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1.

INTELLECTUAL PROPERTY
SECURITY AGREEMENT

Grant of Security Interest. STODDARD HILL. MEDIA HOLDINGS,
LLC ("Debtor"), for valuable consideration, receipt of which hereby is
acknowledged, hereby transfers, assigns and pledges to NORTHCREEK
MEZZANINE FUND I, L.P. ("Secured Party"), and enters into this Intellectual
Property Security Agreement (the "Agreement") and grants to Secured Party, a

- security interest in all of Debtor's right, title and interest in, to and under the

following collateral, whether now existing or hereafter arising or acquired (the

"Collateral”): :

1.1 all trademarks, trade names, trade dress, corporate names, fictitious
names, trade styles, service marks, logos, commercial symbols, prints and
labels on which any of the foregoing have appeared, now appear or
hereafter appear, designs and the good will and general intangibles of like
nature relating thereto, now existing or hereafter adopted or acqmred and
all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, apphcatlons, registrations and
recordings in the United States Patent and Trademark Office or in any
other office or agency of the United States or any State thereof, or any
other couniry or any political subdivision thereof, including, but not
limited to, those described in Schedule A hereto, and all renewals thereof
and all hcenses thereof (whether as hcensor or licensee) and other
agreements and/or rights of any kind relating thereto (all of the foregoing
being herein referred to as the "Trademarks™);

1.2  all copyrights, whether registered or not, of the United States or any other
country, and all registrations and recordings thereof, and all applications
in connection therewith, including, without limitation, applications,
registrations and recordings in the United States Copyright Office or of
any other country, including but not limited to, those described in
Schedule B hereto, and all variations, adaptations, derivatives, renewals
thereof and all licenses thereof (whether as licensor or licensee) and other
agreements and/or rights of any kind relating thereto (all of the foregoing
being herein referred to as the "Copyrights");

1.3  all trade secrets, proprietary information and “know-how” 1ncIud1ng but
not limited to those described in Schedule C hereto (all of the foregoing
being herein referred to as the “Trade Secrets”).

1.4  all license agreements regarding Trademarks, Copyrights, or Trade Secrets
with any other party, whether such Debtor is a licensor or licensee under
any such license agreement, and the right to prepare for sale, sell and
advertise for sale, all Inventory now or hereafter owned by Debtor and
now or hereafter covered by such licenses, including but not limited to
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those described in Schedule D attached hereto (collectively, the
“Licenses™)

1.5 all Domain Names, including but not limited those described in Schedule
E hereto (all of the foregoing being herein referred to as the “Domaln
Names”).

1.6 - all rights to sue and other claims for past, present and future
mmfringements and/or misappropriations of any of such Trademarks,
Copyrights, and Trade Secrets, or dilution thereof, or for injury to the good
will associated therewith; ‘

1.7 all income,. damages and other amounts payable of any kind under or with
respect to any of the foregoing, including, without limitation, royalty fees,
proceeds of infringement suits and other amounts of any kind; and

1.8 . all proceeds and products of the foregoing, in whatever form the same may

be,

for the purpose of securing the payment to Secured Party of all of the following
("Obligations"): all loans, advances, debts, liabilities, obligations, covenants and
duties owing to Secured Party from any Debtor of any kind or nature, present or
future, whether or not evidenced by any note, guaranty or other instrument,
mcluding but not limited to those arising under: (i) the Note Purchase Agreement
by and between Debtor and Secured Party dated as of July __, 2010 (the “Loan
Agreement”), (ii) under any other agreement, instrument or document, whether
or not for the payment of money, whether arising by reason of an extension of
credit, opening of a letter of credit, loan, guaranty, indemnification or in any
other manner, whether direct or indirect (including those acquired by
assignment, participation, purchase, mnegotiation, discount or otherwise),
absolute or contmgent joint or several, due or to become due, now existing or
hereafter arising and whether or not contemplated by Debtor or Secured Party or
Secured Party's Affiliate on the date hereof; and, as to all of the foregoing,
including any amendments, modifications, or superseding documents to each of
the foregoing; and all charges, expenses, fees, including but not limited to
reasonable attorneys' fees, and any other sums chargeable to Debtor under any of
the Obligations. As used herein, "Secured Party's Affiliate” will mean any person,
partnership, joint venture, company or business entity under common control or
having similar equity holders owning at least ten percent (10%) thereof with
Secured Party, whether such common control is direct or indirect. All of Secured
Party's direct or indirect parent corporations, sister corporations, and
subsidiaries will be deemed to be a Secured Party's Affiliate for purposes of this
Agreement.

~ Collateral Assignment.

2.1 In addition to, and not in limitation of, the grant of the security interest in
the Trademarks, Copyrights, Trade Secrets, Licenses and Domains in

“2 -
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2,2

Section 1 above, Debtor hereby grants, assigns, transfer, conveys, sets over
to Secured Party, Debtor’s entire right, title and interest in and to the
Trademarks, Copyrights, Trade Secrets, Licenses, Domain Names;
provided that such grant, assignment, transfer and conveyance will
become effective only at the election of Secured Party and after the
occurrence of an Event of Default that is continuing at the time of the
election. Debtor hereby agrees that after the effectiveness of such grant,
assignment, transfer and conveyance of any of the Trademarks,
Copyrights, Trade Secrets, Licenses, Domain Names, the use by Secured
Party of any such Trademarks, Copyrights, Trade Secrets, Licenses,
Domain Names will be without any liability for royalties or other related
charges from Secured Party to any Debtor.

In addition, Debtor has executed in blank and delivered to Secured Party
an assignment of license and federally registered trademarks and:
copyrights (the “IP Assignment”) owned by it in the form of the attached
Exhibit A hereto. Debtor hereby authorizes Secured Party to complete as
Assignee and record with the United States Patent and Trademark Office
(the “Patent and Trademark Office”) and the United State Copyright Office
(the “Copyright Office”) each IP Assignment upon the occurrence of an
Event of Default that is continuing at the time of filing.

General Representations and Warranties. Debtor represents and

warrants as follows:

3.1

3.2

3.3
3.4

3-5

3.6

Each of the Trademarks, Copyrights, Trade Secrets, Licenses, Domain
Names is valid, enforceable, and subsisting.

Debtor has the requisite corporate power and. authorlty to execute, deliver
and perform this Agreement, and this Agreement is the legal, vahd and
binding obhgatlon of Debtor, enforceable in accordance with its terms

The Schedules hereto are true and complete lists of all Collateral as of the
date hereof.

This Agreement creates a legal and valid lien on the Collateral, enforceable
against Debtor and all third parties.

This Agreement does not violate and is not in contravention of any other
agreement to which Debtor is a party or any judgment or decree by which
Debtor is bound and does not require any consent under any other
agreement to which Debtor is a party or by which Debtor is bound.

Debtor is the sole and exclusive owner of and has good and marketable
title to the Collateral; none of the Collateral is subject to any mortgage,

“pledge, lien, security interest, lease, charge, setoff, defense, claim, license,

shop right, work for hire claims, covenant not to sue, or other
encumbrance, except the liens in favor of Secured Party; and there are no

_3-
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legal actions, administrative proceedings or claims pending or threatened
relating to any of the Collateral, except as otherwise set forth on the
attached Schedule G.

3.7 All of the information provided by Debtor to Secured Party on the
Disclosure Schedule executed by Debtor of even date herewith is true and
complete in all respects.

3.8 Debtor has notified Secured Party in writing of all uses of any Trademark
or Copyright, prior to such Debtor’s use, of which such Debtor is aware,
which would in the reasonable judgment of such Debtor lead to such item
becoming invalid or unenforceable, including prior unauthorized uses by
third parties and uses that were not supported by the good will of the
business connected with such item.

3.9 Debtor’s products have been marked as reqmred by statute with respect to
the Collateral.

3.10 Debtor has used consistent standards of quality in manufacturing,
distribution, and marketing of each product sold and provision of each
service provided under any Collateral, and have taken all steps necessary

to ensure that all licensed users of any Collateral use such consistent
standards of quality.

Trademark Representations and Warranties. Debtor represents and
warrants as follows: :

4.1 Debtor is the sole, legal and beneficidl owner of the entire right, title and
interest in and to the Trademarks purported to be granted by it hereunder,
free ‘and clear of any lien, security interest, option, charge, pledge,
registered user agreement, assignment (whether conditional or not), or
covenant, or any other encumbrance, except for the security interests

- created or permitted by this Agreement or the Loan Agreement and
certain Licenses and registered user agreements described in Schedule D.
No financing statement or similar instrument is in effect covering all or
any part of the Trademarks purported to be granted by Debtor hereunder
is on file in any recording office, including, witheut limitation, the Patent
and Trademark Office and the equivalent offices in any foreign
jurisdiction, except such as may have been filed in favor of Secured Party.

