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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS Intetlectual Property Security Agreement, dated as of September 16, 2009, is made
by InSvne Media Group, LLC, a Delaware limited hability company (“Grantor’™), n favor of
together with ifs successors and permitted assigns, the “Administrative Agent™ for the
Purchasers {as defined in the Noie Purchase Agreement referred to below),

WITNESSETH:

WHEREAS, parsuant to the Senior Subordinated Secured Note Purchase Agreement,
dated as of November 13, 2007 (as the same may be amended, restaled, supplemented and/or
otherwise modified from time to time, the “Note Purchase Agreement™), among Sandow Media
Holdings, Inc. ("Holdings™), the other companies from time to time party thereto (together with
Holdings, each a “Company” and collectively, the “Companies™), the Purchasers and the
Administrative Agent, the Purchasers purchased the notes upon the terms and subjeet to the
congdttions set forth therein;

WHEREAS, pursuant 1o the Joinder Agreement daied as of September 16, 2009 made by
Crantor m favor of the Admmistrative Agent, Grantor became a party to that certain Guaranty
and Security Agreement dated as of November 13, 2007 in faver of the Administrative Agent
(the “Quaraniy and Securily Agreement”) pursaant to which the Grantor is required lo execute
and deliver this Intellectual Property Security Agreement; and

WHEREAS, Grantor acquired certain intellectual property from World Publications, Inc.
(CWETY and InSyne, Inge. (“InSyne™y pursuani to that certain (1) Assel Purchase Agrecment dated
as of June 27, 2008 entered mto among Grantor, WPL and InSyne and (1) Assignment of
Trademarks. and Copyrights dated as of June 27, 2008 entered into among Grantor, WP and
IndSyne.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration , the receipt and sufficiency are hereby acknowledged, Grantor hereby agrees with
the Administrative Ageni as follows:

Section 1. Defined Terms. Capitalized terms used herein without definition are used

as delined in the Guaranty and Securify Agreement,

Section 2, Grant of Security Interest in 1P Collateral. Grantor, as collateral security
for the prompt and complete payment and performance when due (whether at stated maturity, by
acceleration or otherwise) of the Sescured Oblipations, hereby morigages, pledges and
hypothecates to the Administrative Agent for the rdatable benefit of the Purchasers, and grants to
the Administrative Agent for the ratable benefit of the Parchasers a Lien on and security interest
i, all of its right, title and interest in, to and under the following Collateral of Grantor (the *IP
Collateral™):
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{a) atl of its Trademarks and all Intellectual Property Licenses providing for
the grant by or to Granior of any right nnder any Trademark, including, without limitation, those
referred to on Schedule 1 hereto;

{b) all rencwals and extensions of the assets described in subsection (a) above;

{c) all goodwill of the business connected with the use of, and symbolized by,
sach such Trademark,

{d) all of its Copyright and all Intelloctual Property Licenses providing for the
grant by or to Grantor of any vight under any Copyright, wmcluding, without limitation, those
referred to on Schedule 2 hereto;

{e) all rencwals, reversions and extensions of ihe assets described in
subsection {d) above, and

(1) all income, royalties, proceeds and liabilities at any time due or payable or
asserted under and with respect to any of the foregoing, including, without Hmitation, all rights to
sue and recover at law or in equity for any past, present and future nfringement,
misappropriation, dilution, violation or other impairment thereof,

Section 3. Cuaranty and Security Agreement. The security interest granted pursuant
to thus Intellectual Property Security Agreemeni is granted in conjunction with the security
interest granted to the Administrative Agent [or the ratable benefit of the Purchasers pursuant o
the Guaranty and Security Agreement and Grantor herelsy acknowledges and agrees that the
rights and remedies of the Administrative Agent with respect to the security mterest in the 1P
Collateral made and granted hereby are more fully set forth in the Guaranty and Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein,

Section 4. Grantor Remains Liable. Grantor hereby agrees thatl, anything herein to
the contrary nolwithstanding, il shall assume full and complete responsibility for the prosecution,
defense, enforcement or any other necessary or desirable actions m connection with their
Trademarks, Copyrights, and all Intelleciual Property Licenses subject to d security interest
hereunder.

Section 5. : This Intellectual Preperty Security Agreement may be
executed w any nwnber of counterparts and by different parties in separate counterparts, 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. Signature pages may be detached from multiple separate
counterparts and attached to a single counterpart.

Seclion 6. Governing Law. This Intelicctual Property Securily Agreement and the
rights and obligations of the parties hereto shall be governed by, and construed and interpreted in
accordance with, the law of the State of New York.

[Signature Pages Follow]
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antor has caused, this: Intellectual Property Security
ritsduly atithorized offigeras of the date first st forth

Agreenient 1o e execu sl ¢
‘ahove,

vty yours,

,ai;‘tdmzmvstxanve ﬁtg&n‘i |
By 'VBSMezzunine, LLE, dis gensral partnes

nager and Mavaging Director

RYIagTeR
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be-executed and delivered by its duly authorized officer as of the date first set forth
abave,

Verytruly yours,

INSYNC MEDIA GROUP, LLC

BY
Title: President

ACCEPTED AND AGREED
as of the date first above weitben:

V88 MEZZANINE PARTNERS, L.P.,

as Administrative Agent

By: V38 Mezzanine, LLC, its general partner

By: /?Z ‘6’, A

Name: Hal R, Sreenberg
Title: Co-Manager and Managing Director

NY 7568 SIGNATURE FAGE TO
INTELLECTUAL PROPERTY
SECURITY AGREEMENT
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SCHEDULE 1
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

Trademark Registrations

A, DOMESTIC REGISTERED TRADEMARKS / TRADEMARK APPLICATIONS

1 Application/ Registration/
Mark 1 Filing Date Registration Date Status

INSYNC 2,207,269 Registerad
12/01/1998

NY?3TORA

WTIA210007 TRADEMARK
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SCHEDULE 2
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

Copynight Registrations

Al DOMESTIC REGISTERED COFYRIGHTS / COPYRIGHT APPLICATIONS

‘ Application/ Registration/
Mark ‘ Filing Date Registration Date Status

NYTITHES

20TIR-10007 TRADEMARK
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