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e r02) RECORDATION FORM COVER SHEET || o oo e o
av. -1
OMB No. 0651-0027 (exp. 6/30/20035) TRADEMARKS ONLY

Ta the Honorabla Commissioner of Patants and Trademarks: Please record the attached original documents or copy thereof,

1. Name of convaying party(ias); 2. Name and address of recelving party{les):
Ashton International Media, Ine. Namea:  Primadia Enthusiast Publications, Inc.

Internal Address;
™ Jindividual(s) [ |Association Street Address:  c/o PRIMEDIA Inc.

DGanaral Partnership r_—.ll.imited Partnarship 745 Fifth Ave.
Ccrporation—state Massachusetts
[ ]other: City: New York
Siate: MNew Yoark Zip: 107191
Additional name(s) of conveying I:IYES Dlndividual(s) citizenship:
party(ies) attached? No DAssoclatlon:
3. Mature of Convevance: ’ |:|General Fartnarship:
I:]Assignment DMerger |:|L.imited Partnarship:
Security Agreerment |:|Change of Name Corporatinn—State: Pennsylvania

|:| Other: |:|Dther:

If assignee is not domiclled in the United States, a DYES
domestilc reprasentative designation |s attached:

July 31, 2002 {Designations must be a saparata dacument from No
Execution Date; September 30, 2002 asslgnrent)

Additional name(s) & address(es} attached? I:'YBE ND

4. Application Numbar{s) or Registration Mumber(s): See attached Scheadule 1.1 (vi)

©
]
o
]
o
A. Trademark Application No.(s): B. Trademark Registration No.(s): E
)
Additional numbers attached? X |Yes Schaduls 1.1 {vi} I:lNo it
; -
5. Name and addrass of party to whom correspondence |6.  Total Number of applications and °
concearning docurment should be mailed: registrations involved: 18 o
Name: Stephen Moeller-Sally 7. Total fee (37 CFR 3.41) L] 720.00 g
DEnclosed N
£
intarnal Address; Atty, Dkt.: PAGL-003 Authurized to be charged to Deposit Account T
Stroet Address: Ropes & Gray LLP f:lAuthorized to be charged to credit card U
One Intermationa) Place {Form 2038 enclosed)
8. Deposit account number: 18-1945
City: Boston State: MA _ Zipr 02110 (Attach duplicate copy of this page #f paying by depoait account)

PO NOT USE THIS SPACE

a9, Statement and signature;

To the best of my knowiedge and belief, the faregaing inforrmation is true and correct and any attached copy is @
true copy of the onginal document.

Stephen Moeller-Sally
Aprit 22, 2004
Mamea of Person Signing Signature Data

Taotal number of pagea Including cover sheat, attachmants, and docurnant: I

9424826_]
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Schedule 1.1(vi)

U.S. TRADEMARKS

Mark App. # App. Date Reg. # Reg. Date
BLUE BOOK DOLLS &
VALUES 73/419201 3/28/83 1331985 4/23/85
DOLL READER 73/419211 3/28/83 1306958 11/27/84
DOLL READER 74/541708 8/24/98 2325385 3/7/00
DOLL READER (STYLIZED) 74/491580 2/17/94 1883528 3/14/95
DOLLS OF THE YEAR 73/551105 7/31/85 1415437 10/28/86
DOLLS OF THE YEAR 74/408428 6/29/93 1827811 3/22/94
DOTY 76/054043 5/23/00 2512061 11/27/01
DOTY DOLL READER DOLLS
OF THE YEAR AND DESIGN 75/281292 4/25/97 2429040 2/20/01
TEDDY BEAR AND FRIENDS -
(STYLIZED) 74/411935 7112193 1875033 1/24/95
THE TEDDY BEAR AND
FRIENDS 73/422400 4/20/83 1314524 1/15/85
THE ULTIMATE AUTHORITY 741287308 6/19/92 1761318 3/30/93
THE ULTIMATE AUTHORITY 751541714 8/24/98 2334719 3/28/00
THE ULTIMATE DOLL
AUTHORITY 76/132026 i 9/18/00
TOBY 75/281540 4/25/97 2152456 4/21/98
TOBY AND DESIGN 74/329724 11/9/92 1798117 10/12/93
TOBY TEDDY BEAR AND
FRIENDS AND DESIGN 75/28153% 4/25/97 2252426 6/15/99
VOLLEYBALL AN DESIGN 74/672115 5/10/95 2100469 9/23/97
VOLLEYBALL (STYLIZED) 74022407 1/25/90 1675552 2/11/92
Assignment of Trademarks -3-
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Explanatory note:

Pursuant to (i} the attached Secured Promissory Note dated as of July 31, 2002 by and between Ashton
International Media, Inc. (“Ashton”) and PRIMEDIA Enthusiast Publications, inc. ("PRIMEDIA")} and (ii) the
attached Secured Promissory Note dated as of September 30, 2002 by and between Ashton and
PRIMEDIA, Ashton granted a security interest to PRIMEDIA in certain Collateral, which includes the
trademarks and associated goodwill set forth on Schedule 1.1{vi) attached hereto. Pursuant to (i) the
attached Stipulation and Order of Settlement dated as of CGctober 15, 2003 entered by the United States
District Court for the Southern District of New York {the “Court") in Case No. 02 Civ 9997(HB) (MHD),
Ashton acknowledged PRIMEDIA's perfected security interest in the Coliateral and agreed that
PRIMEDIA was entitled to collect and enforce its saecurity interests in any manner provided by and subject
to the provisions of the N.Y. U.C.C. or ather applicable law. The Court affirmed PRIMEDIA’s entitlement
to collect on the Collateral in the attached Final Judgment and Order dated Cctober 15, 2003,

TRADEMARK
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EXECUTION COPY
SECURED PROMISSORY NOTE

£3,100,000.00 New York,, New York
‘ -July 31, 2002
Subject to all the following terms and conditions set forth in thlS secured promissory note (this
“Note”), the undersigned ASHTON INTERNATIONAL MEDIA, INC., a Massachusetts corporation (the
“Company”), FOR VALUE RECEIVED, hereby promises to pay to PRIMEDIA ENTHUSIAST
PUBLICATIONS INC., (the “Holder”), OR ORDER, the sum of THREE MILLION ONE HUNDRED
THOUSAND ANDND/ 100 DOLLARS ($3,100,000.00), including interest based on the applicable mid-term
federal interest rate as determined on the date hereof (the “Total Amount”) in lawful money of the United
States of America.

1. Payment. The Company shall pay the Total Amount in seventeen (17) installments (each,a
“Quarterly Payment”), commencing December 31, 2002 and continuing in accordance with the following
schedule:

Amount

Payment Date Payment Amount
Amount Applied to  Applied to
Principal  Interest
Decembear 31, 2002: $100,000 $32,538.08 567461.92
March 31, 2003: $112,500 $74,554.09  £37,945.91
Jung 30, 2003. - $122,500 £85,635.12  $36,864.38
- September 30, 2003: £132,500 $96,876.83  $35,623.17
December 31, 2003: $142,500 $108,281.55 534,218.45
March 31, 2004: ' $152,500 $119,851.63 $32,648.37
Iune 30,-2004: - §162,500 $131,589.48 $30,910.52
Seprember 30, 2004: $172,500 5143,497.53  $29,002.47
- December 31, 2004: 182,500 $155,578.24 $26,921.76
March 31, 2005: 192,500 $167.834.12  $24,665.88
June 30, 2005: . $202,500 $180,267.72  $22,232.28
September 30, 2005: $212,500  $192,881.60 $19,618.40
December 31, 2005: $222 500 $205,678.38 $16,821.62
March 31, 2006: $232,500 $218,660.72 513,839.28
June 30, 2006: $242,500 $231,831.30 §10,668.70
September 30, 2004: £252,500 $245,192.86¢ £7,307.14
December 31, 2006: $£262,500 $258,748,15  83,751.85

Such payments shail be made by wire transfer to an account designated by the Holderto the Company
in writing at least five (5) days prior to the scheduled due date of the Quarterly Payment. The Company may
prepay this Note in whole or in part without penalty

2. Maturity. All outstanding unpaid portions of the Total Amount hereunder, if not sooner paid, shall
be due and payable upon the earlier of (i) December 31, 2006 or (ii) election of the Holder during the
oceurrence of an “Event of Default™ (as deﬁned below) (the “Maturity Date™.

3, Security. The Company hereby grants to the Holder a security interest in the Collateral (as defined
below) to secure the payment of the Quarterly Payments owing to the Holder herennder. As used in this.
Section 3, “Collateral” means all of the Company’s right, title and interest in and to the Assets {as such term i
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defined in that certain Asset Purchase Agreement, dated as of July 31, 2002 by and between the Company and
the Holder (the “Purchase Agreement™)) and each and all of the following, whether now existing or owned or
hereafter created or acquired by the Company, as they relate to the Assets: all accounts, accounts receivable,
contract rights, rights to payment, chattel paper, letter of credit rights and proceeds of letters of credit,
documents, securities, money and instruments, and investment property, whether held directly or through a
securities intermediary, and other obligations of any kind owed to the Company; all deposit accounts, and all
funds and amounts therein; all general intangibles and other personal property of the Company; and all
proceeds, including insurance proceeds, of any and all of the foregoing. In connection herewith, the Company
authorizes the Holder to file a Form UCC-1 (or other similar form) and any amendments thereto and other
filings or recordings (collectively, “Financing Statements”), without the Company’s signature, in all
jurisdictions where the Holder determines appropriate to perfect its security interest herein. The Company
agrees to take all actions requested by the Holder and reasonably necessary to perfect, to continue the
perfection of, and to otherwise give notice of, the lien granted hereunder, including, but not Hmited to,
execution of financing statements. Immediately upon payment in full of the Total Amount, the Holder shall
release any and all interest the Holder has in the Collateral, including the filing of termination statements in any
jurisdictions whers the Holder filed Financing Statemnents, and the security interest gmnted pursuant to this
Note shall terminate. :