4.2  Set forth on Schedule Ajis a list of all of the Trademarks owned by Debtor.

4.3 Each Trademark identified on Schedule A is validly subsisting and has not
been abandoned or ad]udged invalid, unregistrable or unenforceable, in
whole or in part, and is, to Debtors knowledge, valid, reglstrable and
enforceable.
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5. Copyright Representations and Warranties. Debtor represents and

warrants as follows:

5.1  Debtor is the sole, legal and beneficial owner of the entire right, title and
interest in and to the Copyrights purported to be granted by it hereunder,
free and clear of any lien, security interest, option, charge, pledge,
registered user agreement, assignment (whether conditional or not), or
covenant, or any other encumbrance, except for the security interests
created or permitted by this Agreement or the Loan Agreement and
certain Licenses and registered user agreements described in Schedule D.
No financing statement or similar instrument is in effect covering all or
any part of the Copyrights purported to be granted by Debtor hereunder is
on file in any recording office, including, without limitation, the
Copyrights Office and the equivalent offices in any foreign jurisdiction
,except such as may have been filed in favor of Secured Party.

5.2  Setforth on Schedule B is a list of all of the Copyrights owned by Debtor.

5.3 Each Copyright identified on Schedule B is validly subsisting and has not
been abandoned or adjudged invalid, unregistrable or unenforceable, in
whole or in part, and is, to Debtor’s knowledge, valid, registrable, and
enforceable.

6. Trade Secret Representations and Warrantles Debtor represents and
warrants as follows:

6.1 Debtor is the sole, legal and beneficial owner of the entire right, title and
interest in and to the Trade Secrets purported to be granted by it
hereunder, free and clear of any lien, security interest, option, charge,
pledge, registered user agreemerit, assignment (whether conditional or
not), or covenant, or any other encumbrance, except for the security
interests created or permitted by this Agreement or the Loan Agreement
and certain Licenses and registered user agreements described in Schedule
D. No financing statement or similar instrument is in effect covering all or
any part of the Trade Secrets purported to be granted by Debtor hereunder
is on file in any recording office, except such as may have been filed in
favor of Secured Party.

6.2 Set forth on Schedule C is a list of all of the Trade Secrets owned by
Debtor. :

6.3 Each Trade Secret identified on Schedule C is validly SubSIStmg and has
not been abandoned or adjudged invalid, or unenforceable, in whole or in
part, and is, to Debtor’s knowledge, valid, and enforceable

7. Covenants. De_btor covenants and agrees as follows:
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74

7.3

7.4

7+5

Anything herein to the contrary notwithstanding, Debtor will remain liable
under the Collateral to observe and perform all the conditions and
obligations to be observed and performed by Debtor thereunder, all in
accordance with and pursuant to the terms and provisions thereof.

Debtor will furnish to Secured Party within three months of acquiring or
becoming aware of such ownership interest, and not less frequently than
upon each anniversary of execution of this Agreement, statements and
schedules identifying and describing any change, including but not limited
to additions and/or deletions in the Collateral, and such other reports in
connection with the Collateral as Secured Party may reasonably request,
all in reasonable detail, and includes a detaﬂed explanation of any
deletions therefrom.

Debtor (either itself or through its licensees) will: (a) continue to properly
use and maintain each Trademark that is material to Debtor's business in
full force and free from any claim of abandonment for non-use, (b)
maintain, as in the past, the quality of products and services offered under
such Trademark, (c) employ such Trademark with the appropriate notice
of application or registration, and (d) not, and not permit any licensee or
sublicensee thereof to, do any act or knowingly omit to do any act whereby
such Trademark may become invalidated.

Debtor will not do any act, or omit to do any act, whereby any Copyright
may become abandoned, part of the pubhc domain -or otherwise
unenforceable.

Debtor will notify Secured Party immediately if Debtor knows or has
reason to know that any application or registration relating to any
Copyright, Trademark, or Trade Secret, and any intellectual property that
may be subject to a license, may become abandoned, invalid, or otherwise
unenforceable, or of any adverse determination or development, including
but not by way of limitation, the institution of, or any such determination
or development in, any proceeding -in the United States Patent and
Trademark Office or Copyright Office or any court, regarding the
ownership of any part of the Collateral, its right to register the same, or to
keep, use, enforce and/or maintain the same.

If at any time after the date of this Agreement, Debtor obtains rights to any
new or additional Collateral, or becomes entitled to the benefit of any
application or registration for any re-issue, division, re-examination,
continuation-in-part, continuation, renewal or extension of any Collateral
or any improvements, adaptatlons or derivations on any Collateral, the
prowsmns of this Agreement will automatically apply thereto and Debtor
will give to Secured Party prompt written notice thereof. Debtor

- authorizes Secured Party to modify this Agreement by adding from time to

time an Exhibit A, which Exhibit A will include any such future Collateral
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77

=.8

7:9

and applications, and Debtor will execute and deliver to Secured Party
from time to time such supplemental assignments or other instruments as
Secured Party may desire for the purpose of confirming and perfecting
Secured Party's interest in such Collateral. In no event will Debtor, either
itself or through any agent, employee, licensee or designee, file an
application for the issuance of any patent or the registration of any
trademark with the United States Patent and Trademark Office, or for any
copyright registration with the United States Copyright Office, or any
office or agency of the United States or any State thereof or of any other
country or any political subdivision thereof, or enters into any license,
unless it promptly informs Secured Party, and, upon request of Secured
Party, executes and delivers any and all agreements, instruments,
documents, and papers as Secured Party may request to evidence and
perfect Secured Party's security interest in such Collateral for which
registration has been applied and the good will and other intellectual
property and related general intangibles of Debtor relating thereto or
represented thereby, and Debtor hereby constitutes Secured Party as its
attorney-in-fact to execute and file all such writings for the foregoing
purposes, all acts of such attorney being hereby ratified and confirmed;
such power being coupled with an interest and irrevocable until the
Obligations are indefeasibly paid in full and this Agreement is terminated.

Debtor will take all necessary steps, including, without limitation, in any
proceeding before the United States Patent and Trademark Office, the
United States Copyright Office or any appropriate office or agency in any
state or in any other country or any political subdivision thereof, to
maintain and pursue each application (and to obtain the relevant

~ registration) and to maintain each registration of the Collateral, including,

without limitation, filing of applications for renewal, payment of
maintenance fees, affidavits of use, affidavits of mcontestabﬂlty and
opposition, 1nterference and cancellatlon proceedlngs

If any of the Collateral is infringed and Debtor concludes that such
infringement will have a material or adverse effect on Debtor, or if any of
the Collateral is misappropriated, diluted, or otherwise used or returned
without authorization by a third party, Debtor will promptly notify
Secured Party after Debtor learns thereof and will take such actions as -
Secured Party will reasonably deem appropriate under the circumstances
to protect such Collateral.

~Debtor, at its sole cost and expense, will (a) appear in and defend any

action arising out of, or in any manner connected with, any of the
Collateral or the obhgatlons or labilities of Debtor thereunder, (b)
continue to use consistent standards of quality in its manufacture of
products sold under the Collateral and will allow Secured Party by its
agents to inspect such products and quality control records relating
thereto to ensure Debtor's compliance with such quality standards, and (c)
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10.

allow Secured Party by ifs agents reasonable access to the books and
records of Debtor relating to the Collateral.

7.10 Debtor will not (a) sell, assign, pledge or otherwise transfer or encumber
all or any part of its interest in any of the Collateral except as otherwise
expressly permitted in the Loan Agreement, (b) grant any license under
any of the Collateral (other than licenses to marketing and distribution
agents in the ordinary course of business consistent with past practices),
or {c) enter into any agreement which is inconsistent with Debtor's
obligations under this Agreement; provided that Debtor may license the
Collateral (i) in the ordinary course of Debtor’s business, if and only if such
license is necessary or desirable in the conduct of Debtor’s business; or (ii)
in connection with a sale of assets expressly permitted in the Loan
Agreement, if and only if such license is on terms reasonably expected to
maximize the gain to Debtor resulting from the granting of such license.
Secured Party will execute any documents that Debtor may reasonably
require in order to permit Debtor to exercise its rights hereunder to license
the Collateral; provided that in no event will Secured Party be required to
do anything that may, in the sole judgment of Secured Party, result in
adversely affecting the lien granted hereunder or the assignment of the
Collateral located in any foreign jurisdiction.

Payment of Expenses by Secured Party. At its option, Secured Party may
discharge taxes, liens, security interests or such other encumbrances as may
attach to the Collateral, may pay for the maintenance and preservation of the
Collateral, as reasonably determined by Secured Party to be necessary. Debtor
will reimburse Secured Party on demand for any payment so made or any
expense incurred by Secured Party pursuant to the foregoing authorization, and

- the Collateral also will secure any advances or payments so made or expenses so

incurred by Secured Party.

