TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY: DELAWARE

Time Out America LLC 05/26/2011

RECEIVING PARTY DATA

[Name: |[TONY OCIL (Bermuda) Limited, as Collateral Agent |
|Street Address:  ||102 St. James Court, Flatts |
[city: ||smiths |
|state/Country: ||lBERMUDA |
|Postal Code: ||FLo4 |
[Entity Type: |[company: BERMUDA |

PROPERTY NUMBERS Total: 28

Property Type Number Word Mark E
Registration Number: 3217410 TIME OUT NEW YORK EATING & DRINKING s
Registration Number: 3217409 TIME OUT NEW YORK KIDS °
Registration Number: 3217408 TIME OUT NEW YORK STUDENT GUIDE | 3
Registration Number: 2704316 TIME OUT LAS VEGAS ;':9
Registration Number:  ||2704314 |[TIME OUT SAN FRANCISCO | T
Registration Number: 2704313 TIME OUT BOSTON
Registration Number: 2704312 TIME OUT LOS ANGELES
Registration Number: 2704311 TIME OUT WASHINGTON, DC
Registration Number: 2704317 TIME OUT MIAMI
Registration Number: 2704310 TIME OUT CHICAGO
Registration Number: 3353880 TIME OUT CHICAGO STUDENT GUIDE
Registration Number: 2694717 TIME OUT NEW YORK
Registration Number: 2627702 TIME OUT
Registration Number: 2543217 TIME OUT
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Registration Number: 2543216 TIME OUT

Registration Number: 2184491 TIME OUT NEW YORK
Registration Number: 2082390 TIME OUT NEW YORK
Registration Number: 2151218 TIME OUT NEW YORK
Registration Number: 2151217 TIME OUT NEW YORK
Registration Number: 2056963 TIME OUT NEW YORK
Registration Number: 2184441 TIME OUT NEW YORK
Registration Number: 2109701 TIME OUT NEW YORK
Registration Number: 2109700 TIME OUT NEW YORK
Registration Number: 2111225 TIME OUT NEW YORK
Registration Number: 2527692 TIME OUT

Registration Number: 2527690 TIME OUT

Registration Number: 2862232 TIME OUT PARIS
Registration Number: || 2866253 [ TIME OUT LONDON

CORRESPONDENCE DATA

Fax Number:

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

(302)636-5454
Correspondence will be sent via US Mail when the fax atlempt is unsuccessful.

800-927-9801 x2348

jpaterso@cscinfo.com

Corporation Service Co.- J. Paterson

1090 Vermont Avenue NW, Suite 430
Washington, DISTRICT OF COLUMBIA 20005

ATTORNEY DOCKET NUMBER:

7936941

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Jean Paterson
Signature: liep/
Date: 05/31/2011

Total Attachments: 8

source=5-31-11 Time Out America-TM#page1.tif
source=5-31-11 Time Out America-TM#page?2.tif
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source=5-31-11 Time Out America-TM#page3.tif
source=5-31-11 Time Out America-TM#page4. tif
source=5-31-11 Time Out America-TM#page5.tif
source=5-31-11 Time Out America-TM#page6.tif
source=5-31-11 Time Out America-TM#page7 tif
source=5-31-11 Time Out America-TM#page8.tif
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Form PY0-1594 (Rev, 12-08) U.8, DEPARTNENT OF COMMERCE
OMB Collection DE51-0027 {exp, D1/31/2006) _ United Stales Patent and Trademark Office
RECORDATION FORM COVER SHEET '

Tt_}_ the Director of the U. 5. Palent and Trademark Office; Please record he attached documents or the new address{es) below.