4. Event of Default, Subject to Section 5 below, if any of the following events shall occur (each
individually referred to as an “Event of Default™), the Holder may declare the entire unpaid Total Amount
immediately due and payable, without any other presentment, demand, protest or notice of any kind or
character, all of which are hereby expressly waived, anything herein to the contrary notwithstanding:

{a) Bankruptcy or Insolvency. The Company files any petition or action for relief under any
bankruptcy, reorganization or insolvency law; any involuntary petition for such relief is filed against the
Company and is not discharged within 60 days thereafter; the Company consents to the filing of any such
petition or the appointment of a receiver, liquidator, assignee, trustee, or other similar official, of the Company,
or of any substantial part of its property; the Company makes an’assignment for the benefit of ereditors; the
Company admits in writing of its inability to pay its debts generally as they become due; or the Company takes
corporate action in furtherance of any such actions; or '

(b) Company Failure to Make the Quarterly Payment. The Company fails to make any
Quarterly Payment within seven (7) days of the date such Quarterly Payment is due.

(c) Cumpany Failure to Fulfill its Obhgntlons The Cornpany fails in any material respect
to take any action required to be taken by this Note, the Purchase Agreement, Purchaser’s Additional
Agreements (as defined in the Purchase Agreement), that certain Transition Services and Facilities Agreement,
dated as of July 31, 2002 by and between the Company and the Holder (the “Services Agreement™) or to fulfill -
in any material respect any of its covenants under this Note (other than failure to make any Quarterly Payment
- which shall be governed by paragraph 4(b) above), the Purchase Agreesment, Purchaser’s Additional
Agreements or the Services Agreement, where such failure cn:mtmues far at least thirty (30) days after written
notice thereof from the Holder to the Company.

5. Sale of Collateral, (a) Notw:thstandmg anything herein, upon the occurrence of an Event of
Default pursuant to Section 4(b) above, the Company shall be entitled for a period of 30 days thereafter, to sell
the Collateral; provided that all proceeds from such sale of the Collateral shall be first applied to payment in
full of any outstanding portions of the Total Amount due under this Note.

(b) If (i) the Company dues not complete a sale of the Collateral before the end of such 30-day period
or (ii) the proceeds from the sale of the Collateral are insufficient to pay all outstanding portions of the Total

2
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Amount due under this Note, the Company shall not be relieved of its obligation to pay all outstanding portions
of-the Total Amount due hersunder and Holder shall be entitled to exercise its rights to obtain immediate -
payment of all unpaid portions of the Total Amount due hereunder pursuant to the provnsmns of thisNote. The
Company shall be entitled to all proceeds from the sale of the Collateral after payment in full of the unpald
portions of the Total Amount due under this Note.

6. Indemnification. The Company shall indemnify, defend and hold the Holder harmless from and

~ against any and all labilities, losses or damages, together with all reasonable costs and expenses related thereto
(including legal and accounting fees and expenses), arising from, relating to, or connected with any breach of .
any covenants or agreements of the Company contained in this Note (without giving effect to any matﬂnallty
qualifiers contained therein). :

7. Amendment; Waiver. Any term or provision of this Note may be amended, and the observance of
any term or provision of this Note may be waived (either generally or in a particular instance and either
retroactively or prospectively) by the written consent of the Company and the Holder. Any amendment or
waiver effected in accordance with the previous sentence shall be binding upon each future holder or transferee
of this Note (or part thereof) and the Company.

8. Assignment. This Note may be assigned or transferred by the Holder to any affiliate of Holder
without the prior written consent of the Company, and ctherwise, consent shall be required for any transfer or
assignment, such consent not to be unreasonably withheld or delayed. Payments made by the Company under
this Note, during the period ending three (3) days after receipt of written notice of such assignment or transfer,
to the prior Holder hereof shall be deemed to be duly made payments under this Note. Any assignee or
transferee hereunder shall be bound the terms hereof.

9. Subordination. At the request of the Company from time fo time, the holder will subordinate the
payment of this Note, and the security interest in the Collateral granted pursuant to Section 3 hereof, to the
indebtedness of the Company, not to exceed $300,000 principal amount, to banks or other financial institutions
for loans made to the Company. Pursuant to the foregoing, the Holder will execute such subordination -
~ agreements and related documents as may be reasonably requested by such bank or financial institation to
evidence such subordination; provided however, that the Holder shall not in any event be required fo consent to
a "standstill" period exceeding 100 days. |

10. Offset. Any amounts adjudicated by a court of competent jurisdiction or otherwise determined in
accordance with Article VII of the Purchase Agreed to be owing to Purchaser may be offset against amounts
due under this Note. : ‘

11. Treatment of Note. To the extent permitted by generally accepted accounting principles, the
Company will {reat, account and report the Note as debt and not equity for amuntmg purposes and with
respect to any returns ﬁled with federal, state or local fax authontles

12. Headings. The headings in this Note are for purposes of convenience of reference only, and shall
not be used to interpret this Note.