Collections. After the occurrence of an Event of Default, as defined below, if
directed by Secured Party, whenever Debtor receives any payment with respect to
any of the Collateral it will hold such payment in trust for Secured Party and
forthwith will deliver to Secured Party the same in the form received by Debtor
without commingling with any funds belonging to Debtor, and promptly will
deposit the same in a special collateral account with Secured Party.

Notification of Third Parties. Secured Party, at any time after the occurrence
of an Event of Default, and without notice to Debtor, may notify any persons who
are indebted to Debtor with respect to any Collateral of the assignment thereof to
Secured Party and may direct such persons to make payment directly to Secured
Party of the amounts due. At the request of Secured Party after the occurrence of
an Event of Default, Debtor will direct any persons who are indebted to Debtor
with respect to any Collateral to make payment directly to Secured Party.

Secured Party is authorized to give receipts to such persons for any such
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11.

12,

13.

payments and such persons will be protected in making such payments to
Secured Party.

Execution of Appropriate Documentation with Respect to Collateral.
With respect to any and all of the Collateral, Debtor agrees to do and cause to be

done all things necessary or appropriate to perfect, maintain the priority of and
keep in full force and effect the security interest granted by Debtor to Secured
Party, including, but not limited to, the prompt payment upon demand therefor
by Secured Party of all fees and expenses (including documentary stamp, excise
or intangibles taxes) incurred in connection with the preparation, delivery, or
filing of any document or the taking of any action deemed necessary or
appropriate by Secured Party to perfect, protect, or enforce a security interest in
any of the Collateral for the benefit of Secured Party; subject only to the liens to
which Secured Party has specifically consented in writing (the “Permitted Liens”).
All amounts not so paid when due will be added to the Obligations and (in
addition to other rights and remedies resulting from such non-payment) will bear

~ interest from the date of demand until paid in full at the Default Rate. Debtor

also authorizes Secured Party to file one or more financing statements, as deemed
necessary or desirable by Secured Party (including but not limited to any
correction statements as set forth more fully in UCC Section 9-518), which
financing statements lists or otherwise describes the Collateral as consisting of all
of Debtor's assets or words to that effect, regardless of the actual description of
the Collateral set forth in this Agreement. Debtor hereby ratifies any filing by
Secured Party that predates the date of this Agreement but that was intended to
perfect the security interest granted hereby.

Receivers. Upon or at any time after the occurrence of an Event of Default,
Secured Party may request the appointment of a receiver of the Collateral. Such
appointment may be made without notice, and without regard to (i} the solvency
or insolvency, at the time of application for such receiver, of the person or
persons, if any, liable for the payment of the Obligations; and (ii) the value of the
Collateral at such time. Such receiver will have the power to take possession,
control and care of the Collateral and to collect all accounts resulting therefrom.
Notwithstanding the appointment of any receiver, trustee, or other custodian,
Secured Party will be entitled to the possession and control of any cash, or other
instruments at the time held by, or payable or deliverable under the terms of this
Agreement to Secured Party.

Default.

13.1 Upon the occurrence of (herein referred to as an "Event of Default"): (i)
any Event of Default as defined in any of the documents evidencing any of
the Obligations, or (ii) any default under any of such documents that do
not have a defined set of "Events of Default," Secured Party may exercise
any one or more of the rights and remedies granted pursuant to this
Agreement or given to a secured party under applicable law, as it may be
amended from time to time, including but not limited to: (i) the right to

- | | TRADEMARK
- REEL: 004249 FRAME: 0364



take possession and sell, lease or otherwise dispose of the Collateral; (ii) at
its option, operate, use or exercise any rights of ownership pertaining to
the Collateral as Secured Party deems necessary to preserve the value and
receive the benefits of the Collateral; (iii) exercise any and all rights and
remedies of Debtor under, in connection with, or otherwise in respect of,
such Collateral, including the completion and filing of the IP Assignment;
and (iv) license such Collateral or any part thereof. Upon the occurrence
of an Event of Default, Secured Party may, so far as Debtor can give
authority therefor, enter upon any premises on which the Collateral or any
part thereof may be situated and take possession of and remove the same
therefrom. Secured Party may require Debtor to make the Collateral
available to Secured Party at a place to be designated by Secured Party that
is reasonably convenient to both parties.

13.2 Debtor further agrees that, in the.event of any disposition of the Collateral
upon an Event of Default, Debtor will duly execute, acknowledge and
deliver all documents necessary or advisable to record title to the
Collateral in any transferee or transferees thereof, including, without
limitation, wvalid, recordable assignments of registrations and/or
apphcatlons for registration of all Trademarks, Copyrights, and Trade
Secrets. Debtor hereby irrevocably appoints Secured Party as its attorney-
in-fact, with full power of substitution, to execute, deliver, and record such
documents on Debtor’s behalf upon the occurrence of an Event of Default.
For the purposes of enabling Secured Party to exercise its rights and
remedies upon an Event of Default, Debtor hereby grants to Secured Party
an irrevocable, non-exclusive license (exercisable without payment of
royalty or other compensation to Debtor) to use, assign, license or
sublicense any of the Collateral, now owned or hereafter acquired by
Debtor, and wherever the same may be located.

13.3 The net proceeds arising from the disposition of the Collateral after
deducting expenses incurred by Secured Party will be applied to the
Obligations in the order determined by Secured Party. If any excess
remains after the discharge of all of the Obligations, the same will be paid
to Debtor or as required by law. If after exhausting all of the Collateral,
there should be a deficiency, Debtor will be liable therefor to Secured
Party; provided, however, that nothing contained herein will obligate
Secured Party to proceed against the Collateral prior to making a claim
against Debtor or any other party obligated under the Obligations or prior
to proceeding against any other collateral for the Obligations.

13.4 Whenever notice is required by law to be sent by Secured Party to Debtor -
of any sale, lease or other disposition of the Collateral, five days written
notice sent to Debtor's address set forth herein for notices will be
reasonable.

-10- ,
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14.

15.

16.

17.

13.5 The rights and remedies provided herein are cumulative and are not
exclusive of any other rights or remedies provided by applicable law.

Enforcement Actions. To the extent permitted by applicable law, Secured
Party may, but will in no way be obligated to, bring suit in its own name to
enforce the Collateral and any license thereunder. If Secured Party elects to bring
any such suit in its own name, Debtor will at the request of Secured Party do any
and all lawful acts and execute any and all proper documents required by Secured
Party in aid of such enforcement, including but not limited to joining with
Secured Party in the commencement and maintenance of such suit, and agreeing
to be named as a party therein, and Debtor will promptly, upon demand,
reimburse and indemnify Secured Party for all costs and expenses incurred by
Secured Party in the exercise of its rights under this Section.

Secured Party’s Duties. The powers conferred on Secured Party hereunder
are solely to protect the interest of Secured Party in the Collateral, and will not
impose any duty upon Secured Party to exercise any such powers. Except for the
same custody of any Collateral in Secured Party’s possession and the accounting
for moneys actually received by Secured Party hereunder, Secured Party will have
no duty as to any Collateral or as to the taking of any necessary steps to preserve
rights against other parties or any other rights pertaining to any Collateral.
Secured Party will be deemed to have exercised reasonable care in the custody
and preservation of the Collateral in its possession if such Collateral is accorded
treatment substantially equal to that which Secured Party accords its own similar

property.

Obligations, Indemnifications, and Expenses. If Debtor fails to comply
with any of its obligations hereunder, Secured Party may, but will not be

obligated to, do so at the expense of Debtor. To the extent that Secured Party
Incurs any costs or expenses in protecting or enforcing its rights in the Collateral
or observing or performing any of the conditions or obligations of Debtor

- hereunder, including but not limited to reasonable attorneys' fees and the costs

and expenses of litigation, such costs and expenses will be due on demand, will be
included in the indebtedness secured hereby and will bear interest from the
incurring or payment thereof at the highest Default Rate as defined in any of the
Obligations. Debtor will indemnify and hold Secured Party harmless against (a)
all expenses, liabilities, losses and damages that Secured Party may incur under
the Collateral or under or by reason of this Agreement, and (b) all claims and
demands whatsoever that may be asserted against Secured Party by reason of this
Agreement or any act of Secured Party under this Agreement or under any of the
Collateral. :

Secured Party's Power of Attorney. Debtor hereby irrevocably constitutes
and appoints Secured Party, and any officer thereof, with full power of
substitution, as its true and lawful attorney-in-fact with full irrevocable power
and authority in the place and stead of Debtor or in its name, from time to time in.
Secured Party's discretion for the purpose of carrying. out the terms of this

“11 -
’ | TRADEMARK
REEL: 004249 FRAME: 0366



18.