2. Narne and address of receiving party{ies) 1:3 v '
es

Additional names, addressis, or cifizenship aftached? m Ne

1. Narne of conveying ﬁérty(ie-s'}':

Time Out America LLC
Natme TONY OCIL (Bermuda’ Limited, as Collateral Agent
. B internal

[] ndividual(s} [T] Association Address:

[ eneral partnership [ Limited Partnership Streef Address: 102 5t James Court, Flatts

E:i Corporation- Stats: Cily: Smiths

Other_timited Lisbility Company

- X i Sl State: ——e

itizenship (see guidelines , X
P (see guidelines) Country: Bermuda  TipipLod

Additional names of conveying parties altached? DYes Noy []Association  Gitizenship
[::I General Partnership  Citizenship
] Limited Partnership  Citizenship
I JCorporation  Citizenship

3. Nature of conveyance YExecution Uate{s) :

Exascution Datel(s) mav 26,2011

Assignment Merget :

L Lmers OtherCompary ... Citizenship

Security Agreement [ JChange of Name if assignee is not domiciied in the Unfted Siates, 2 domesiic
representative designation Is attached: (7 ves No

i:] Other, {Designations musi be & separate document fror assignment)

4. Application numberls) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(3) B. Trademark Registration No.(s)
See Schedule

| e [Pl Sheets) attached? (] Yes [] No
C. ldentification nr Description of Trademark(s) (and Filing Dale if Application or Regisirabon MUmMDer 15 GRKNoWN):

8, Nam'e,& address of party to whom‘ correspondence | g Yofal number of applications and
soncerning document should be mailed: registrations involved: P
NameCorporation Semvice Company

Internal Addressisuse 210 7. Total fee (37 CFR 2.6(b)8) & 341) $

Streef Address: 1180 Avenus of the Americas D Authorized 1o be charged to deposit account

' 1) Enclosed

City now York 8, Payment information:

Stateyy ' Zipsonas

Phione Numberz: 22035600 )

) ] Deposit Account Mumber

Fax Numberz1 22995656 . ) T

Email Address: ——_— W] Authorized User Name

5 Fa) et . i .

O.Signature: ([ g oy 5 /2 1\

_ . 6}? e~ Bhsture i Date

i :E:,%S | Ta s TP Lml KMO{; Total number of pages intluding cover
S Na ﬁ } f Person 5{ g ning shaeet, attachments, aad document:

Documents to be recorded including cover sheat) should be faxed to {571) 273.0140, or maited {o?
Mail Stop Askignment Recordation Services, Birector of thie USPTO, £.0. Box 1450, Alexandria, VA 22313-1450
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EXECUTION

SENIOR INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Senior Inteliectual Property Security Agreement (as amended, amended and
restated, supplemented or otherwise modified from time to time, the "IP Security Agreement”)
dated May 26, 2011 is made by the Persons listed on the signature pages hereof (coliectively, the
“Grantors") In favor of TONY QCIL (Bermuda) Limited, as collateral agent {the "Collateral Agent")
for the Secured Parties (as defined in the Credit Agreement referred to below).

WHEREAS, TONY MC LLC, a Delaware limited liability company, has entered into a
Senior Credit Agreement dated as of May 26, 2011 (as amended, restated, extended, supplemented
or otherwise modified in writing from time fo time, the "Credit Agreement”; the terms dsfined
therein being used herein as therein defined), with TONY OCIL (Bermuda) Limited, as Administrative
Agent, and the Lenders from time to time party thereto.

WHEREAS, as a condition precedent to the making of Loans and by the Lenders under
the Credit Agreement, each Grantor has executed and delivered that certain Senior Security
Agreement dated May 26, 2011 made by the Grantors to the Collateral Agent {as amended, amended
and restated, supplemented or otherwise modified from time to time, the "Security Agreement™)}.

WHEREAS, under the terms of the Security Agreement, the Grantors have granted to
the Collateral Agent, for the ratable benefit of the Secured Parties, a security interest in, among other
property, certain intellectuai property of the Grantors, and have agreed as a condition thereof to
execute this P Security Agreement for recording with the U.S. Patent and Trademark Office, the
United States Copyright Office and other governmental authorities.

