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11-16-1998
US. Patent & TMOfe/TM Mail ReptDt. #57  EXWIBIT G TO ASSET PURCLASE AGREEMENT

SECURITY AGREEMFNT

This SECURITY AGREEMENT (the “Agrcement”), deced as of Adadrr 21 1665 is
tiwde by Princeton Publishing, Inc., Princeton Trademarks, Inc., and Kingsten Press, Inc., each a
Delaware corporaiion badng an uillee et 214 Brezilien Ave., Suite 430, Palm Dzach, 1‘1', 313480
(wollzctively, the "Debior™), in fover of Kezmy Publishing, Inc. ("Sczured Pany”), '

RECITALS:

A Pursuant 10 a cericin Assel Vurchase Agraoment of even dare kerawith, by and
botween Debior rnd Secured Pariy (the "Assct Purchase Agreement”™), Debior hus executed corain
promissory notes payable 10 Sccured Party, copics of which are anzched herew (he “Noles™), and
k2s agreed 10 pecure repayment under the Notes as aet forth herein, |

B. Debtor is the owner of the Pledged Collsicral (as bereinafter defined).

cC. This Agreement is given by Debior in faver of she Securad Party for its banefi (q
secure the payment and performance of Debior’s oblistions pursuant ta the Notes (the "Securad
Qbligations™).

AGREREMENT:

NOW, THERETORE, in consldzration of the foreseing premises and for other good and
valusble cansideraticn, the raceipt and sufficiency of which ace hereby acknawledged, Debiar and
Secured Pany hereby agree us follows:

Section 1. Gram of Scauriry Interests. As collateral securdy for the promp? and comp!m::
payment end perfurmance when due of Debror’s obligations pursuant 1o the Notes, Debior hereby
pledges, nssipns, to Secured Party 8 continuing firsi priosity scuurity jaterast In
and to nll thost aescls purchased by)Debior from Secured Party this date pursuant 1o the Asset
Purchase 0 thercof {which includey, bul is not limitzed 1o, recelvablas end
work in process) (ihe “Plefiged Collateral”); provided that, notwithstanding anything sot forth herein
to the contrary, the forepping grant of a security interast shall rot include & security interest in. and
ihe Pledged Collateral shyll not include, any contraet or ntangible if the gransing of o securicy int;arosz
therein is prohibited by/lsw or by the terms and provisions of the writen agreement, docoment or
nstrument creating of evidencing such contract or intangibis or righis refated thereo.

Sectlan 2.

eprescaiaions, Warranties pad Tovenanie, Debtor rearesents, warrants nnd
cavenants &5 followa:

NOK'- The “Vﬂwgi’mmlcs iAL\uM n Mese
“assets lOu\(vL\_a.&'—& “ are desceibed ;,\- Attads et A
+o this Seuw.‘g A—ﬁ""""""‘v”'
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(a) No Licns. Debioria o1 of the dute harzol, and, 83 to Pledged Cailetera] azquired by
. it from e 1o tine afer e date haresf, Debior will be the owner of ell Pledg=4 Collat=rs] fes from
any lien or ether righs, titlc or intereyt of any person or catity, ouer then specifically provided in the
Asset Purchago Ajresment, znd D=bicr sheali defend the Pledged Collatcral sgzlnas sl clzlms and
demonds of ell persens and entitics at any dme olaiming eay fteresl therein sdverso to Secured Party.

() Other Financing Statements. So leng as any af the Sceurcd Obligations femaing
vrpaid and this Agrezment seensins in efTech, Debior shall not execaie or suthorizs Lo be filed in any
public office sry finanding strienent (or Smilur atoierzsat or inyremens of regtsiiion ander the Juw
of eny jurisdiciion) or matemens Telating 1o the Pledged Collateral, except finaneing statemanis filed
or 1o be 3led in respect of and covering the security intercsis granted hereby by Debior.

(c)  Clicf Bxcentive Ofice; Reconds. The chicl exccutive oflice of Debtor is Jocated at
214 Brazilizh Ave., Suiie 400, Palm Beach, FL 734380, Dshior xlso hizs 2 place of bustaess in
Wisonsin. Debtor shall not sove it chief exccutive office, except 1o such new location ps Dehior .
may caiabiish in zesordance with the last senlence of this Section 2(¢). Other than with respect 1o
rr=nzacuions ocsurring in the erdinary course of Debior's business {to wlhich Sceored Panty consents
notwithstanding contrary provisions of this Agrecment), all Pledged Callaters] and all bocks of
aczount end records of Debiar releting 10 the Piedged Collatera] are, ond will continue to be, kept
at such chief executive office, or al such new focadon for such chicf executive office 24 Debior meay
eateblish in accordance with the last sentence of this Seciion 2(c). Dcbior shall not esteblish a new
lacation for iy chief executive oflice por shall i1 cheage its parmo unll (D}t shall have given 1o
Se=ured Poniy not less than 45 days’ prior written noties of its intention s 1q do, clearly describing
such new locttion or name (which shall be in the continental United States of America) and providing
such other information in conaection therawith 23 Securcd Party may request, 2nd () with respect:
1o such new location or pame, Dehtor shall have taken alf action 1aiisfactory 1o Secured Pany to
maintain the peffection and procl cf the security inter?st of .Sccur::d ?gny In :‘hc Pledged Collaieral
intended {o be granted hereby, inclnding, without limiiztion, obieining waivers of landlord's or
warehouseman's Hizis with respect 10 such new jocation.