Agreement, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish
the purposes of this Agreement and, without limiting the generality of the
foregoing, Debtor hereby gives Secured Party the power and right, on behalf of
Debtor, either before or after an Event of Default, and without notice to or assert
by Debtor, to do the following:

17.1 to receive payment of, endorse, and receipt for, any and all monies, claims
and other amounts due and to become due at any time in respect of or
arising out of the Collateral;

17.2 to commenee and prosecute —any suits, actions or proceeding at law or in
equity in any court of competent ]urlsdlctlon to collect any of the Collateral
and to enforce any other right in respect of the Collateral;

17.3 to settle, compromise or adjust any suit, action or proceeding described
above, and, in connection therewith, to give such discharges or releases as
Secured Party. may deem appropriate;

17.4 to execute, in connection with the sale provided for in Section 13 hereof,

~ any endorsement, assignments or other instruments of conveyance or
transfer with respect to the Collateral; and

17.5 generally to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though
Secured Party were the absolute owner thereof for all purposes, and to do,
at.Secured Party's option, at any time, or from time to time, all acts and
things which Secured Party deems necessary to protect or preserve the
Collateral and Secured Party's security interest and rights therein in order
to effect the intent of this Agreement, all as fully and effectlvely as Debtor
might do.

Debtor hereby ratifies all that such attorneys will lawfully do or cause to be done
by virtue hereof. This power of attorney is a power coupled with an interest, will
be irrevocable and will terminate only upon payment in full of the Obligations
and the termination of all financing arrangements relating thereto and this
Agreement. The powers conferred upon Secured Party hereunder are solely to
protect Secured Party's interests in the Collateral and will not impose any duty
upon it to exercise any stich powers. Secured Party will have no obligation to
preserve any rights of any third parties in the Collateral or to perform any duties
or obligations of any Debtor under or with respect to any of the Collateral.
Secured Party will be accountable only for amounts that it actually receives as a
result of the exercise of such powers, and neither it, any of its affiliates nor any of
its agents will be responsible to Debtor for any action taken or omitted to be
taken in good faith or in reliance on the advice of counsel except for its own gross
negligence or willful misconduct.

General.
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18.1 Waiver. No delay or omission on the part of Secured Party to exercise

18.2

18.3

any right or power arising from any default or Event of Default will impair
any such right or power or be considered a waiver of any such right or
power or a waiver of any such default or Event of Default or an
acquiescence therein nor will the action or non-action of Secured Party in
case of such Default or Event of Default impair any right or power arising
as a result thereof or affect any subsequent default or any other default of

the same or a different nature.

Notices. All notices, demands, requests, consents or approvals and other
communications required or permitted hereunder will be in writing, and,
to the extent required by applicable law, will comply with the requirements
of the Uniform Commercial Code then in effect, and will be addressed to
such party at the address set forth below or to such other address as any
party may give to the other in wrltmg for such purpose:

To Secured Parfy: Northcreek Mezzanine Fund I, L.P.
225 East Fifth Street, Suite 3010
Cincinnati, Ohio 45202
Attention: Rodger Davis

To Debtor: Stoddard Hill Media Holdings, LLC
9100 West Chester Towne Center Road
Suite 200 -
West Chester, Ohio 45069
Attention: Troy Augustine

All such communications, if personally delivered, will be conclusively
deemed to have been received by a party hereto and to be effective when so
delivered; if given by mail, on the fourth business day after such
communication is deposited in the mail with first-class postage prepaid,
return receipt requested; or if sent by overnight courier service, on the day
after deposit thereof with such service; or if sent by certified or reglstered
mail, on the third business day after the day on which deposited in the
mail.

Successors and Assigns. This Agreement will be binding upon and
inure to the benefit of Debtor and Secured Party and their respective.
successors and assigns; provided, however, that Debtor may not assign

* this Agreement in whole or in part without the prior written consent of

Secured Party, and Secured Party at any time may assign this Agreement
in whole or in part. All references herein to "Debtor" and "Secured Party"”
will be deemed to apply to Debtor and Secured Party and their respective

 heirs, administrators, successors and assigns.

Modifications. No modification or waiver of any provision of this
Agreement nor consent to any departure by Debtor therefrom, will be

-13 -
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established by conduct, custom, or course of dealing; and no modification,
waiver or consent will in any event be effective unless the same is in
writing and specifically refers to this Agreement, and then such waiver or
consent will be effective only in the specific instance and for the purpose
for which given. No notice to or demand on Debtor in any case will entitle
Debtor to any other or further notice or demand in the same, similar or
other circumstance.

18.5 Joint and Several Obligations. If this Security Agreement is executed
by one or more person or entity as the "Debtor," the obligations of such
persons or entities will be joint and several. Unless otherwise specified
herein, any reference to "Debtor" will mean each such person or entity
executing this Security Agreement individually and all of such persons or
entities collectively.

18.6 lllegality. If fulfiliment of any provision hereof or any transaction related
hereto or of any provision of this Agreement, at the #wie-performance of
such provision is due, involves transcending the limit of validity prescribed
by law, then ipso facto, the obligation to be fulfilled will be reduced to the
limit of such validity.

18.7 Gender, etc. Whenever used herein, the singular number will include
the plural, the plural the singular and the use of the masculine, feminine
or neuter gender will include all genders.

18.8 Headings. The headings in this Agreement are for convenience only and
will not limit or otherwise affect any of the terms hereof,

18.9 Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each
of which when so executed will be deemed to be an original and all of
which taken together will constitute one and the same agreement. Any
party so executing this Agreement by facsimile transmission shall
promptly deliver a manually executed counterpart, provided that any
failure to do so shall not affect the validity of the counterpart executed by

- facsimile transmission.

18.10 Definitions. Capitalized terms used herein and not otherwise defined will
be given the definitions set forth in the Uniform Commercial Code in force
and effect in the State indicated in the Govermng Law section of this
Agreement

18.11 Governing Law. This Agreement has been delivered and accepted at
and will be deemed to have been made at Cincinnati, Qhio and will be
interpreted and the rights and liabilities of the parties hereto determined
in accordance with the laws of the State of Ohio, W1thout regard to
contlicts of law principles.

-14 -
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18.12 Jurisdiction. Debtor hereby irrevocably agrees and submits to
the exclusive jurisdiction of any state or federal court located
within Hamilton County, Ohio; provided that nothing contained
in this Agreement will prevent Secured Party from bringing any
action, enforcing any award or judgment or exercising any
rights against Debtor individually, against any security or
against any property of Debtor within any other county, state,
or other foreign or domestic jurisdiction. Secured Party and
Debtor agree that the venue provided above is the most
convenient forum for both Secured Party and Debtor. Debtor
waives any objection to venue and any objection based on a
more convenient forum in any action instituted under this
Agreement. '

18.13 Waiver of Jury Trial. THE PARTIES HERETO EACH WAIVE ANY
RIGHT TO. TRIAL BY JURY IN ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT, ANY DOCUMENTS EXECUTED IN
CONNECTION WITH THIS AGREEMENT, OR ANY TRANSACTION
CONTEMPLATED IN ANY OF SUCH DOCUMENTS. DEBTOR AND
SECURED PARTY ACKNOWLEDGE THAT THE FOREGOING WAIVER
IS KNOWING AND VOLUNTARY.

Debtor acknowledges that Debtor has read and understood all the
provisions of this Agreement, including the waiver of jury trial, and
has been advised by counsel as necessary or appropriate.

Dated as of July __, 2010.

[Remainder of page intentionally left blank]
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512-472-4486

WHEREAS, the parties lsted helow have exectited this fotellectual

Property Security Agreement as of the date first listed shove.

DEBTOR.:

STODDARD HILL, MED
HOLDINGS, LLC an

SECURED PARTY:

NORTHCREEK MEZZANINE
& Delawars limited parinership

By: It= General Partner
NMF GP, LL(

A Delaware limited liability
commpany

By:
Name: Barry Peterson

Vice President

Northereek Management, Inc,
Manager of the General Partuer

[Stgnature Page o Fuellectual Properly Szcurity Agreement]
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@7/21/2018 18:d46 512-472-4488 FEDEX OFFICE 0228 PAGE &3
- s
fexsg
STATE CFOHIO _ )

T

‘T-:’ﬂ\;'i )
COUNTY OF HAMVEETON )

The foregoing instrament was acknowledged before me this__2 | __day of Jﬁ!y 2010 by
Troy A. Augustine, the duly authorized Chief Executive Officer of Stoddard Hifl Media
Holdings, LLC, a Delaware limited Hability company, on behalf of the imited Liability

33

company. I
MMAMWA#" Wﬁz ,/Z..g/i- | -
. MATTHEWSE.;LE E’ ley Public .
1 h . » . ) _ B
m%:gg ;E;AS My commission expires; A2l

A8 sy Gomun, Bap. DE-20-2012

STATE OF OHIO 3 -

35. [

COUNTY OF HAMILTON ) {
The foregoing instrument was ackaowledged before me this day of July

2010 by Barry Peterson, the duly authorized Vice President of Northereek Management,
Toe., manager of NMF GP, LLC, the general partuer of Northoreak Mezzanine Furd J,
L.P., Delaware limited partnership, on hehalf of the limited partpership.