13. Notices. Any notice, request or other communication required or permitted hereunder must be
given in writing and shall be deemed to have been duly given when personally delivered or when deposited in
the United States mail by registered or certified mail, postage prepaid or sent via 2 nationally recognized
overnight courier service to the Company or the Holder at their respective addresses set forth in the Asset
Purchase Agreement. The Company or Holder may each by written notice to the other party change its address

3
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overnight courier service to the Company or the Holder at their respective addresses set forth in the Asset
Purchase Agreement. The Company or Holder may each by written notice to the other party change its
address for future notices hereunder.

14, Governing Law; Jurisdiction, THIS NOTE SHALL BE GOVERMNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK (WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES FOR SUCH STATE). EACH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY CONSENTS TO SUBMIT TO THE
EXCLUSIVE JURISDICTION OF THE COURTS OF EITHER THE STATE OF NEW YORK OR THE
COMMONWEALTH OF MASSACHUSETTS AND OF THE UNITED STATES OF AMERICA, IN EACH
CASE LOCATED IN THE COUNTY OF NEW YORK OR LOCATED IN THE COMMONWEALTH OF
MASSACHUSETTS, FOR ANY CLAIM ARISING OUT OF QR RELATING IN ANY MANNER
(WHETHER IN CONTRACT, TORT OR OTHERWISE) TO THIS NOTE (AND AGREES NOT TO

COMMENCE ANY CLAIM RELATING THERETO EXCEPT IN SUCH COURTS).

15, Attorneys’ Fees. If action is broughtto enforce the provisions.of this Note, the prevailing party
shall be entitled to recover its reasonable costs and expenses, mcludmg legal fees and d:sbursements of
counsel, from the nonprevailing party.

IN WITNESS WHEREOF, the Company has executed and delivered this Note as of the date first
written above.

COMPANY

ASHTON INTERNATIONAL MEDIA, INC.
a Magsachusetts corporation

J/‘O//’/«f/m

Wltness ' Nani€’ f%ﬁ_w A J..J;__;Mg
- [;‘ Tite:  (q2aex € N+
4
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B EXECUTION COPY
SECURED PROMISSORY NOTE ‘

$750,000 - New York, New York
| September 30, 2002

Subject to all the following terms and conditions set forth in this secured promissory note (this
*Note™), the undersigned ASHTON INTERNATIONAL MEDIA, INC., 2 Massachusetts corporation (the
“Company™), FOR VALUE RECEIVED, hereby promises to pay to PRIMEDIA ENTHUSIAST
PUBLICATION INC., (the “Holder™), OR ORDER, the sum of SEVEN HUNDRED AND FIFTY
THOUSAND DOLLARS (5750,000), including interest based on the épp]icable mid-term federal interest
rate as determined on the date hereof (the “Total Amount™) in lawful money of the United States of

America.

1. Payment. The Company shall pay the Total Amount in fifteen (15) installments (each, a
“Quarterly Payment™), commencing April 30, 2003 and continuing in accordance with the following

schedule:
Payment Date Payment Amount Amount

Amount  Applied to Applied to
‘Principal  Interest

April 30, 2003: §34,250 $17.342.37 - $16,907.63
June 30, 2003: $36,500 $31,828.69 £4,671.31
September 30, 2003: $38,750 $32,099.57 $6,650.43
December 31, 2043 $41,000 $34,689.83  $6,310.17
March 31, 2004: . $43,250 $37.307.54 35,942 46
June 30, 2004: 545,500 $39,953.00 §$5,547.00
September 30, 2004: $47,750 §42,626.50  §5,123.50
December 31, 2004; 850,000 £45,328.34 $4,671.66
March 31, 2005: §$52,250 $48,058.82 $4.191.18
June 30, 2005: £54,500 - $50,818.24 $3,681.76
September 30, 2005: 556,750 £53,606.92 $3,143.08
December 31, 2005: _ $59,000 $56,4258.15 $2.574.85
March 31, 2006; $61,250 §59.273.26 £1,976.74
June 30, 2006 563,500 §62,151.55 134845
' September 30, 2006: $65,750 . $65,060.36 2689.64

Such payments shall be made by wire transfer to an account designated by the Holder to the
Company in writing at least five (5) days prior to the scheduled due date of the Quarterly Payment. The
Company may prepay this Note in whole or in part without penalty.