-

(d)  Awherization, Enforeeability. Debior hua il corparite pewer, suthority snd legal
right 1o pledzc and grant a secunty imssest in all the Pledged Collareral pursuent to this Agreement,
nnd thiz Agresment consrsics the legal, valld and binding obligation of Dzbios, enforceabls against
Debior in accordance with its terms. i

(c} No Ccnsents, eic. No cansent of any olhsr party and no consent, sulhorizalion,
appreval, ar other action by, and no notics to or filing with, any governmzntal sutherity (other than
N court in connaction with the excrcige of judicin! remedies Uy Sceused Party) of regulatory bady is
required zidier (x) for the pladgo by Debior of the Pledged Collatersl pursunrt to this Agreement, or
for the exccution, delivery ar pesformence of (his Agresment by Debtor or () for the exerelss by
Seered Pany of e riglis provided far L this Agresment or the rzmedies mrazpect ol the Pledged
Collatera! pursuant to this Agre=ment
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Seziion 3. Provisions Concering Pledged Coilaternl,

(g) Proteedon of Secared Party's Securisy. Debtor shail not take any eeiion what impeirs
thic 1ighis of Scoured Party in the Pledged Celivternl. Debtor shall wi ol times keop the tangible
Pledged Collntere! insured in favor of Sezured Pany, at the Deblor’s ewn expenzz, to Secureqd Perty's
reasonable swivfuction aguinut fire, thefl and all other fisks to whicli the Plodged Collaterz! may bs
acbject, in quch amounts {but in ro cveni greater than tho replacement czot thereaf) and with auch
deduciibles as would be meintained by operatory ol busincsscs similar so the business of Debjar or
a8 Secured Poany may athenvise require. Each policy o certificzie with respes 1o such insurancs
shall be endorscd 10 Secured Party's satisfaction for the benefit of Secured Pany (inclnding, without
limitation, by naming Secured Party es an additional named insured or an additional loss payes as
Secured Pany may request) end such policy or covnificate shall be defliverad to Sccured Party. Each
such palicy shall state that it cannot be cancelod withaut 30 days' prier wrillen notice 1o Scoured
Porty. At leasi30 dnys prior i the expirmion of any such policy of insurancs, Debtor shall deliver
to Secured Party an exiengion or renewa! policy or an insurance cerlificale evidencing r=newal or
extcnsion of such policy. 1f Debior shall fail 10 inswre such Pledged Collateral ta Secured Pany's
resgonabie satisfkcuon or if Debior shall (adl o so endarse and deposit, or to exvend or recew, all such
inpurance policizs or scrtificates with respect thereto, Secaresd Pany shall have the right (but shall be
under no obligetion) to advance funds 1o procure or reasw or eatend such insurance and Debior
sgress to reimburse Secured Panty for 8]l coms and expenses thersof, with inierest en al? such finds
from the dare advanced at the highest rate then payeble under the Notes, 1n the event of insurghle
Joss or damage 1o eny Pledged Collateral, then Secured Panty must use guch procesds to cepalr,
replace of improve damaged 1%edyed Collatess) unless Secured Parfy within thiny (30) days sfler the
receipe of such procseds commesces the repasseasion ofshe Pledged Coliateral upon an Bvent of
Defaull In sccardancs with the provisinns of Seciion 5 hereof,

(t)  Muintenance of Pledged Collateral. Subject to transaciions in the ordinary course of
Debtor's businesa, Debtor shali cause the Pledyed Collateral to be mainthined and pressrved in ihe
same condition, repeir and working order as when purchased Ly Debror, ordinary wear and tear
excepted, rnd Lo ihe cxtent consisient with past bukineas practice.

{c) Payment of Taxcy: Claims. Debior shall pay prompily when due alf propeny and ather
taxen, assessments and govermimental charpes or Jeves impasad wpon, and all claims (including claims
for labar, materials and supplies) against, the Pledged Coliateral, ]

()  TFinancing Siatements, Debior shall sign and deliver 10 Secured Party such financing
and conrinuation statements, in form accepinble to Sezurcd Narty, as may fram time 1o time be
reasonebly requesicd by Sceurcd Pany in order to continue and maintoin a valid, enforcentls, firal
priority securiry interest in, the Piedged Callateral as providad hurein and the viher dghis, ag ieeinst
tiurd paftics, provided hereby. Debror authorizes Secured Party 10 flie any such fnanding or
conuinuaticn sislements without the signawure of Debior.
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{c) Ordinary Courze. Mothing i Uis Sewion 3 shali bt deamed 10 prabibis (i) the sale of
inventory and the collection of recsivablzs by Dsblor in the ordinary course of business, ar (i) the
disposition and roplacenient of obsolete assets.

Scstion 4. Tranafers and Other Lizns. Debior agrees thai it wiil not, £aCepl 25 othorwise
expressly permisted by Secured Pasty () acll, convey, nssign or otherwise dispase of, or grant any
GpHen with regpect 1o, any of the Tedoed Collateral or (i) cronts or permil $5 exist any lien upon or
With rsapec 1o any af the Pledged Collacees! othier than the lien and socurily interes! granied 1o
Secured Party under this Agresmen. Notwithstanding the foregeing, Debtor may transfer Medged
Callateral 36 pn offifinte controlled by, which consrols, oF whick is bnder comman eontrol wiin,
Dcbtor, but in any mich case the teansferee shall be boand by all the pravisions of this Agresmont.