Notary Public ]
My commission expires: :

B

B
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WHEREAS, the parties listed below have executed this Intellectual
Property Security Agreement as of the date first listed above.

DEBTOR:

STODDARD HILL MEDIA
HOLDINGS, LLC

By:
Print Name: Troy A. Augustine
Title: CEO

SECURED PARTY:

NORTHCREEK MEZZANINE
FUNDI, L.P.,
a Delaware limited partnership

By: Its General Partner
NMF GP, LLC

A Delawarg limited liability
company
By: A. in

Name: Barry Peterson
Vice President
Northcreek Management, Ine.
- Manager of the General Partner

[Stgnature Page to Intellectual Property Security Agreement]
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STATE OF OHIO )
) SS.
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of July 2010 by
Troy A. Augustine, the duly authorized Chief Executive Officer of Stoddard Hill Media
Holdings, LLC, a Delaware limited liability company, on behalf of the limited liability
company. -

Notary Public
My commission expires:

/ .y nfa-';LS
STATE OF-OHTO
) SS.
COUNTY OF HFAMILCTON )

ClooM /
The foregoing instrument was acknowledged before me this«-2”== day of July
2010 by Barry Peterson, the duly authorized Vice President of Northcreek Management,
Inc., manager of NMF GP, LLC, the general pariner of Northcreek Mezzanine Fund I,

L.P., Delaware limited partnership, on behalf of the limited partnership. W

Notary Public * ' <
My cofMmission expires A-715

NOTARY PUBLIC - STATE OF ILUNOIS
MY COMMIESION EXPIRES0A07/13
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Registered
Trademark and
Country of
Registration
DBFORUMS — US
DBFORUMS - US
DEVLANCE - US
DEVLANCE - US
HOSTINGCON -
Us
HOSTINGTECH
YOUR
CONNECTION TO
THE HOSTING
INDUSTRY - US
HOTSCRIPTS.COM
- US
HOTSCRIPTS.COM
- US

~HOTSCRIPTS.COM
—IR
ISP CHECK - US
ISP CHECK - US
PROGRAMMING
TALK - US
SEARCH
MARKETING
STANDARD — US
WEBHOSTING
TALK ~ US
WEBHOSTING
TALK - US
WEBHOSTING
TALK = 1R

- WEBHOSTING
TALK - Australia

SCHEDULE A

Registration

Number

2861821
2875032
2930659
2030661
3739915

3207349

2874799

2016196

960045

'2875030

2875031
2875033

- 3189201

3200285

3377875
027868

1250736

Trademarks

Property
Covered

Date Registered

7/6/2004
8/17/2004
3/8/2005
3/8/2005
1/19/2010

2/13/2007

8/17/2004
1/4/2005

3/13/2008
8/17/2004
8/17/2004
8/17/2004

12/26/2006

1/23/2007
6/1/2007
11/6/2007

6/13/2008

The Windows Secrets Newsletter, WindowsSecrets.com, WinFind, Windows Gizmos, -
Security Baseline, Patch Watch, Perimeter Scan, Wacky Web Week, the Logo Design (W ,
S or road, and Star), and the slogan Everythlng Microsoft Forgot to Mention” are all
trademarks and service marks of WindowsSecrets.com LLC (but not registered
trademarks or service marks. '

-17-
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a) Trademark Applications

Application Relates

To Following Serial Property Country of Application
Trademark Number Covered

A BESTWEB 77967065 UsS

WEBHOSTING 902645366 Brazil

TALK

All text, images, data, code, and software residing on the computers listed in Schedule
1.01(b) of that certain Asset Purchase Agreement dated July 22, 2010, by and among (i)
Stoddard Hill Media Holdings, LLC, a Delaware limited liability company d/b/a iNET
Interactive (as “Purchaser™); (ii) WindowsSecrets.com, LLC, a Washington limited
liability company (the “Seller”); and (iii) Brian Livingston, a resident of Washington and
a Member of the Seller.

_18 -
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SCHEDULE B

Copyrights

Debtor owns the copyrights to the content published on the following websites. These

copyrights are not registered.

ABESTWEB.COM
CHEAPHOSTDIRECTORY.COM
DBFORUMS.COM |
DELETEDDOMAINS.COM
FREEWEBHOSTINGTALK.COM
HOSTINGCATALOG.COM
HOSTINGCON.COM
HOSTVOICE.COM
HOTSCRIPTS.COM
INETINTERACTIVE.COM
INETSTATUS.COM
ISPCHECK.COM
MAC-FORUMS.COM
OCFORUMS.COM
OVERCLOCKERS.COM
PAYPERCLICKUNIVERSE.COM
SEARCHMARKETINGSTANDARD.COM
SEMCOMPARE.COM
SWISHTALK.COM
WEBHOSTINGTALK.COM
WEBHOSTINGTALK.COM.AU
WEBSITEHOSTDIRECTORY.COM
WINDOWSSECRETS.COM
XTREMEDOTNETALK.COM
XTREMEVBTALK.COM

All text, images, data, code, and software residing on the computers listed in Schedule 1. 01(b) of
that certain Asset Purchase Agreement dated July 22, 2010, by and among (i) Stoddard Hill
Media Holdings, LLC, a Delaware limited liability company d/b/a iNET Interactive (as
“Purchaser”); (ii) WindowsSecrets.com, LLC, a Washington limited liability company (the
“Seller™); and (iii) Brian lemgston a resident of Washington and a Member of the Seller

-19.
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SCHEDULE C

Trade Secrets

All text, images, data, code, and software residing on the ¢omputers listed in Schedule
1.01(b) of that certain Asset Purchase Agreement dated July 22, 2010, by and among (i)
Stoddard Hill Media Holdings, LLC, a Delaware limited liability company d/b/a iNET
Interactive (as “Purchaser”); (ii) WindowsSecrets.com, LLC, a Washington limited

liability company (the “Seller”); and (iii) Brian L1V1ngston a resident of Washington and
a Member of the Seller.

H
i
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SCHEDULE D

Licenses

Trademark license from Wiley Publishing Inc. dated June 16, 2004

All text, images, data, code, and software residing on the computers listed in Schedule 1.01(b) of
that certain Asset Purchase Agreement dated July 22, 2010, by and among (i) Stoddard Hill
Media Holdings, LLC, a Delaware limited liability company d/b/a iNET Interactive (as
“Purchaser™); (ii) WindowsSecrets.com, LLC, a Washington -limited liability company (the
“Seller”); and (iii) Brian Livingston, a resident of Washington and a Member of the Seller.
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SCHEDULE E

Domain Names

ABESTCART.COM
ABESTCONFERANCE.COM
ABESTCONFERENCE.COM
ABESTEXPO.COM
ABESTLINK.COM

ABESTSHOPPINGCART.COM
ABESTSHOPPINGCARTSOFTW
ARE.COM

ABESTSUMIT.COM
ABESTSUMMIT.COM

ABESTWEB.BIZ

ABESTWERB.CC

ABESTWEB.COM

ABESTWEB.I NFO

ABESTWEB.NET

ABESTWEB.ORG

ABESTWEB.TV

ABESTWEB.US

ABESTWEB.WS

ABWARCHIVES.COM
AFFILIATE-FORUM.NET
AFFILIATEHANDBOOK101.COM
AFFILIATEHIDEOUT.COM
AFFILIATELEGALLOUNGE.COM
AFFILIATEMAGS.COM
AFFILIATE-MANAGER.COM
AFFILIATEMANAGER.US
AFFILIATEMANAGERFORUM.COM

" AFFILIATE-MANAGER-FORUM.COM
AFFILIATEMANAGERSFORUM.COM
AFFILIATE-MANAGERS-FORUM.COM
AFFILIATEMARKETINGADVISOR.COM
AFFILIATEMARKETINGFORUM.COM
AFFILIATE-MARKETING-FORUM.COM
AFFILIATEMARKETINGFORUM.NET
AFFILIATE-MARKETING-FORUM.NET
AFFILIATEMARKETINGFORUM.ORG
AFFILIATE-MARKETING-FORUM.ORG
AFFILIATEMATRKETING.COM
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AFFILIATESITEREVIEW.COM