2. Maturity. All outstanding unpaid portions of the Total Amount hercunder, if not sooner paid,
shall be due and payable upon the earlier of (i) September 30, 2006 or (ii) ¢lection of the Holder during
the occurrence of an “Event of Default” (as defined below) (the “Maturity Date”).

3. Security. The Company hereby grants to the Holder a security interest in the Collateral (as
defined below) to secure the payment of the Quarterly Payments owing to the Holder hereunder. As used
in this Section 3, “Collateral” means all of the Company’s right, title and interest in and to the Assets (as
such term is defined in that certain Asset Purchase Agreement, dated as of September 30, 2002 by and
between the Company and the Holder (the “Purchase Agreement”™)) and each and all of the following,
whether now existing or owned or hereafter created or acquired by the Company, as they relate to the
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Assets: all accounts, accounts receivable, contract rights, rights to payment, chattel paper, letter of credit
rights -and proceeds of letters of credit, documents, securities, money and instruments, and investment
property, whether held directly or through a securities intermediary, and other obligations of any kind
owed to the Company; all deposit accounts, and all funds and amounts therein; all general intangibles and
other personal property of the Company; and all proceeds, including insurance proceeds, of any and all of
the foregoing. In connection herewith, the Company authorizes the Holder to file 2 Form UCC-1 (or other
similar form) and any amendments thereto and other filings or recordings (collectively, *“Financing
Statements™), without the Company’s signature, in all jurisdictions where the Holder determines
appropriate to perfect its security interest herein. The Company agrees to take all actions requested by the
Holder and reasonably necessary to perfect, to continue the perfection of, and to otherwise give notice of,
the lien granted hereunder, including, but not limited to, execution of financing statements. Immediately
upon payment in full of the Total Amount, the Holder shall release any and all interest the Holder has in
the Collateral, including the filing of termination statements in any jurisdictions where the Holder filed
Financing Statements, and the security interest granted pursuant to this Note shall terminate.

4. Event of Default. Subject to Section 5 below, if any of the following events shall occur (each
individuzlly referred to as an “Event of Default”), the Holder may declare the entire unpaid Total Amount
immediately due and payable, without any other presentment, demand, protest or notice of any kind or
character, all of which are hereby expressly waived, anything herein to the contrary notwithstanding:

(a) Bankruptcy or Insolvency. The Company files any petition or action for relief
under any bankruptcy, reorganization or insolvency law; any involuntary petition for such relief is filed
against the Company and is not discharged within 60 days thereafter; the Company consents to the filing
of any such petition or the appeintment of a receiver, liquidator, assignee, trustee, or other similar official,
of the Company, or of any substantial part of its property; the Company makes an assignment for the
benefit of creditors; the Company admits in writing of its inability to pay its debts generally as they
become due; or the Company takes corporate action in furtherance of any such actions; or

(b) Company Failure to- Make the Quarterly Payment. The Company fails to make
any Quarterly Payment within seven (7) days of the date such Quarterly Payment is due.

(¢) Company Failure to Fulfill its Obligations. The Company fails in any material
respect to take amy action required to be taken by this Note, the Purchase Agréement or any of
Purchaser’s Additional Agreements (as defined in the Purchase Agreement) or to fulfill in any material
respect any of its covenants under this Note (other than failure to make any Quarterly Payment which
shall be governed by paragraph 4(b) above), the Purchase Agreement and Purchaser’s Additional
Agreements, where such failure continues for at I:ast thirty (30) days after written notice thereof from the

Holder to the Company.

5. Sale of Collateral. (a) For so long as any indebtedness remains outstanding hereunder, the’
Company shall not sell, lease, transfer or otherwise dispose of any Collateral other than inventory and
other assets sold, lease, transferred or otherwise disposed of in the ordinary course of business; provided,
however, that the Company is permitted to sell the Collateral pursuant to a transaction with an utirelated
tthd-palty at fair market value for cash consideration provided that (i) the consideration paid for such
Collateral is paid by such third-party in full on the date such transaction closes (ii) no Event of Default
exists and (iii) all consideration from such sale of the Collateral is applied on the date of closing of such
transaction to payment of any outstanding portions of the Total Amount due under this Note.

(b)  Notwithstanding anything herein, upon the occurrence of an Event of Default pursuant to
Section 4(b) sbove, the Company shall be entitled for a peried of 30 days thereafter, to sell the Collateral

2
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pursuant to a transaction with an unrelated third-party at fair market value; provided that all proceeds
from such sale of the Collateral shall be first applied to payment in full of any outstanding portions of the
Total Amount due under this Note, If (i) the Company does not complete a sale of the Collateral before
the end of such 30-day period or (ii) the proceeds from the sale of the Collateral are insufficient to pay all
outstanding portions of the Total Amount due under this Note, the Company shall not be relieved of its
obligation to pay all outstanding portions of the Total Amount duc hereunder and Holder shall be entitled
to exercise its rights to obtain immediate payment of all unpaid portions of the Total Amount due
hereunder pursuant to the provisions of this Note. The Company shall be entitled to all proceeds from the

sale of the Collateral after paymcnt in full of the unpaid portions of the Total Amount due under this

Note.