NOW, THEREFORE, for gocd and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral Agent for
the ratable benefit of the Secured Parties a security inferest in all of such Grantor's right, title and
interest in and to the following (the "Collateral™):

i the trademark and service mark registrations and applications set forth in
Schedule A hereto (provided that no security interest shal be granted in United States intent-
to-use trademark applications to the extent that, and solely during the pericd in which, the
grant of a security interest therein would impair the validity or enforceability of such intent-to-
use trademark applications under appiicable federal law), together with the goodwill
symbolized thereby {the "Trademarks");

(i) all material copyrights, whether registered or unregistered, now owned or
hereafter acquired by such Grantor, including, without fimitation, the copyright registrations
and appiications and exclusive copyright licenses set forth In Schedule B hereto (the
"Copyrights");

(iiD all material patents, reissues, divisions, continuations, continuations-in-part,
extensions, renewals and reexaminations of any of the foregoing, all rights in the foregoing
provided by international treaties or conventions, all rights corresponding thereto throughout
the world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(iv) any and all materiat claims for damages and injunctive relief for past, present
and future infringement, dilution, misappropriation, viclation, misuse or breach with respect to
any of the foregoing, with the right, but not the obligation, to sue for and collect, or otherwise
recover, such damages; and

)] any and all proceeds of, collateral for, income, royalties and other payments
now or hereafter due and payable with respect to, and supporting obligations refating to, any
and all of the Collateral of or arising from any of the foregoing,

Senior IP Security Agreement
48255
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SECTION 2. Security for Obligations. The grant of a security interest in, the Collateral
by each Grantor under this IP Security Agreement secures the payment of all Obligations of such
Grantor now or hereafter existing under or in respect of the Loan Documents, whether direct or
indirect, absclute or contingeni, and whether for principal, reimbursement obligations, interest,
premiums, penalties, fees, indemnifications, contract causes of action, costs, expenses or otherwise.
Without limiting the generality of the foregoing, this IP Security Agreement secures, as to each
Grantor, the payment of all amounts that constitute part of the Secured Obligations and that would be
owed by such Grantor to any Secured Party under the Loan Decuments but for the fact that such
Secured Obligations are unenforceable or not aliowable due to the existence of a bankruptcy,
reorganization or similar proceeding invelving a Loan Party.

SECYION 3. Recordation. Each Grantor authorizes and reguests that the Register of
Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and any other
applicable government officer record this IP Security Agreement.

SECTION 4, Execution in Counterparts. This IP Security Agreement may be execuled
in any number of counterparts, each of which when so executed shait be deemed to be an original and
all of which taken together shall constitute one and the same agreement.

SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has been
entered into in conjunction with the provisions of the Security Agreement. Each Grantor does hereby
acknowledge and confirm that the grant of the security interest hereunder to, and the rights and
remedies of, the Collateral Agent with respect to the Coliateral are more fully set forth in the Security
Agreement, the terms and provisions of which are incorporated herein by reference as if fully set forth
herein.

SECTION 6. Governing Law. This IP Security Agreement shali be governed by, and
construed in accordance with, the laws of the State of New York.

[Remainder of Page Intentionally Left Blank]

Senior IP Security Agreement
48255
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IN WITNESS WHEREOF, each Grantor has caused thls IP Security Agreement to be
duly execuied and delivered by its officer thereunto duly authorized as of the date first above written.