Section ,S' Remedies.

{a) Remedies, Obuaining the Pledged Collatera! Upon Eveni of Defauly. If any Event of
Drefashk (as definegd in the Nutes) shali kave cocurrod, end mubssquent theretn the Secured Party has
accepted payment of all acrearapes under the Notas, and 8 perod of nct Jess than iy {6) monihs hes
clapsed since the duis of paymeri of all such arresrages without the occurrence of anather Bven: of
Default, then the origima! Bvent of Defsult shall be automaticslly desmed s “Wajved Event of
Defaul” hercunder.

. 1f any Bvent of Defuult which is not 8 Waived Evem of Defaull shall have oceurmed, then 2nd
in cvery such case, Sccured Party may, at any time ar from tme {0 tims thersafter (untif sush Bvent
of Defsull becomes » Waived Event of Defaul, i ever):

(i) Perscuaily, or by sygents or attarneys, immediately take possessian of the
Pled sed Collsteral ar any part thereaf, from Debtor a5 any other parson or ently Who 1han
hay possession of any part thereef with o without norice of procses of Jaw, and for that
purpose may eomer upan Debior's promises where any of the Pledged Co'lateral is located and
remove such Pledged Collateral and uss i connection Witk sueh removal any and all sarvices,
supplies, aids and other fcilities of Debtor; ' '

(i) Instrucl the obliger or obligots on any agresment, instrument or other
obligaion conmituling the Pledged Collaters] 1o make any payment requlred by the terms of
such inatrnent or zgresment direclly 10 Sesured Pasty; provided, however, that'in the event
ihat any such paymenis are mede directly to Debtor, Debtar shall segregaie all amoucts
received purtuant thermo in & saprite accouni and pay the same prompily 1o Secured Panty;

(i) Scll, nesign or utherwise igidate, or direet Debtar 1o sell, agsign or otherwdse
biquideie any ar &ll investmentis made in whole or in part with the Pledecd Collaters] or ATVY
part thereaf, and wnke possession of the proceeds of any such sals, 23signmant or liquidetion;

(v} Take possession of the Pledged Collateral or any past thereof, by directing
Dizbiar in writing 1o defiver ihe same to Szcured Pary at sy place or places designated by
Secured Pany, In witch event Debior shall at its own expense. (=) farthwith cause the same
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1o be moeved 1o the ploce or pleez 36 deslpnetod by Sccured Panmy end thara daliverad 15
Sceurced Putiy; (L) siors and kz2p any Plidged Collateral so delivored 1o Secwed P2y 2t
such place or places pending further action by Sezured Panty; and (o) while the Pledyged
Colinteral shali be 5o stored vnd kept, provide such guerds and maintcnanes scrvicss 23 shel
be ncecasery 1o proiscl the seme and 1o proscrvs end maintein them in good condition.
Debiors obligation to diliver the Pledyged Cellateral i3 of the cwenze of (his Agreamean:,
Upen opplicalion 1o & eour of equity having jurisdictian, Secursd Pary shall be eniitad to
a decres requlring specifie parformance by the Debtor of such obligation.

43)) Remediss: Disposition of the Pledped Collateral.

0) In connection with the Sceured Party’s proper cxorelso of Its rights and
remedics provided in subsection 5(s) above, the Secured Perty mey ffom umo 12 time exercise
in respect of the Medged Collzteral, in addition 1o other rphts and remedies provided for
herein or otherwise available 1o i1, all the righis and remedies of & secured panty under the
Usiform Conuterdial Code at the time of an evenl of default, and the Sccured Pany may also
in ite sole discretion, without notice except a2 apecified below, szl the Fledged Callateral or
ery part thereof in one of mose parcels af public or private sale, ar zny cxchange, broker's
bosrd or at any of the Secured Parly's ofTices or elsewhers, for cash, on aredn or for fture
delivery, and at such price or pricas and upon such ather vorms as are commercielly
ressonable. The Secured Periy may be the Purchaser of any or sll of the Pledged Colinicral
2! any such sale and shall be eatitfed, for the purpose of bidding and making ssitlement or
peymen! of the purchese price for elt ar any portoa of e Pledged Collateral sold et such
ralc, 1o usc and ppply any of the Sccured Obligations owed 10 such Prsen a3 a credit on
accouns the parchase price of any Pledged Calluternl payable by such Person il such sale.
Bach purchaser at any suchi sale shall acquire e property sold abaolulely free from any clain
or right an the part of Pebtor, and Nebior hereby waives, 10 the fuli extent permitted by law,
oll rights of redemptios, stay or appraisal hereafler enacted, The Sezured Party ahall not be
cbligated 10 meke any sale of Pledged Collatersl regnrdiess of notica of selo having been
given. The Securcd Party may adjourn any public or private sale from time to time by
gnnouncement ot ihe time and place fixed therefor, and such 3alc may, without further'notics,
be made at the time and place 1o which it was so tdjourned.