6. Indemnification. The Company shall inderrmify, defend and hold the Holder harmless from
and against any and all Liabilities, losses or damages, fogether with all reasonable c¢osts and expenses
related thereto (including legal and sccounting fees and expenses), arising from, relating to, or connected
with any breach of arly covenants or agreements of the Company contained in this Note (without giving
effect to any materiality qualifiers contained therein).

7. Amendment; Waiver. Any term or provision of this Note may be amended, and the
observance of any term or provision of this Note may be waived (either generally or in a particular
instance and either retroactively or prospectively) by the written consent of the Company and the Holder. .
Any amendment or waiver effected in accordance with the previous sentence shall be binding upon each
future holder or transferee of this Note (or part thereof) and the Company. -

8. Assignment. This Note may be assigned or transferred by the Holder to any affiliate of
Holder without the prior written consent of the Company, and otherwise, consent shall be required for any
transfer or assignment, such consent not to be unreasonahly withheld or delayed. Payments made by the
Company under this Note, during the period ending three (3) days after receipt of written notice of such
assignment or transfer, to the prior Holder hereof shall be deemed to be duly made payments under this
Note. Any assignee or transferee hereunder shall be bound the terms hereof,

9, Subordination. At the request of the Company from time to time, the holder will subordinate
the payment of this Note, and the security interest in the Collateral granted pursuant to Section 3 hereof,
to the indebtedness of the Company, not to exceed $300,000 principal amount, to banks or other financial
institutions for loans made to the Company. Pursuant to the foregoing, the Holder will execute such
subordination agreements and related documents as may be reasonably requested by such bank or
financial institution to evidence such subordination; provided however, that the Holder shall not in any
event be required to consent to a "standstill" period exceeding 100 days.

10. Offset. . Any amounts adjudicated by a court of competent jurisdidtiun or otherwise
determined in accordance with Article VII of the Purchase Agreed to be owmg to Purchaser may be offsct
agamst arnounts due under ﬂus Note.

11. Treatment of Note, To thc extent pﬁnmtted by generally accepted accounting pnnmp]es, the
Company will treat, account and report the Note as debt and not equity for accounting purposes and with
Tespect to any returns filed W1th federal, state or local tax authorities.

12. Headings. The headings in this Note are for purposes of convenience of reference only, and
shall not be used to interpret this Note.
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13. Notices. Any notice, request or other communication required or permitted hereunder must
" be given in writing and shall be deemed to have been duly given when personally delivered or when
deposited in the United States mail by registered or certified mail, postage prepaid or sent via a nationally
rccognmed avemnight courier service to the Company or the Holder at their respective addresses set forth
in the Asset Purchase Agreemnent. The Company or Holder may cach by writien notice to thc other party
- change its address for future nonces hereunder.

14. Governing Law; Jurisdiction. THIS NOTE SHALL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK (WITHQUT REGARD TO CONFLICTS OF LAW PRINCIPLES FOR. SUCH STATE). EACH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY CONSENTS TO SUBMIT TO THE'
EXCLUSIVE JURISDICTION OF THE COURTS OF EITHER THE STATE OF NEW YORK OR THE
COMMONWEALTH OF MASSACHUSETTS AND OF THE UNITED STATES OF AMERICA, IN
FACH CASE LOCATED IN THE COUNTY OF NEW YORE OR LOCATED IN THE
COMMONWEALTH OF MASSACHUSETTS, FOR ANY CLAT ARISING QUT OF OR RELATING
IN ANY MANNER (WHETHER IN CONTRACT, TORT OR OTHERWISE) TO THIS NOTE (AND
AGREES NOT TD CDMNCE ANY CI..A]M RELATING THERETD EXCEPT IN SUCH

COURTS).

15. Attorneys’ Fees, If action is brought to enforce the provisions of this Note, the prevailing
party shall be entitled to recover its reasonable costs and expenses, including Iegal fees and disbursements

of counsel, from the nonprevailing party.