AFFILIATE-SITE-REVIEW.COM

AFFILIATETAXLAW .COM

AFFILIATETAXLAW S.COM

AFFTAX.COM

AFFTAXLAW .COM

AFFTAXLAWS.COM

AFFTAXS.COM

AKAFFILIATES.COM

ALAFFILIATES.COM

ARAFFILIATES.COM

ASAFFILIATES.COM

ASKABW.BIZ

ASKABW.COM

ASKABW.INFO

ASKABW.NET

AUGMENTEDREALITYDIRECTORY.COM

AUGMENTEDREALITYDIRECTORY.INFO

AUGMENTEDREALITYDIRECTORY.NET

AUGMENTEDREALITYDIRECTORY.ORG

AUCMENTEDREALITYTALK.COM

AUGMENTEDREALITYTALK.INFO

AUGMENTEDREALITYTALK.NET

AUGMENTEDREALITYTALK.ORG

AUSTRALIANAFFILI ATES.COM

AZAFFILTATES.COM

BRIANSBUZZ.COM

BRO.WS

BROWSERTUNE.COM

BUSINESSWEBSUCCESS.COM

BUSINESSWEBSUCCESS.NET

CAAFFILIATES.COM

CAFEDEV.COM

CAFEDEV.NET

CAFEDEV.ORG

CHEAPHOSTDIRECTORY.BIZ

- CHEAPHOSTDIRECTORY.COM

- CHEAPHOSTDIRECTORY.INFO
CHEAPHOSTDIRECTORY.NET
CHEAPHOSTDIRECTORY.ORG
CHEAPHOSTDIRECTORY.US
CHEAPHOSTINGDIRECTORY.BIZ
CHEAPHOSTINGDIRECTORY.COM

-23 -

~ TRADEMARK
REEL: 004249 FRAME: 0381



CHEAPHOSTINGDIRECTORY.NET
CHEAPHOSTINGDIRECTORY.ORG
CHEAPWEBHOSTINGDIRECTORY.COM
COMPARESEM.COM
CTAFFILIATES.COM
DATAFEEDFORUM.COM
DBFORUMS.BIZ
DBEORUMS.COM
DBFORUMS.INFO
DBFORUMS.NET
DBFORUMS.ORG
DBFORUMS. WS
DCAFFILIATES.COM
DEAFFILIATES.COM
DEBTCONSOLIDATI ONAFFILIATES.COM
DELETEDDOMAINS.COM
DENTALAFFILIATES.COM
DEVARTICLES.BIZ
DEVARTICLES.NET
DEVARTICLES.ORG
DEVELOPERIIQ.COM

. DEVELOPERHQ.NET
DEVELOPERHQ.ORG
DEVELOPMENTCAFE.COM
DEVELOPMENTCAFE.NET
DEVELOPMENTCAFE.ORG
DEVLANCE.NET
DEVLANCE.ORG
DEVLOUNGE.ORG -
DEVPAPERS.COM
DEVPAPERS.NET
DEVPAPERS.ORG
DEVTUTORIALS.COM
DEVTUTORIALS.NET
DEVTUTORIALS.ORG
DNTHRIFTY.COM
DNTHRIFTY.NET
DNTHRIFTY.ORG
DOMAINNAMETALK.COM
DOMAIN-NAME-TALK.COM
DOMAINNAMETALK.NET
DOMAINNAMETHRIFTY.COM
DOMAINNAMETHRIFTY.NET

-24-
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DOMAINNAMETHRIFTY.ORG
DOMAINRESEARCH.COM
DOMAINWHOIS.COM
DOTNETFORUMS.NET
EDEVCAFE.COM
EDEVCAFE.NET
EDEVCAFE.ORG
ETHICALAFFILIATES.COM
EUROPEANAFFILIATES.COM
EVDOFORUM.ORG
EVDOFORUMS.NET
EVDOFORUMS.ORG
EVDOTALK.NET
EVDOTALK.ORG
EVDVFORUM.NET
EVDVFORUM.ORG
EVDVFORUMS.COM
EVDVFORUMS.NET
EVDVFORUMS.ORG
EVDVINFO.COM
EVDVINFO.NET
EVDVINFO.ORG
EVDVTALK.NET
EVDVTALK.ORG
FINDWEBHOST.COM
FINDWEBNETWORK.COM
FINDWEBSERVERS.COM
FINDWEBSPACE.COM
FLAFFILIATES.COM
FLASH-FORUMS.COM
FLASII-FORUMS.NET

FLASH-FORUMS.ORG
FREELANCERSTALK.COM
FREETUNE.COM

FREEWEBHOSTINGTALK.COM
FREEWEBHOSTINGTALK.NET
FREEWEBHOSTINGTALK.ORG
FREEWHT.COM
FREEWHT.NET
FREEWHT.ORG .
FUCKWHT.COM
FXAFFILIATES.COM
GAAFFILIATES.COM

T
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GETYOURSMS.COM
GETYOURSMS.NET
GREENHOSTDIRECTORY.COM
GREENHOSTDIRECTORY.NET
GREENHOSTDIRECTORY.ORG
GREENHOSTINGDIRECTORY.COM
GREENHOSTINGDIRECTORY.NET
GREENHOSTINGDIRECTORY.ORG
GREENWEBHOSTDIRECTORY.COM
GREENWEBHOSTDIRECTORY.NET
GREENWEBHOSTDIRECTORY.ORG
GREENWEBHOSTINGDIRECTORY.NET
GREENWEBHOSTINGDIRECTORY.ORG
GUAFFILIATES.COM
HARDWAREPAPERS.COM
HARDWAREPAPERS.NET
HARDWAREPAPERS.ORG
HIAFFILIATES.COM
HOSTARTICLES.COM
HOSTARTICLES.NET
HOSTARTICLES.ORG
HOSTBUZZ.COM
HOSTBUZZ.NET
HOSTBUZZ.ORG
HOST-DISCUSSION.COM
HOST-DISCUSSION.NET
HOST-DISCUSSION.ORG
HOST-DISCUSSIONS.COM

-HOST-DISCUSSIONS.NET
HOST-DISCUSSIONS.ORG
HOSTFEEDBACK.COM
HOSTFEEDBACK.NET
HOSTFEEDBACK.ORG
HOSTINGCATALOG.COM
HOSTINGCATALOG.NET
HOSTINGCATALOG.ORG
HOSTINGCHAT.COM
HOSTINGCHAT.NET
HOSTINGCON.COM
HOSTINGCON.INFO
HOSTINGCON.NET
HOSTINGCON.ORG
HOSTINGCON.US

6
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HOSTINGCON2005.COM
HOSTINGCON2006.COM
HOSTINGCON2007.COM
HOSTING-DISCUSSION.COM
HOSTING-DISCUSSION.NET
HOSTING-DISCUSSION.ORG
HOSTING-DISCUSSIONS.COM
HOSTING-DISCUSSIONS.NET
HOSTING-DISCUSSIONS.ORG
HOSTINGTECH.COM
HOSTPAPERS.COM
HOSTPAPERS.NET
HOSTPAPERS:ORG
HOSTVOICE.COM
HOSTVOICE.NET
HOTSCRIPTS.COM
HOTSCRIPTS.NET
TAAFFILIATES.COM
IDAFFILITES.COM
ILAFFILIATES.COM
INETCARES.COM
INETDEV.WS |
INETDIRECTORIES.COM
INETDIRECTORIES.NET
INETINTERACTIVE.BIZ
" INETINTERACTIVE.COM
INETINTERACTIVE.NET
INETINTERACTIVE.ORG
INETINTERACTIVE.US
INETINTERACTIVE-EMAIL.COM.
INETINTERACTIVE-EMAIL.NET
INETIRC.COM
INETSTATUS.COM
INETSTATUS.NET
INFOTONIC.COM
ISPCHECK.BIZ
ISPCHECK.COM
ISPCHECK.INFO
ISPCHECK.NET
ISPCHECK.ORG
KSAFFILIATES.COM
KYAFFILIATES.COM
LAAFFILIATES.COM
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LANGA.COM
LANGALIST.COM
LINKSTEAL.COM
LINKSTEAL.INFO
LINKSTEAL.NET
LINKSTEAL.ORG
LSAFFILIATES.COM
MAAFFILIATES.COM
MAC-FORUM.COM
MAC-FORUM.NET
MAC-FORUMS.COM
MAC-FORUMS.NET
MDAFFILI ATES.COM
MEAFFILIATES.COM
MHAFFILIATES.COM
MIAFFILIATES.COM
MNAFFILIATES.COM
MOAFFILI ATES.COM
MXAFFILIATES.COM
MYINET.COM
MYINETINTERACTIVE.COM
NCAFFILIATES.COM
NDAFFILIATES.COM
NEAFFILIATES.COM
NETDEVCAFE.COM

