N. 24.2004 4:31PM 202 585 8080 | NO. 0327 P 1

Form PTQ-1594 RECORDATION FORM COVER SHEET U.S. DEFARTMENT OF COMMERCE
(Rev. 03/01) U.5. Patent and Trademark Office
OMB No. 0651-0027 (exp. 5/31/2002) TRADEMARKS ONLY
To the Honorable Commissioner of Patents and Trademarks: Pleage record the attached original documents or copy thereof.
1.  Mame of conveying party{ics): 2. Mame and address of recciving party(jes)
MBI Publishing Company LLC Name; errill Lynech Capirtal, a Divisig nlof
cla
I"‘é‘;‘;“a]_ Seqhv)gices » Inc.
O  Individual(s) O  Association Address: 16 Floor
O General Partnership D  Limited Partnership Street Address: 222 N. LaSalle Street
O Corporation-State City: Chicago Stare: IL Zip: 80601
B Other Delaware Limited Lighility Corporarion B Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? O Yes ENo O Associerion
O General Partnership
3. Nature of conveyance:
[0  Assignment O Merger 1 Limited Parmership
E Corporation-State Delaware
B Security Agrcement OO0 Change of Name
O Orher
O Other

If assignee ia not domiciled in the United States, a domestic representative
designation is amachad: [ Yes O Mo

Eaeccution Date:  Junc 15, 2004 {Dresignationy frust be a separaie document from aseignmenr)

Additional name(s) & address(es) atached? O Yer [1 No

4. Application number(s) or regiswation number(s):
A. Trademark Application Mo.(s} B. Trademark Registrarion No.(s)
SEE ATTACHED SCHEDULE A SEE ATTACHED SCHEDULE A

Addivional number(s) attached Yes O No

5. Name and address of party to whom correspondence 6. Total number of applicationg and P
concerning document should be mailed: registrations involved: ... - a
N
Name:_Nixon Peabody LLP g
o
Internal Address:_Suite 900 7. Total fee (37 CFR 3.41) oo vreenssnas § 14000 b~
O Enclosed 8
E  Authorized to be charged to deposit account o
]
8. D it ber; =
Street Address:_401 9® Street, N,W CPOSIt Account number o
9
19-2380 3
City:_Washington = Stater_D.C_ Zip: 20004-2128 (Artach duplicate copy of thiz page if payving by deposit account) N
DO MNOT USE THIS SPACE T
9. Swiement and signamre. 0
To the best of my knowladee and belief the foregof true and correct and any attached copy is & true copy of the orivinal
document. }
Susan M. Freedman W /ULDOMM June 24 2004
MName of Person Signing Signamre Date

Total number of pages including cover sheet, attachments, and document:

Mail decuments to be recorded with required cover sheet information to:
Commissioner of Patent & Tradcmarks, Box Assignments
Washington, D.C. 20231
WA14528.1
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SCHEDULE A
TRADEMARK REGISTRATIONS
Trademark Description Registration No, Date Repistered
Bicycle Books 2,215,796 (U.8.) 1/5/99
Cycle Pro 2,203,626 (U.S.) 11/17/98
Powertech 2,362,594 (U.S) /27100
The Greatest Books on Two Wheels 2,258,480 (U.5.) 7/6/99
TRADE! LICATI
Trademark Application 11.S. Application No. Date Applied
Description
Car-a-Day Calendar 76/521,297 (US) 6/6/03

Trademark Security Agreement - MBI

- TRADEMARK
REEL: 002879 FRAME: 0136



L2004 4:31PM 202 585 8080 NO. 0327 P 3

TRADEMARK SECURITY AGREEMENT

THIS TRADEMAREK SECURITY AGREEMENT (the "Agreememnt") made as
of this 15th day of June, 2004 by MBI Publishing Company LLC, a Delaware limited liability
company ("Grantor”) in favor of Merrill Lynch Capital, a division of Merrill Lynch Business
Financial Services Inc., in its capacity as Agemt for the Lenders party to the Credit
Agreement (defined below) ("Grantee"):

WITINESSETH

WHEREAS, Grantor and Grantee are parties to a certain Credit Agreement of
even date herewith (as the same may be amended or otherwise modified from time to time,
the "Credit Agreement”) providing for the extensions of credit to be made to Grantor by
Lenders;