IN WITNESS WHEREOF, the Company has executed and delivered this Note as of the date first

written above.
COMPANY

ASHTON ]N'IERNA'I'IDNAL MEDIA, INC. -
a Massachusetts corporation
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" OUTHERN DISTRICT OF NEW YORK x e e e

| PRIMEDIA ENTHUSIAST. C

. PUBLICATIONS INC., : 02 Civ. 9597 (FI8) (MHD)

: Plamsift, | ' |
-againet- i R glmﬂonmomn
ASHTON INTERNATIONAL | ’ -
MEDIA, INC., | . :
‘ Dal'mdﬂnt.
------------- hd-uﬂ.‘ﬂ*“‘-..lﬂ--wﬂx

Plajptiffioounterclaim defendant PRIMEDIA Enthusiast Publications Inc.
(“PRIMEDIA™ and defendanvcounterclaim plaintiff Ashton International Media, Inc.
(“Ashten™}, by and 1Erough thﬁi' undersigned counsel, enter kito this Supulerion of Senlement
and pravide as falows: :

WHEREAS, on of ahmt December 18, 2002, PRJM‘.EDM eomnmented the above-
cnpticned action, alleging bm:h of contract and related ciaims and seeking declarstory relief
ariging oul of two TwANSECHONS bm:n the parties pursuant to which Ashton acquired fra.
PRIMEDIA three pubhcatmns: " the frst trausaction for the acquisition of vwo publications
entitied Doll Readar and Tad’djv‘.ﬁw and Friends (collectively, the “Colléctibles™); and the
second for the publication mtiﬁad Vaﬂcybail; the complaint was twice smended to include
related additional claims; and JE.shtnn umely answered denying liability and asserting various
eountérclaims, Mleging fraud, Immh of contract, and other related claims (collectively, the
ciaims and eounterelaims, 35 mndud are referred to hevein as the “Action™).

WHEREAS, the paries subsequently swbimifted motions for summary judgment;
PRIMEDIA on all its ¢laims sﬁd for dismissal of all of Ashton’s counterclaizns, and Ashion on

jts elaim for restission of the Foleyball agreements;

NYC 120357v] €3411-37 j
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WHEEREAS, oral arguméint was heard on hoth moljons, and in an opinica and ordsy dated

1%

. tunxtulmnsmmd

=it S r—

(i} awdeﬂ PWEDIA. 53 191 002 63, plus pro-Judgmem interest; (iv) denied summary
Judyncnt on PRIMEDIA'S cla:ms copcerning the Volleyball transastion; (v) denied Ashton's
motion for partial smm‘ymdgmmt: agd (vi) schoduled trial to commence Qctober 20, 2003 a
the remaining claims in the Amm (the “Septomber 25 Opder™). '

NOW, THEREFORE, i in consideration of the mumal promises and agreements set ot Forth
herein and as inducements ihnul'o:. the parties agree as foliows;

1. In addition to Judgmnt in the amoimt of $3,191,062.63 plus pwmdgmmt interest

rendered against Ashien in the !.optemher 28 Order, Ashish comsents 1o the eotry of judgment
agrinst it for the additional amm of $750,000 on PRIMEDIA'S remaining elaims in the
Action; and agrees to e d:snﬁml with prejudice and without fess or costs of all of Ashton's
remaining counerclaims in the Action. The Clerk of the Conrt ix directed to exter judgment
forthwith against Ashion in ma‘;fnm gunexed hereto as Exhibit A, in the total a_qnwut of
$3,541,0001.63, plus pee-judgriéat imerest to the date of the Scptember 25 Order (e
“Judgpoent'™).

2. Wit respoct toPRIMEDIA's Stth and Nigmh Claigs for Refief i the Second
Amended Complaint for cullu;iinn and enforcement of its security interests, Ashton cxpressly
aclmowledpes and agrees that: {i) PRIMEDIA holds 2 sezurity interest {n certain collateral of
Ashton deseribed in two sacuréq prozaissory nates executad by Ashton, dated July 31, 2002 and'
Snp.lt.mber 30,. 20;52; (i) FMDM is the holder in due course of both pramissory notes:

(i) PRIMEDIA perfected its secuity interests by duly Aling the sppropsiate UCC-1 Financing
Statements listing the wllﬂenj with the Massachusetts Setretary of Staze; and (iv) PRIMEDIA

h
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is entitjed to coliect and enforce ﬂs securily interests in any manner provided by and subject to
applcable law: - '
3. With respect 10 P’_f;.NEDINa Twelfth Claim for Relief in the Second Amended |

-1y yyprenn - ——

Complaint for declaratory relief, f.shtnn expressly acknowledges and agrees that FRIMEDIA is
not gbligated te indemnify .Ashmn for any of Aszhion's demands for indemnifioation as defmed
and deseribed in the Sectnd Amended Comnplaint (the “Indempification Claims"). Ashion
forther expressly waives and fordgoes any right te pursue and/ar seek any and o) claims of
{nderrmificarian, whether lmnwnm‘ unknown, against PRIMEDIA. arising out of, relating Yo,
resulting from or in any way cuﬁnl:-:antud with the ass2t purchace agreements dated Juljr 31, 2002
sod Seplﬂuﬂ::tr 30, 2002, the tmxitiﬁon services and facilities agreements of the same dates and
the promissoyy notes also so dared.

4, With yespect (0 FWDM s Thineenth Claim for Relief in the Second Amended
Camplaint for violations of the Masﬂchusm Deceptive Practiceg Act, PRIMEDIA a.p'nes tn
withdraw snd dismiss such clﬂmi, with prejudice and mﬂwut fers or coste.’ .