- NETDEVCAFE.NET
NETDEVCAFE.ORG
NHAFFI LIATES.COM

NJ AFFI LIATES.COM
NMAFFILIATES.COM
NONUSAFFILI ATES.COM
NVAFFI LIATES.COM
NYAFFILIATES.COM
OCFORUMS.COM
OC-FORUMS.COM
OCFORUMS.NET
OC-FORUMS.NET
OCFORUMS.ORG
OC-FORUMS.ORG
OHAFFILIATES.COM
ONLINEMARKETINGFORSMBS.COM
ONLINEMARKETINGFORSMBS.NET
ONLINEMARKETINGPRINCIPLES.COM
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ONLINEMARKETINGSTANDARD.COM
ONLINEMARKETINGSTANDARD.NET
ONLINEMARKETINGSTANDARD.ORG
ONLINEMARKETINGSTANDARD.US
ONLINESALESAFFILIATES.COM
ORAFFILIATES.COM
OUTSOURCEDAFFILIATEMANAGEMENT.COM
OUTSOURCED-AFFILIATE-MANAGEMENT.COM
OUTSOURCEDAFFILIATEMANAGER.COM
OUTSOURCED-AFFILIATE-MANAGER.COM
OUTSOURCEDAFFILIATEPROGRAMMANAGER.COM
OUTSOURCED-AFFILIATE-PROGRAM-MANAGER.COM :
“OUTSOURCED-PROGRAM-MANAGER.COM ‘
OVERCLOCKERS.COM

PAAFFILIATES.COM

PARASITEWARE.BIZ

PARASITEWARE.COM

PARASITEWARE.INFO

PARASITEWARE.NET

PARASITEWARE.ORG

PARASITEWEAR.COM
PARASITE-WEAR.COM
PARASITEWIERE.COM
PARASITE-WHERE.COM
PAYPERCLICKDEALS.COM
PAYPERCLICKFORUMS.COM
PAYPERCLICKUNIVERSE.COM

- PCHARDWAREFORUMS.COM
PCHARDWAREFORUMS.NET

- PCHARDWAREFORUMS.ORG
PHP5DOCS.COM

PHP5DOCS.INFO

PHP5DOCS.NET

PHP5DOCS.ORG

PHPPAPERS.COM

PHPPAPERS.NET

PHPPAPERS.ORG

PIXELPAPERS.COM

PPCHOST.COM

PPCUNIVERSE.COM -
PROGRAMMERSTALK.COM
PROGRAMMINGTALK.BIZ
PROGRAMMINGTALK.COM
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PROGRAMMINGTALK.NET
PROGRAMMINGTALK.ORG
PROGRAMMINGTALK.US
RIAFFILIATES.COM
SEARCHMARKETINGMAG.COM
SEARCHMARKETINGMAGAZINE.COM
SEARCHMARKETINGSTANDARD.COM
SEMCOMPARE.COM
SEM-LEADS.COM
SEOPAPERS.COM
SEOPORTAL.BIZ
SEOPORTAL.COM
SEOPORTAL.INFO
SEOPORTAL.NET
SEQPORTAL.ORG
SEOPORTAL.US
SMSTANDARD.COM
STODDARDHILLCAPITAL.COM
SWISHTALK.COM
SWISHTALK.NET
SWISHTALK.ORG
THEWEBHOSTDIRECTORY.COM
- THEWEBHOSTDIRECTORY.NET
THEWEBHOSTDIRECTORY.ORG
TNAFFILIATES.COM
TXAFFILIATES.COM
UKAFFILIATEFORUM.COM
UKAFFILIATEFORUM.NET

- UKAFFILIATEFORUM.ORG
UNETHICALAFFILIATE.COM
UNETHICALAFFILIATES.COM
UNETHICALMERCHANT.COM
UNETHICALMERCHANTS.COM
UNETHICALNETWORKS.COM
VIAFFILIATES.COM
VIRGINAFFILIATE.COM
VISUALBASICFORUM.COM
VOIPAPERS.COM
VOIPAPERS.NET
VOIPPAPERS.COM
VOIPPAPERS.NET
VOIPPAPERS.ORG

VTAFFI LIATES.COM
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WAAFFILIATES.COM
WEBHOST-CHAT.COM
WEBHOST-CHAT.NET
WEBHOST-CHAT.ORG
WEBHOST-DISCUSSION.COM
WEBHOST-DISCUSSION.NET
WEBHOST-DISCUSSION.ORG
WEBHOST-DISCUSSIONS.COM
WEBHOST-DISCUSSIONS.NET
WEBHOST-DISCUSSIONS.ORG
WEBHOSTFORUM.COM
WEBHOSTFORUMS.COM
WEBHOST-FORUMS.COM
WEBHOST-FORUMS.NET
WEBHOST-FORUMS.ORG
WEBHOSTINGDIRECTORY.COM.AU
WEBHOSTINGFORUMS.COM
WEBHOSTINGNEWSFEED.COM
WEBHOSTINGNEWSFEED.INFO
WEBHOSTINGNEWSFEED.NET
WEBHOSTINGNEWSFEED.ORG
WEBHOSTINGNEWSLINE.COM
WEBHOSTINGNEWSLINE. INFO
WEBHOSTINGNEWSLINE.NET
WEBHOSTINGNEWSLINE.ORG
WEBHOSTINGNEWSWIRE.COM
WEBHOSTINGNEWSWIRE.NET
WEBHOSTINGNEWSWIRE.ORG
WEBHOSTINGRADIO.COM

- WEBHOSTINGTALK.COM
WEBHOSTING-TALK.COM
WEBHOSTINGTALK.COM.AU
WEBHOSTINGTALK.COM.ES
WEBHOSTINGTALK.NET
WEBHOSTING-TALK.NET
WEBHOSTINGTALK.ORG
‘WEBHOSTING-TALK.ORG
WEBHOSTINTALK.COM
WEBHOSTNEWSFEED.COM

- WEBHOSTNEWSFEED.INFO

WEBHOSTNEWSFEED.NET
WEBHOSTNEWSFEED.ORG
WEBHOSTNEWSLINE.COM
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WEBHOSTNEWSLINE.INFO
WEBHOSTNEWSLINE.NET
WEBHOSTNEWSLINE.ORG
WEBHOSTNEWSWIRE.COM
WEBHOSTNEWSWIRE.NET
WEBHOSTNEWSWIRE.ORG
WEBHOST-TALK.COM
WEBHOST-TALK.NET
WEBHOST-TALK.ORG
WEBSITEHOSTDIRECTORY.BIZ
WEBSITEHOSTDIRECTORY.COM
WEBSITEHOSTDIRECTORY.INFO
WEBSITEHOSTDIRECTORY.NET
WEBSITEHOSTDIRECTORY.ORG
WEBSITEHOSTDIRECTORY.US
WEBSITEHOSTINGDIRECTORY.COM
WH-CHAT.COM
WH-CHAT.NET
WH-CHAT.ORG
WHDISCUSSION.COM
WH-DISCUSSION.COM
WHDISCUSSION.NET
WH-DISCUSSION.NET
WHDISCUSSION.ORG
WH-DISCUSSION.ORG
WHDISCUSSIONS.COM
WH-DISCUSSIONS.COM
WHDISCUSSIONS.NET
WH-DISCUSSIONS.NET
WHDISCUSSIONS.ORG
WH-DISCUSSIONS.ORG
WHEXPO.COM
WHFORUM.COM
WH-FORUM.COM -
WH-FORUM.NET
WH-FORUM.ORG
WH-FORUMS.COM
WH-FORUMS.NET
WH-FORUMS.ORG
WHGUILD.COM
WHGUILD.NET
WHGUILD.ORG
WHJOURNAL.COM
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WHMAG.COM
WHNETWORK.COM
WHNETWORK.NET
WH-TALK.COM
WH-TALK.NET
WH-TALK.ORG
WHTAUDIO.COM
WHTAUDIO.NET
WHTAUDIO.ORG
WHTINSIDER.COM
WHTINSIDER.INFO
WHTINSIDER.NET
WHTINSIDER.ORG
WHTIRC.COM
WHTRADIO.COM
WHTRADIO.NET
WHTREQUESTS.COM
WHTSUCKS.COM
WHTSUCKS.INFO
WHTSUCKS.NET
WIHTSUCKS.ORG
WHTVIDEO.COM
WHTVIDEO.NET
WHTVIDEO.ORG
WHTVIDEOS.COM
'WHTVIDEOS.NET
WHTVIDEOS.ORG
WHTWIKIL.COM
WHTWIKL.NET
WHTWIKI.ORG

WIAFFI LIATES.COM
WINDOWSCONFIDENTIAL.COM
WINDOWSCONFIDENTIAL.NET
WINDOWSECRET.COM
WINDOWSECRETS.COM
WINDOWSSECRETS.NET

- WINDOWSSECRETS.ORG
WINDOWSHINTS.COM
WINDOWSHINTS.NET
WINDOWSHUSH-HUSH.COM
WINDOWSHUSH-HUSH.NET
WINDOWSOFFTHERECORD.COM
WINDOWSOFFTHERECORD.NET
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WINDOWSPRIVATE.COM
WINDOWSPRIVATE.NET
WINDOWSSECRETS.COM
WINDOWSSECRET.COM