WHEREAS, pursuant to the terms of a certain Security Agreement of even
date herewith among Grantor, Grantee and certain other obligors (as the same may be
amended or otherwise modified from time to time, the "Security Agreement™), Grantor has
granted to Grantee, for the benefit of Lenders, a security interest in substantially all of the
assets of Grantor including all right, title and interest of Grantor in, to and under all now
owned and hereafter acquired Trademarks (as defined in the Security Agreement), together
with the goodwill of the business symbolized by Grantor’s Trademarks, and all products and
proceeds thereof, to secure the payment of all amounts owing by Grantor under the Credit

Apgrecment;

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, receipt and sufficiency of which are hereby
acknowledged, Grantor agrees as follows:

1. Incorporation of Credit Agreement and Security Agreement. The Credit
Agreement and Security Agreement and the terms and provisions thereof are hercby
incorporated herein in their entirety by this reference thereto. All termns capitalized but not
otherwise defined herein shall have the same meanings herein as in the Security Agreement.

2. t and Reaffirmation_of Grant of Securi terests. To secure the
payment and performance of the Obligations, Grantor hereby grants to Grantee, for its benefit
and the benefit of Lenders, and hereby reaffirms its prior grant pursuant to the Secunty
Agreement of, a continuing security interest in Grantor's entire right, title and interest in and
to the following (all of the following items or types of property being herein collectively
referred to as the "Trademark Collateral™), whether now owned or existing or hereafter
created, acquired or arising:

(0 each Trademark listed on Schedule 1 annexed hereto, together
with any reissues, continuations or extensions thereof, and all of the goodwill
of the business connected with the use of, and symbolized by, each Trademark;
and

Trademark Security Agreement - MBI

TRADEMARK
REEL: 002879 FRAME: 0137



JUN. 24,2004 4:32PM 207 585 8080 : NO. 0327"—?. 4

IN WITNESS WHEREOQF, Grantor has duly executed this Agreement as of the
date first written above.

MBI PUBLISHING COMPANY LLC

By:
Narne:
Title:

Agreed and Accepted
Az of the Date First Written Abave

MERRILL LYNCH CAPITAL, a division of
Merrill Lynch Business Financial Services Inc.,

as Agent

N

Name: James Dunleavy
Title: Director

TRADEMARK SECURITY AUREBEMENT - ME]
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SCHEDULE A
TRADEMAREK REGISTRATIONS

Trademark Description Registration No. Date Registered
Bicycle Books 2,215,796 (U5} 1/5/99
Cycle Pro 2,203,626 (U.5.) 11/17/98
Foweriech 2,362,594 (U.8) &/27/00
The Greatest Books on Two Wheels 2,258,489 (U.5) 7/6/99
Zab Zenith Aviation Books £227 ((MIN) 12/29/82
Common Law Trademarks: N/a N/A

MBI

Motorbooks

Motorbooks Intemational

MEI Publishing

Cresgtling

Zenith Press

Bayview
Tradenames: N/A N/A

MBI Publishing Company

Classic Motorbooks

Motorbocks Int¢rnational

TRADEMARK AFPLICATIONS

Fmademark Application .S Application No. Date Applied
Description
Car-a-Day Calendar 76/521,297 (U%) 6/6/03

Trademark Secnricy Aprecment - MBI
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(i) all products and proceeds of the forgoing, including without
limitation, any claim by Grantor against third parties for past, present or future

(a) infringement or dilution of any Trademark, or (b) injury to the goodwill
associated with any Trademark.

mnark Security Agreemend - MBI
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IN WITNESS WHEREOF, Grantor has duly executed this Apreement as of the
date first written above.

MBI PUBLISHING COMPANY LLC

B

Name: Random Eeland
Title: Preci dewt and CE0

Apreed and Accepted
As of the Date First Written Above

MERRILL LYNCH CAPITAL, a division of
Merrill Lynch Business Financial Services Inc.,
as Agent

Bw:
Name: James J. Dunleavy
Title: Director

TRADEMARYX SECURITY AGREEMENT - ME]
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