Address for Notices:

475 10th Avenue, 12th Floor

MNew York, New York 10018

Attention: Danie! P, Reilly

Teléphone: 646 432 3055

Eiectronic Mail: dan.reilly@timeoutna.com

With a copy to:

Dewey & LeBoeuf

1301 Avenue of the Americas
New York, New York 10019-6092
Attention: Bryan Luchs
Facsimile: 212 259 6333

Senior IP Security Agreement
48255

TIME OUT AMERICA LLC

By:

Signature Page

B2

Name: . o 7
2 e 2

g " J‘c},w-_f)/.\
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Trademarks

Schedule A

ame OUt ¢ | United States | TIME OUT SHORTLIST ﬁﬂ%‘ggﬁ} ;}ﬁ?ﬁ%ﬁg
Time Out
America LLC United States E\EMDE D()lg'rz:(\ﬁv(\l; YORK EATING 7%2})276223 3;/231/?’2,51379
Time Qut
America LLC 1\ ited States | TIME OUT NEW YORK KIDS 7252?276222 gﬁ;ﬁ?}gg
Time _Out
America LLC || oo gﬁg Sm* NEW YORK STUDENT 72;2%633%9 gﬁé/?ﬂ)}g
Time Qut
Amenica LLE |y ited States | TIME OUT LAS VEGAS 7?;;?266332 24'/78%'3013?
Time Cut
America LLC |\ ited States | TIME OUT SAN FRANCISCO 72;2?266330 %780/’;'03&;
Time Qut
America LLC | |y nited States | TIME OUT BOSTON 72}2?56339 i’fs%gég
Time Cut
America LLC |\ ited States | TIME OUT LOS ANGELES 7252?266338 i’féﬁé”&?
Time Cut
America LLE 1 ited States | TIME OUT WASHINGTON D.C. 7252?266327 ‘3'/783;'30131
Time Qut
America LLC | |y ited States | TIME OUT MIAMI 7252,955%33 %{780/2’03337
Time Qut
America LLC | ) ited States | TIME OUT CHICAGO 7?;2?266326 %{/78%2'03&30
Fime .Out
America LLC United States ELP/;ED é)UT CHICAGO STUDENT 73;;3?;3[5)20 15;;31513/,:;.8{?{?7
Fime Out
Amenica L& | ited States | TIME OUT NEW YORK 736/2232/3'{360910 %}fiﬁﬁé%
Time Out
America LLC |\ ited States | TIME OUT & Design 736//2233'3265512 fb?f}iggg
Time .Out )
America LLC United States | TIME QUT & Design 735/225/61’5‘,29584 22 ;gé;’i%é;
Senior IF Security Agreement
48255
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Tlme Qut
America LLC . 75/456,226 2,543,216
United States | TIME OUT 3/24/1998 2/26/2002
Time Out
America LLE 1\ ited States | TIME OUT NEW YORK & Design 7gfgffég§3 é}igfggg
Fime Cut
America LLC ) . 75/043,601 2,082,390
. United Statas | TIME QUT NEW YORK & Design 1/16/1996 7/22/1997
Time Qut
America LLC . . 75/042,873 2,151,218
United States | TIME OUT NEW YORK & Design 1/16/1996 4/14/1998
Tirme Qut
j L .
America LLC | | ited States | TIME OUT NEW YORK & Design 715/1%‘;%’5975 5}%451/11'391333
Time Out
America LLC | |y ited States | TIME OUT NEW YORK 732;%223 j}ggfiggi
Time Out
America LLC ) 75/038,154 2,184,441
United States TIME OUT NEW YORK 12/28/1995 8/25/1998
Time Out
America LLC . 75/038,153 2,109,701
United States TIME QUT NEW YORK 12/28/1995 10/28/1997
Time Out
America LLC . 75/038,152 2,108,700
United States TIME OUT NEW YORK 12/28/1995 10/28/1997
Time Out
America LLC ! 75/038,150 2,111,225
United States TIME OUT NEW YORK 12/28/1995 11/4/1997
Time Out
ica LL
America LLC |\ ited States | TIME OUT 73;2;%;233 > /582/72'[?09;
Time Out
America LLC | | ited States | TIME OUT 7;‘;2?&,336 21'/582/2’&?20
Fime Out
America LLC ) 76/509,801 2,862,232
United States TIME OUT PARIS 4/28/2003 7/13/2004
Time Out
America LLC ) 76/509,802 2,866,253
United States | TIME OUT LONDON 4/28/2003 7/27/2004
Senior IP Security Agreement
48255
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Copyright Registrations