(i) Debior agreas thal, to the exicnt notice of sale shali be requised by law, 10
days’ notice from Securcd Psrry of the time and pince of any public aale or of the 1ima nfler
which p private sale or other intended disposition is to take place shall be commercially
reasonatlc notificaiion of such metters. No natificztion need be given o Deblor if'it Lias
signed, alter the occurrenes of an Event of Defaull, 2 sialement renuuncing of modifying any
right 1o notification of sale or ather intended disposition. In addiion to the vights and
remcedics provided in this Agresment mnd in the Notes, Scoured Party shall have &1l the rights
rad remedics of a sesured party under the Uniform Commereial Code
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(=) Intho event Secured Pary shel! have institutod any procecding 1o onlforco any righ,
poOwer or mmoaly undar this Agracnant by Fercdoznars, aale, entry or otherwise, snd such proc::dmh
shall have besn discontinuzd or asxadoncd for any rzason or shail have boon desermined adversely
10 Szourcd Party, then end in every such caze, Debieor and Secured Pary ehall be resiored to (heir
respzslive fhaner poxidons anid rights havcunda with respest 1o the Pledyed Collarsrz] 2nd the Notes,
snd all rights, remedics mnd pavess ofScc.x"nd Pury shioll contnue e i po such procesding had been
institsted.

{(d)  Reverssion of Thic to Pludged Collaieral. In the even! the Secured Party properly
exercises any of it righta and remedies provided in gubscetion 5{g) abeve, then immediately upen the
cxarcise of any such righ, all $ledged Collalern! shall bo deemed to have reverted to owmership by
Secured Pany. Any such action by Scoured Punty ahall opereic to divest all righia, title, iruerest, clatn
and demand, civher at law erin :qun} of Debior in and 10 the fedyed Co!]ncm, and s‘uli be &
perpetual har both at faw and in equlty 2gaingt Debtor and sgainst any and all persons and entitics
claiming ar stiempting to slaiot the P'cdgcd Collatenal, or any port thersof, from, through or under
Debtor. In such avent, i Secured Parly chicoscs to refain the Pledged Collateszl, the indebiedness
then remaining unpsid pursaast to the Notes shall be deemed redused by 1he fair market valuc efthe
Pledged Collaters] st the ims.

Secziian 6. Applicatian of Procecds. The procecds of any Pledged Collatern) obiained
pursUan( ;0 the exercise of any rermeady scf forth in Sesnan 5 shall be applied, together with any orher
sums then held by Secured Party pursuant 1o this Agreement, prompily by Secured Pamy:

First, to the payment of all cosis and cxpeases, fees, commissions and 1axes of such sale,
coilection or other reaization, including, withoui lindtation, reasonahic compensation to the Secured
Pany and Itz agenis and counscl, and sl! expesises, Lebilitles and advanees wmade ¢r incarred by the
Secured Party in connection therewith;

Sccond, 12 1he indefeasible payment in full in cash af the Sccured Otlipstions, raiably
accarding 1o tis wnpad amounis therenl, without preference or prierity of any kind among Bmounts
$0 due and payable; and

Third, 1o Debior, a5 its successors or assigns, or 10 whomsoaver may be lawfully enutled to
receive tho sama or ay & court of comperent jurisdiclion may direzl, ol any surplus remaining from
such procseds.

Seaiian 7. Modificavons in Wiiting. No amendment, modificetion, supplement, termination
or waiver of or to nny provisict of thie Agrzzment, nor cansent 1o any departure by Debior
therelrom, shail be sffective unleas the same aliall be writing and signed by tha Secured T’nrry Any
ammdrn-m modificotion or supplement of or (0 0y provision of :his Agrezment, any waiver of uny
provision of this Agreement, and sny SORIEN: 10 any dedanure by Deblor from e terms of any
provision of 1his Agrcmcm, shall be cliective aniy in the spesific instance and for the spetific
purpase for which made given, Except where notice is specifically required by this Agresavent or the
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NO:G;, no nouce 10 or demend on Debtar in any exee shell enzidle Dedtor 1o any other or further
notice or demand in gimilar or other eircumelrncys.

Scciion B. Tenninstion; Relense. Whea nll the Sczured Obligzuons hava been indefessibly
psid in full and have bean terminated, this Agreomens shall ferminate. Upon termingiion of (his
Agreement, Secured Farty sliall, upan the request ard ot the expeniss of Debzay, forthwith assign,
wansfer and defiver 10 Debior. proper insirumzmis (ncludlng Unlform Commisrsial Code tamination
statements on Form UCE-3) acknawledying the tarminstion of this Agreement.

Scetion 9. Nuoudess. Unleas oiherwise provided herein a7 in tho Notes, any notica 2 othar
communication herein required or permnitied to be given shall be in writing and may be personally
served, ieiecupied, telexed or aont by United Sintes inell, 1o Debior or Sccured Party, a8 the ca3c may
ho, addreaged 1o It &t tha respeciive address set forth in tho Nolss, or at such other address ax shall
bz designated by Debior or Secured Pany, as the case may be, 1n & written notice 10 the other PARtY
complying 25 to delivery with the terms of this S=ztion 9. Al such notices and other communica)ions
shall be d=aned 1o have been given when delivered in perser, or received by telecopy or telex: o four
business days after deposit in che United Statey mndl, regissered or ceryified, with posiage prepaid and
properiy addressed, provided that notices 1o Seeured Pany shall not be effective unil received by

Secured Pary.