WINDOWSSUGGESTIONS.COM
WINDOWSSUGGESTIONS.NET
WINDOWSTALKS.COM
WINDOWSTALKS.NET
WINDOWSTROUBLES.COM
WINDOWSTROUBLES.NET
WINDOWSUNDERCOVER.COM
WINDOWSUNDERCOVER.NET
WINDOWSWHISPERS.COM
WINDOWSWHISPERS.NET
WINREPAIRS.COM
WINREPAIRS.NET
WOPR.COM
WVAFFILIATES.COM
WYAFFILIATES.COM
XTREMEDOTNETALK.COM
XTREMEDOTNETTALK.BIZ
XTREMEDOTNETTALK.COM
XTREMEDOTNETTALK.NET
XTREMEDOTNETTALK.ORG
XTREMEVBTALK.BIZ
- XTREMEVBTALK.COM
XTREMEVBTALK.NET
XTREMEVBTALK.ORG
ZANOXAFFILIATE.COM

All text, images, data, code, and software residing on the computers listed in Schedule 1.01(b) of
that certain Asset Purchase Agreement dated July 22, 2010, by and among (i) Stoddard Hill
Media Holdings, LLC, a Delaware limited liability company d/b/a iNET Interactive (as
“Purchaser”); (i) WindowsSecrets.com, LLC, a Washington limited liability company (the
“Seller™); and (iii) Brian Livingston, a resident of Washington and a Member of the Seller.
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SCHEDULE F

Additional C(_)]lateral
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SCHEDULE G

Claims or Legal Actions
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EXHIBIT A

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS, TRADE SECRETS,
LICENSES, DOMAIN NAMES,

THIS ASSIGNMENT OF TRADEMARKS, COPYRIGHTS, TRADE
SECRETS, LICENSES, DOMAIN NAMES (this "Agreement") is made as of

, by STODDARD HILL MEDIA HOLDINGS, L1C ("Debtor") in favor
of CBANK ("Secured Party"). All capitalized terms used but not otherwise defined
herein shall have the respective meanings assigned thereto inithe Loan Agreement.

1. Recitals. ' '

1.1 Secured Party and Debtor have entered into that certain Loan Agreement
dated as of July 22, 2010 (as from time to!time amended, modified,
supplemented, restated amended and restated; substituted, reﬁnanced or
replaced, the "Loan Agreement"). :

1.2 Debtor has entered into an Intellectual Property Security Agreement (the
"IP Security Agreement") dated as of July 22, 2010 pursuant to which
Debtor has granted to Secured Party a security interest in the Trademarks,
Copyrights, Trade Secrets, Licenses, Domain Names as such terms are
defined therein to secure the Obhgatlons (as defined in the IP Security
Agreement) and the other Loan Documents.

1.3  Debtor (a) has adopted and used and is using the Trademarks, or is the
owner of the registrations of and pending registration applications for
such Trademarks in the United States Patent and Trademark Office as set
forth on Schedule A thereto; (b) is the owner of and uses the Copyrights
set forth on Schedule B thereto; (c) is the owner of the Trade Secrets as set
forth on Schedule C thereto, and (d) is a party to and has rights under the
Licenses set forth on Schedule D thereto (the Trademarks, Copyrights,
Trade Secrets, Licenses, Domain Names will be collectlvely referred to-as
the "Collateral”). :

1.4  Secured Party désires to acquire the Trademarks, Copyrights, Trade
Secrets, the Licenses and the reglstratlons thereof and reglstratron '
applications therefor, as applicable, in connection with the exercise of its
remedies after the occurrence of an Event of Default under the Loan
Agreement.

2. - Agreement.

2.1  For good and valuable consideration, receipt of which is hereby
acknowledged, Debtor does hereby assign, sell and transfer unto Secured
Party all right, title and interest in and to the Trademarks, Copyrights,
Trade Secrets, Licenses, Domain Names, together with (i) the registrations
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2.2

2.3

of and registration applications therefor, and/or issued patents and

applications therefor, as applicable, (ii) the goodwill of the business
symbolized by and associated with the Trademarks and the registrations

thereof, (iii) the right to sue and recover for, and the right to profits or

damages due or accrued arising out of or in connection with, any and all’
past, present or future infringements or dilution of or damage or injury to

the Trademarks, Copyrights, Trade Secrets, or the registrations thereof or

such associated goodwill, and (iv) all rights of each Debtor to enforce all

Licenses.

Debtor hereby grants to Secured Party, and notice is hereby given that
each Debtor has granted to Secured Party, a first priority security interest
in the Collateral to secure the payment and performance in full of all
Obligations (as defined in the Loan Agreement) and all obligations of
Debtor under the IP Security Agreement and any other Loan Documents.

This Assignment is intended to and shall take effect as a sealed instrument
at such time as Secured Party will complete thls instrument by signing its
acceptance of this Assignment below.

Signature page follows.
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IN WITNESS WHEREOF, the parties have duly executed this Assignment of
Trademarks, Copyrights, Trade Secrets, Licenses, Domain Names on the day and year
first written above.

DEBTOR:

STODDARD HILL MEDIA
HOLDINGS, LLC

By:
Name:
Title:

-39- -
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The foregoing assignment of the Trademarks, Copyrights, Trade Secrets,
Licenses, Domain Names, and the registrations thereof and registration applications
therefor by Debtor is hereby accepted as of July 22, 2010.

CBANK,
Secured Party

By:

R. Dean Mieszer
President ;
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STATE OF OHIO )
) SS.
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this _ day of June 2010 by
, the duly authorized member of Stoddard Hill Media

Holdings, LLC, a Delaware limited liability company, on behalf of the limited liability
company.

Notary Public
My commission expires:

|

STATE OF OHIO | )
) SS.
COUNTY OF HAMILTON )

The foregoing instrument was acknowledged before me this day of June
2010 by R. Dean Meiszer, the duly authorized President of CBank, an Qhio state bank on
behalf of the bank.

Notary Public
My commission expires:
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EXHIBITA .
INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT
SUPPLEMENT (this "Supplement™) dated as of July 22, 2010, is made by and between
STODDARD HILL MEDIA HOLDINGS, LLC, a Delaware hmlted lLiability company
("Debtor™), and CBANK ("Secured Party") now or hereafter party to the Loan
Agreement dated as of July 22, 2010 among Debtor and Secured Party (as from time to
time amended, modified, supplemented, restated, amended and restated, substituted,
refinanced or replaced, the "Loan Agreement"). All capitalized terms used but not
otherwise defined herein shall have the respective meanings assigned thereto in the
Intellectual Property Security Agreement (as defined below).

1. Recitals.

1.1 Debtor is required under the terms of the Loan Agreement and that certain
Intellectual Property Security Agreement dated as of _July 22, 2010 by
Debtor in favor of Secured Party (as from time to time amended, modified,
supplemented, restated, amended and restated, substituted, refinanced or
replaced, the "IP Security Agreement™ to cause certain intellectual
property owned by it and listed on Schedules I, 11, 111, IV, and V to this
Supplement (the "Additional Co}lateral") to become subject to the IP
Security Agreement.

1.2 A material part of the consideration given in connection with and as an
inducement to the execution and delivery of the Loan Agreement by
Secured Party was the obligation of Debtor to grant a security interest in
the assets described herein to Secured Party, whether then owned and not
required to be subject to a pledge or subsequently acquired or created.

- 1.3 Secured Party has required Debtor to grant to Secured Party a security
interest in the Additional Collateral in accordance with the terms of the
Loan Agreement and the IP Security Agreement.

2, Agreement. Debtor hereby agrees as follows with Secured Party:

2.1 Debtor hereby affirms and acknowledges the grant of security interest in
the Additional Collateral contained in the IP Security Agreement and
hereby grants to Secured Party a first priority lien and security interest in
the Additional Collateral listed on Scheduies I, I1, 111, IV, and V and all
proceeds thereof

2.2 Debtor hereby acknowledges, agrees and confirms that, by its execution of
this Supplement the Additional Collateral constitute "Collateral” under
and is subject to the IP Security Agreement. Each of the representations
and warranties with respect to Collateral contained in the IP Security
Agreement is hereby made by Debtor with respect to the Additional
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Collateral. Revised Schedules I, II, III, IV and V to the IP Security

Agreement reflecting the Additional Collateral are being delivered
herewith to Secured Party.

Debtor has caused this Supplement to be duly executed by lts authorized officer as of the
day and year first above written,

STODDARD HILIL. MEDIA
HOLDINGS, LLC
Debtor
By:
Name:
Title:
Acknowledged and accepted:
CBANK
Secured Party
By: ,
R. Dean Meiszer
President
_ - - -43- i
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SCHEDULE 1

Trademarks and T'rademark Applicatiqns
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SCHEDULE I1

Copyrights
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SCHEDULE III

Trade Secrets
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SCHEDULE IV

Licenses

CiNLibrary 0114523 . 0577241 2128236v5

47 | _
| - | | TRADEMARK
RECORDED: 07/28/2010 . | ' REEL: 004249 FRAME: 0405