Schedule B

o

Time Out America LLC Eating & drinking: Time Out New
York's annual guide to eating and CSNO139410 2005
drinking in New York City.
Time Qut America LLC Eating & drinking; Time Qut New
York's annual guide to eating and CSNO139410 2004
drinking in New York City,
Time Qut America LLC Eating & drinking: Time Out New
York's annual guide to ealing and CEND139410 2003
drinking in New York City.
Time Qut America LLC Eating & drinking: Time Out New
York’s annual guide to eating and CSN0O139410 2002
drinking in New York City.
Time Out America LLC Eating & drinking: Time Out New
York's annual guide to eating and C5N0139410 2001
drinking in New York City.
Time Qut America LLC Eating & drinking: Time Cut New
York's annual guide to eating and CSN0139410 2000
drinking in New York City.
Time Out America LLC Eating & drinking: Time Out New
York’'s annuat guide to eating and CSNG139410 1999
drinking in New York City.
Time Out America LLC Time out New York. CSNO123852 2009
Time Out America LLC Time out New York. CSN0123852 2008
Time Out America LLC Time out New York. CSNO123852 2007
Time Out America LLC Time out New York. CSNO123852 2006
Time Out America LLC Time out New York. CSNO123852 2005
Time Out America LLC Time out New York. CSNO123852 2004
Time Out America LLC Time out New York. CSNO123852 2003
Time Out America LLC Time Out New York bars & clubs: the
ultimate guide to the city’s nonstop CSN0142828 2003
nightlife.
Time Out America LLC Time out New York Kids. CSN0147031 2007
Time Out America LLC Time out New York kids. CSNO147031 2006
Time Qut America LLC Time out New York kids. CSNO147031 2005
Time Out America 11.C Time cut New York student guide:
from the publishers of the city’s CSNO140574 2006
compiete weekly entertainment guide,
Time Qut America LLC Time out New York student guide:
from the publishers of the city’s CSNO140574 2005
complete weekly entertainment guide,
Time Qut America LLC Time out New York student guide; CSNO140574 2004
Seniopr IP Security Agreement
48255
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from the publishers of the city’s
complete weekly entertainment guide.
Time Qut America LL.C Time out New York student guide:
from the publishers of the city's CSNO140574 2003
complete weekly entertainment guide.
Time Qut America LLC Time out New York student guide:
from the publishers of the city’s CSN0140574 2002
complete weekly entertainment guide.
Time Out America LLC Time out New York student guide:
from the publishers of the city's CSNG140574 2001
complete weekly entertainment guide,
Time Qut America LLC Time out New York student guide:
from the publishers of the city’s CSNGO140574 2000
complete weekly entertainment guide.
Time Out America LLC Time out New York student guide:
from the pubiishers of the city’s CSNO140574 1999
complete weekly entertainment guide.
Time Qut America LLC Time out New York student guide:
from the publishers of the city's CSNO140574 1968
complete weekly entertainment guide.
Time Gut America LLC Time out New York student guide:
from the publishers of the city’s CSND140574 1997
complete weekly entertainment guide,
Time Cut America LLC Time out New York student guide:
from the pubiishers of the city’s CSNO140574 1996
complete weekly entertainment guide.
Time Cut America LLC Time cut New York student guide:
from the pubilishers of the city’s CSNO140574 1995
complete weekly entertainment guide,
Time Out America LLC Time out. CSNO140573 2003
Time Out America LLC Time out. CSNO140573 2002
Time Out America LLC Time out New York. CSN0123852 2002
Time Out America LLC Time out New York. CSN0123852 2001
Fime Out America LLC Time out New York, CSN0123852 2000
Time Out America LLC Time out New York. CSN0123852 1999
Time Out America LLC Time out New York. CSN0123852 1998
Senior IP Securéty Agreement
48255
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