.

Section 10, Guverning Luw, Tenns. This Agreement shall be govemed by, and shall he
construcd and enforced 1n accordence with, 1he laws of the Stale of New York without regard to
principles of conflicts of laws, excepi 1o the extent that the validity ar perfeztion of the security
interest hereunder, or remediss hereunder, in respess of any panicalar property are governcd by the
laws of 8 Jurisdiction other than the State of New York.

Section }1. Severability of Provisions  Any provision of this Agreamant which is prohibited
ar unenforceable in any jurisdiction shali, 25 1o such jurisdiciion, be incffective to the extent of such
prehibition or unenforceat ity without invalidating the remalning provisions hereaf or affecting tha
validity or enforceability of such pravision in any other jurisdiction.

Scciion 12. Pxecution in Counterparts. This Agreement and any amendments, waivers,
consents or supplements hereto may be execuited in any number of counterparis and by different
pariics hereto in scparale countcrpans, cach of wilch when 3o exceuted and defivered shall be
deaimed 1o be an oniginal, bus ol such counterparts together shall conssitute one and the same
sgresment.

Seaiion 13, lleadings. The Seciion h=adings used m this Agrecmet are for convenience of
reference only and shall not eTewy 1he construciion of this Agrecrient.

Searion 14. Obligntiana Absshue Al obligenons of Debror hereunaer shall be abscluic pna
uncenditional irrcspesiive of:
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AESET UL NRCHASE AGREEMEINT

e
= L G T .
Azraamont catared inta 85 of s ____?..2....._ suy ef 7 5 {1893ty ar?

Laiwzen Prinsston Pubishing, inc, 2 Delswars coperawon (e "Buysr™), Tearny Publisturg Ciowy,
being comiprised of thors eorporstions Jisted on Exlibit A harzto (caileziively, the "Scile ' &
Eomelimes,  ezeh individuziy. @ USeller,”  on ths comimxi moy  rguere), o
oA gy T A R Cndividani(s) residing &1 e Fimr wma A i (3
“Sctier Sizenioldsra”). The Duyer, the Seilo mad 1l Selic, Stuckhiulders are refecd o voltesiive
hercin 2z the “Panties”

M
Y
(e
D

13.

This AJTRIMCNT CONIOMRILINS R ArANSLC 1IN in wisza1ae Buyar (6r ore or mors azsigneas of
Buver) will purchesc substenualiy ali of the asscis and askums ezninin spesificd centraclunt rights and
cbiigations ef the Seller in resin {or cash and the Buyer Noics.

Now, therefore, in cansideratian of ihe premises and the nuunl proonices haran mede, and
in cornideration of the ropreasaiations, warranties, wnd covenurts herain curtainzd, thie Porties agres
a3 follows,

Nz 1. Dghiritigns.
f ‘E“ £ . v - . - I X 'I Fd h . "f o L. 1 -
e g Acquired Assets” means Al right, tile, 2nd interesiin end 10 all of the asssrs of the Sefim; imdedng.
= S 1l afits (&) lessehelds and sebiezseliolds in real propeaiy, (b) tangible parsanxl propeny (such ns

rmechinery, equipment, favemaries of raw maicrials and SUPEiies, mapataciured and purchasca pans,
i s and hiarshed gooUs, wummunre, bruckse, tractors, trailers, ocls, jigs, and diesj; {¢)
Lniclicoigal 'ronen v) goodwill esociated therewith, Jicantes :ng sublicanses vranicd and obiained
Wik Tespeal thereio, and riphts thercunder, ramedies 2gsinst infringements thercof, sné rights 10
protection of interests therein under the laws of all jusisdictions; (d) these censin leases, subleases,
=3recmenss, coniracls, indsntursy, morlgag ey, iastruments, Secufily Inlercais, gusiantess, other
S b arrengemeain, and Aglis therender, spesifcally idemificd ou Falibut B hersio, () franchiszs,
pyprovels, permils, licensee, ordsrs, rezisiraucns, cenifiexies, vardgnces, and umitar rights abisine:l
from governments and gevemmenawl egencies; ard (f) basks, records, ledgers, Fles, documante,
correspondencs, lats, plats, sreliizciural plane, drewings, and gpec.iicaion:. greative materials,
scvertising and promotional meaterials, siudics, reponts, ead other printed of wrilep mmenials,
provided, however, thst the Acquired Assets shall not Include (i) the corpormie choner,
quniifications 10 conduct busingss ny o forcign corporation, arrangeménts with registered agents
relzting 1o forcign qualificarions, taxpayer and ather identificaiion numlers, geals, minute bochs,
siock transfer books, blenk stock asriificares, and odher documents relating 1o 1he organizsiion,
meintananes, and edotence of the Seler a5 o carparatien; (i) the caphal stock in any Seller; (Hi) cash
cn hend of eny Sciler, (v) FAyhts, cbhigslions, ©f intzrest in 8RY Jease, subleasce, agreement, conlrace,
irdaniure, morgace, msinmany, Sazority Interest, gusrznies, of pzt:cr similar arrangemen:, ot

secinically idzniified o Exlioie B hemete, (W) eavons-ard nane jocai=l ot the Raven Presy Inc
siant (v} r:c:cun:s. notes, sng cther reseivelnes, \7h) N s, C205.15, Prepeymanis, refundt, coures
or zztion, ¢hoses in aciion, rghts of recoveiy, nigis of sat off, and righis of rezoupment (including
eny such item relating 1o the paymeni of Tsxes), cr (vii) 20y of the rigins of ihe Selizr under thi
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?
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Azregman (of undes any sids spresment Briwoenthe Saller enaho enz nand andine Do
cilier hend entercs into on or eBorihz €ali of tha Asrasmeny)

naTliste” hes the meamng sel fonn in Rule 125.2 of tre fegiziions promulgaied wrdor iuc
Sacuriua: Tuchanga Ac: of 1934, as amen.icd.

