swms
PRESENTING 2,563,657 7116/2002 Active {nat baing
COMMUNICATIONS sed)
Entityt Expo Magazing, LLC
Magk apjs. Mo, i, Diate
_EXPO 1,681,663 3311992 Active
EXPo U 1575.010 52171693 AcTive
EXPOWEB Z.016.538 11/12/1596 Tmactive
Entity: GEM Communications, LLC
- -
e Regiz. Mo, Regis. Dats i 5 Stus
CAS[NO JOURNAL 2.162.497 £0/1998 Active |
CASINO QFS 2297154 117301999 Acve
GAMETECH 2,140,739 3/A71658 Active
[ IGWE 2,104,887 10/13/1998 Active
TNTERNATIONAL GAMING & 2,278,684 921/1999 Active
WAGERING BUSRIESS
NEVADA GAMING NEWS 2.110.092 10/28/1997 Acive |
NEVADA HOSPIL ALITY 2095238 B/5/1597 Active
NORTHERN GAMING SUMMIT 2,495,735 107572001 Ative
RIVERBOAT GAMING NEWS 2373301 2/9/1999 Inactive |
SOUTHERN GAMING SUMMIT 2,495,736 10/9/2001 ive
WORLD GAMING CONGRESS 1 AR5 436 41971968 Attive
AND EXFO - ;
NEW YORK GAMING 5 TT 2.647.530 11/5/02 i Astive
Disciosure Schedule (OEAHAW) {FNALLDOC
20
}
T o .
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1.8, marks (pending

Entity: Atweod Publishing, LLC

Mark §mﬁﬂo. Filing Date M
Pro AV 76/380.763 37872002 Agtive

Entity: GEM Communications, LL.C

' A Serial No. Filfne Date “Stanus
GREATER ATLANTIC CITY 75/918,216 2/14/2000 Arrive
CHAMBER OF COVMMERCE
BUSINESS EXPGQ ,
Pisdosyre Schedal (SEM-Atwsod) [RNALLRAC 21
| ' TRADEMARK
RECORDED: 06/09/2004
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