*Buyer Nais has the mezzning set forth in §2(d) balew.
“Cade” means the Internsl Revenue Codo of 1086, os amended.
"Diselosure Schodule™ has tho manning scy forh in §3 below.

“Environmentnl Health, and Sefery J.awa™ means the Comprehensive Tinviranmental Remonte,
Ccmpcnsi:tian snd Lizbility Aet of 1980, the Resourae Conservelion and Rzzavery Act of 197€, and
the Qccupsational Safety and Heshh Act of 1970, exch as emsndsd, 1ogesther witl al! other laws
(ineiuding rules, regulations, codes, plans, injunciions, udgments, ordors, decresy nilings, snd
charges thereander) of federal, siate, locel, and foreign gavernments (and &ll :gencies thereof)
cancerming poliution or protection ol the ¢nviropment, public haalile and srfety, or eiapleyes healith
zrd szfety, including lzws relaling to cmissions, discharges, rciceses, o ilrestenzd relzases of
poliuiants, conraminans, or charrien), induw Aal, hezardous, or toxic maierials or wasies into ambisnt
2ir, surfaco waier, groung waoter, or lands or otherwise reianag 1o ths menufscrurs, procazsing,
distribution, uss, treatrnant, storage, disporal, transpors, or handling of pellutants, conizminants, or
chemical, indusirial, hazardous, or toxic p.aterials or wasles.

“Financial Staiement” has (he meaning 5ot forth in §3(g) below

Iereliesmual Property”Jmenng () nll inveniions (wheihier patemabis or ynpsiemebiz and whether or

1 TEGut=d \C prasiics), all improvemenis iherelo, and £l crients, p2lzat appiicaians, and pateny
duenloguras, together with il reissuance:, CoAURLILONS, CANLNUALNAS-in-POMT, Fevimions, extensions,
and resxpminakions thareof, (b) all adzuaarks, servics marks, trade dress, logos, and treds namass,
tugcther wish ail pranslationy, sdrptations, derivationy, 2ad cembinations 1hsreol nad m!\”
goodwilll associtizd therawlth and 8l applicstiens, reglstraiens, wnd ranswuls In connestion
tizrewith; (2) all capyrighisble works, al) copyrighty, ard all appiications, regisiratians, and ranswals
in copnection therewith; (d) 21t mask works end all applications, regisirations, and renewals in
conneciion therewith (2} all irade scores and confidentizl business infurmation (including idess,
ssaarch wnd development, know-how, formulas, compositiont, manuficiuring and produciion
proczsszs And 1ezhniques, tezhnical a1y, designs, drawings, speosiicatons, customer and suppher
frats, pricing wad cuas infurmniion, wnd Busacss and marketeg plans and prsposals): () all coinpate:
software (inciuding dais and releicd decumentsuon), (@) all Quizr propi:ciary cuhus and (I Al eones 'j_‘.
cnd tangidle embodiments inefacl (o woal2ves 107N 07 Me.um) ?
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{g) Subscripion Fullilment. Tiv: patuss waderztand '.‘.-.n'.‘S'_-.".c: hzs previonsly enid
cansames subscripitons for magazines besring suhsr e rragd otk LT rEcenamie whish 1s intiuded in
the Azguired ASsots Cconveyed pursuant 10 this AgrEsment. hs parizs agres that Buyer shall sspums
2l Lability for fulfiilment @f these sulswripiion ordens um..i :i;l:sll. et Buyers's zole cost and expanss,
151 1huse subscripdon orders shrough their present anpcaticn date

o
(§1)) Advenising Roveauss, The paiiez wnderstand 1!13@5&.!0:- Los previous!yg ::-:‘é-é)
funds for advenising which will appesr in publicztions 1o be shaprped afier Apil }, 1856 (“Puiure
Advesising') bearing 8 rodemark oy tradeizsae wiuch i3 ineludad in 1h's: Azquired Azeals capveyed
parsuans 16 this Agreament, saliiy Scller has previously sold adveriising which sppeared in fasues
of Saller’s pubucgﬁong whieh shipped privr 1o Apfﬂ_l, 199¢, but for which Sclla bies not yer bee
peid (“Prlor Advenising Revenues™). he paries {urnther scknowiedae thar Buyer, By 20
sceammodation 1o Seller, will assisi Scller m eellezting such Priar Advorising Revenues. Wik
respedt te any Prior Advenising Revenues it ars hereafler reczived by Buyer on behalf of Sofler,

Buyer shall figat nay 10 jig=f the amounts duc for Yatuse Ad senisinyg, ang forthwith pay the belange
1o Scligr.

3. Lepreseniations and Warranties of the Seter ead Sclizr Stochhalders ) The Seller and Selier
S:ockhiolders, jointly and sevarally, represent «nd waltsn? 12 (ho Juyer (881 the stajoments conteined
in thig §3 pre correct and cemplete a3 of 1he dote of tide Aprezmen:, except 2s sct fonh in the
disclosurs schedule accompanying this Agrezment end ininalzd by the Paries (the ‘Disslosurs
Schedule™). The Disclasore Schedule is znanged in paragraphs correzponding 1o the letterad and
nuinbered parogrephs conrsined in this §3.

() Organizatiun of the Sclier. Each Sclier is a corporation duly arganized, validly
zxisting. and in good standing under the [3vs of the jurisdiciion of ils incorparation.

(b) Authorizetion of Transacian Eazh Seller Las full power nnd suthorhy (inciudiag fult
corpomle power eind authorily) to exezute 3nd deitver this Agrasment and 1o perferm its odliguions
hereunder. Without limiing the geaerslity of the forzgamng, the bozrd of direciors of cach Seller and
the Sealler Stockholders have dely autho:rized the excoatian. delivery, and performancs of this
Agrecment by each Scller. This Ag ecraant consitures the valid and legally binainpg obligation of the
Sclier, enforceable in accordance with s tenns and conditons.

(c) Noneaniravention. Neahes the executon ind the delivery of this Agresmens, nur the
consummation of the trangactions contermpiated hereby (inciuding the assignments and agsuniprions
referred 10 in §2 abuvce), will §) vielae any constriution, stutute, regulntion. rule, injunerian,
Judgniznr, ordsr, deCras (uking, chiarges, or oihar resncuon of emy pevermmeny gavarnmened ngemcy,
or CoUM IO wineh pay Selier is subjes or any froviaon of ths chamar or Lyvlsws of any Seiler &
(1) canilict with, resull in 8 bresch of, caasingte a acfpub ander result in the 2cczleravon of, craala
in any peariy the npht 1o sceelersic, sennioets, medify, or cancel, or require sny nolics under any
RLFCSMENL, conlract, lzase, hicsasc, instruinzal, of other sryangement 1o which any Scilar is & party
or by which it is bound cr to which any ol'its 253218 18 sutie™ (Or result in the impesiion of =ny
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o Gdibit 1 for |

of Ha &c“ P

with Wz opsradon theract, Salice wne Ssler Sjoenhclders iointiv sad ieveraliy narss
o defend, indenrify and hlm'.lc:: Euver from nrging And in 12sn=se of arv ar'T
Y umﬂc,_ lovy dalriancy cosls OreAnzngzs = lnind from cny fiillrn N n:?——n-:r,\
o thansiein such faciiities in aveordanse with vuplicabie laws_ rules, and reaulsizng,

end -

- —rd—

N all (acilites Jeasad or subledsed thereundor sro suppiied with uikitizs
sind other gervices neccasary for the operation af vy=id Necilines,

) Inteliectual Property.

() The Scller owna or hxa the right 1o uoe purzusni 1o Beense, sublicence
ggresment, of permission all Intellezteal Prapesy neczasary for the opersiion ol hie
businesses of the Sellar a5 presenly condincied. Each item of Intellectua) Property ownzd or
uset by sny Scller upon cxecytion ef this Agresment will be owned or zvallable for yse oy the
Buysr on idenucat terms and conditions immediately subzaquent to the \repynciions described
hercin. Hach Selier hes trken all necossary ction (0 meintein ond protect cech iicm of
Intellzziual Propenty that it owns or uses.

With reapsei 16 the Acguired Asseis ouly.

(i) No Seller has inierfersd wih, infringsd upon, miseppropriat=d, or ptherwiss
come into conflict with ary Intellectual I'ropesty rights of 1hird peries, ond none of thie Solter
Stackhelders and the directors and offic:s (and employees with responsibility for Intellectuia)
Propenty maters) of the Seiler has ever received any charge. complaint, elvim, demand or
natice alleging any such imeerance, infringement, miszppropriation, or violation (an!ucfi::g
any cisim that any Seiler must license or refrein trem using eny Inializenez] Propeny righis
of any third party). To the knawladpe nf ary of the Seller Siocknciders and te direciors and
cifiears (2nd empluyt=s widi respousbiliey for Intelicciuel Propanty matters) of the Saller no
ihird pany has Inserfered with, infringed upon, missppropraied. or utherwise came s
confiict with rny Inteliecrunl I'raperty rights of any Seller. ‘

@ity §3IMGi) of the Disclosre Scheddule ideniifies cach pateny or registration which
has been tasucd 1o any Seller with respect 10 sny of its Inteileciual Propeny, idsntifles each
pznding patent application or opplication for regisiration which any Salier has made with
respset 1o any ofits Intsllecrual Propenty, and identifies each liceass, sgreement, or other
permission which any Seller has pranted 1o any (hicd pany with resozel 1o gny of its
Intelieciun] Propeny (together with any exceptions) The Scller hes delivered 1o the Buyur
carrect and compleic cupies of all suel petents, registradons, apolications, licorsca
agrezinents, and permissions (as asnerded 10 deiz) and has mad= avaiinele o tha bLuyes
correct knd complets copies of ail other wiitten documentation evidensing ownership and
prosscution (i applicable) of s223 euch itzm,  §3Q)GH) of the Dsclasre Schedule slao
ideiificy cagh trade name or unregisicred wademark ussd by any Seliss in connection with

10
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any of its businessss  With respest to s28h tzm of imtzlieztun] Properly requised to Ls
$dz=ihed in §3()() o Nane Disclozure Sihcdule.

(A)  ihe Seller pozscascs afl ighy, utle, and interestin end o shie item, frae
kol olzer of 23 Seswriny Iezorast, licenss, er other restrietion, oiher than the Fideizor
Hien described 0 €3 of the Disclosurs Schedule and any pibar Lzas wiich wall be
rzmeved simuliancously with the tramsasden contesnplated hereby,

(B) diz e iz ol sabjedt 10 any culstanding infuncion, judgmant, order,
docroa, niling, ar charpe,

(C)  =moacion, suit, procecding, hearing, invosligation, charge, complaini,
.clam, or danznd is pending or 13 threawcnsd which challenygrs ths legaiity, validity,
enforzeabilily, use, or ownerzup cf the item; and

(D) o Sclier has ever agreed to indemnify eny Person for Or 23ainst any
interference irinzement inusappropriauon, of ather conllict with respezt Lo the itzm.

(iv)  §3(D(n) of ths Disclogare Schedule rdemifics cach item of Intellectual
Propeay that any shird prrty owns end that any Seiler uses pursunnt {o license, sublicansc,
sgr=ement, or permiscion. The ficlier hizs deliversd to the Buyer correst and complele copics
of il xuch Lcenson, sallizonses, agrecmests, and permissicns (as amend=2 to date}. With
respect to sach item of Imellectual Propenty required 1¢ be identified in §3(I)iv) of the
dis-lasure Schedule.

(A the license, sublicensz, agreamen: or permission coveripg the jtem s
legal, vahic, birding, enforceable, snd in full force and cfice:,

B the Jicenss, sullicense, agresmany or permission will contnue 1o be
iegal, vahid, binding, enforcenble, and in Al force and effest on identical 1armas
folluwing the consumenation of the transactions contemplaied hercby [inchuding the
sasionments and essumptions referred 1o in 82 above);

(C;  no paty ta the liccnge, subkesnse, sgrecment, or pennissian is in
breach or defanle, and no event has ocqurred which with nctics or lapse of lime would
consituie 3 breach or default or permit termination, maodiication, or aesolcration
thereunder;

(D) uo party to Iac heznee, scblicerse, aprizmani, er pormiszicn bLias
renudiaed Bay pravieaon wicscel,

|3
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cibit 1

None
(v) directors and offizers

Murmay Traub, Hank McQuezney

300 - Real Property leased or subleased Ly any Selier
(1) Printing Plans located a1 West 227, Norih 6355, in Sussex, Wisconsin,

(2) Office Space locatzd a1 28 'West 25 Siceet, 7ih Fioor, New York

3{(iii) - Each patent or tegisuation issued 10 any Seller {or Iniefjectual Froperty, and
each trads name of enregictered trademark used by any Seller

(1) Karate International - Reg. # unknown, Reg. Date Unknown
(2) QUI - Reg # 1017705, Reg. Date Unknown

\3) Fitness Plus - Reg # 1675843, Registered 2/18/92
(4) Bluebay - Reg. # unknown, Reg. Date Unknown
{3) Jock - Reg. # 73-177330, Regisiered 6/1/78

(d) Machismo - Unrepistered

(7) Aduit Cinema Review - Unregisiered

(8) Orienial Woman - Unregistered

(3) Iniquity - Unregisiered

(1Q) Oui interrational - Unragisiered

(11) Jock Collectors - Unregisierad

(12) Obszssions - Unregistered

3(v) - Each wem of Intellaciual Properiy thae any Seller uses pursuant'm licanse,
sublicense, agresmen!, or permission

(1) Qui - License with Option 1o Purchase; Seller will immediately pay off
balance of license fes and exercise purchase ogtion fram proceeds received af closing.

3(r) - All instances where any Seiler s subject to any outstanding injunction, Judgment,
order, decres, tuling, or charge or is a party o or Uwearened (o be made a party 1o any
action, suit, proceeding, hearing or investigation

(1) Fidelcor/Treafoil
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11-16-1998

VERNER - LIIPFERT
us pasmamowmamai epot 47 BERNHARD- MCPHERSON 2 HAND

CHARTERED

901 - 15TH STREET, N.W.
‘WasHINGTON, D.C. 20005-2301
(202) 371-6000

FAX: (202) 371-6279

GENE SCHLEPPENBACH
DIRECT DIAL NUMBER
(202) 371-6078

November 16, 1998

VIA HAND DELIVERY

Commissioner of Patents and Trademarks
Box Assignment

Washington, D.C. 20231

Dear Commissioner:

Enclosed is Form PTO-1618, together with a copy of the referenced Security

Agreement and applicable attachments thereto. Also enclosed is a check in the amount of

$390.00 made payable to the Commissioner of Patents and Trademarks, to cover the filing
fees.

If you need any further information in order to record the referenced Security
Agreement, please do not hesitate to contact the undersigned by telephone at 202-371-6078 or
in writing at the above referenced address.

) \ j@udi
cc: John Shawde, Esq.

ehe Schleppenbach
GS/th
Enclosures

RECORDED: 11/16/1998
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