5. Upon the foll and‘;mmplm satizfacrion of the Judgpment, PRIMEDIA, on behalf
of itself and itz present and .i'omg.-r parent companies, subsidiaries, predecessors, affiliates,
divisions, efieers, direetars, sha'rtnhnldus, smplayees, pariners, awners, agents and servants,
does hereby remise, release and ;'I;'orevcr Qdischarge Ashton, and {13 respective present and former
parent f:,ompanies, :}haidiariw. peedecessors, affilistes, painers, shm:eholdfm, divinions,
officers, dircetors, cmployees, :{ésigns, apents, attorueys and servants, and sach of them, of and
from all elaims, demands, zllegt}ions. obligations, costs, damages, fers of cousek of notion of any

nahire whatsoever, arising out of, relating to, resulting from or in sy way connected with the
L
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Action. Notwithstanding the forggoing, thiz release shall not extend to or affect any claims
co

The Jordan Edmistem Greup, Ino:.j: and Mask Sueheeki (the “Jordan Edmiston Action"),

6.  Upan the filing of the Judgment, Ashton, an bebalf of itself and its presems and
former parew: cornpanies, aubsid:iélﬂes, predecessoys, affilistes, divisions, officers, directors,
sharcholders, employees, ;mmm, owmers, agems and servams, does hereby remise, release and '

' forever discharge PRIMEDIA, and it respective presant and former parent companies,
subsidiaties, predecessors, at‘ﬁ!im. puztners, shacholdess, divisions, officers, directory,
employees, assipns, agens, ;umntys and servants, and eich of thexm, of and from el claims,’
demands, allcgations, oh]igatims; costs, damages, fees or causes of action Gfany natore

" whatsoever, prising out of, ralatin"_'g 10, reculting from of in any way connected with the Aerion.
Notwithstending the foregoing, tl?is release shall not extend o or affect Ashion’s slaims against
The Jordan Edrmiston Grotp, Inc. and Mark Suchecki in the Jerdan Bdmiston Action.

7. Subject 1o the rollr;:wing semience, the pardes and each of them expressly and
irrevacably waive any and all ngm they muy bave to request any hearing, or institute any
proceeding or appeal of this Stpulation or of the Judgment, This waiver shall not apply to or in
any way limit Ashton’s right 1o a%i:peal the Septernber 25 Order. Notwithstanding the foregoing,
this Court shall retain jwisdi::lim; over this Stipulation of Senlement, and any applications with
tegard to enforcerent of the Judipnem shal) be directed to this Court,

8. ‘This Stipulation cérmimm the entire agreamnent betweet the parties with

reference 1o the subject maner ephtnined herein, and &11 prior negotiations snd understandings

H
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batweer the pasties are merged ia:tn yhie Stipulaticn. Ttis tho express intent of the parties that

————rri p——— ppp——

5 This Stipulation may not be altered, muaiﬁcd. mendud 35 ped B any mpm

or particular whatsaever, except by a writing duly executed by the partics hereto.,

10,  The validity, imrprmmn and pufummn of this Stipulaton shall bb controlled
by, and consurued under the laws-of the State of New York.

11.  Theparties agreal o exocute and deliver such other and further documents and to

petform sueh other acts as shall be repsonibly necessary 1o effectuats the purpuses of this"

Stipulation. |
Dated: New York, New York ' DAVIS WRIGHT TREMAINE LL?
Octaber 14, 2003 . By: :
| | " §lurcia B, Paul (MBP 8427)
Teena K. (Kim) Lee (I'K 1073)
1740 Broadway, 25" Floor
New York, New York 10019
(212) 489-8230/603-6427
Attorneys for Plaintifficounterclaim
defendant PRINEDIA Enthusjast
Publicetions he.
Dated: New Yeork, New Yok 5 AN, LI,.P
Qectober 14, 2003 By

Thomas A, Ki e(‘I‘K!ﬁ‘l)

Elizabeth Pmken-Momm (EP 7536)
26 Broadway, 19* Floor

New York, New Yeork 10004

(212) 344-»5400/:;2—1213

ITIS PDM
l $ Q Y
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! UB! s ui CATIONS INC E ‘ 02 Civ. 9997 (HB) (EHD)
P m ; .
Plaindff, * ‘
- sgaiast : ; FINAL JUDGMENT AND ORDER
ASHTON INTERNATIONAL ' . ‘
Defendant t

........ versmanammuemernnonecX

This Final Judgment and Order (“Judgmen™) s entered. imo by and betwatn
plaintifficounterclaim desindant PRIMEDIA Enthusfast Publications Ine. ("PRIMEDIA”) and
Gefendan/coursterelains plaiptff Ashton Internationa] Media, Inc, (“Ashton”) with respect “.:' all
clpime in this acien. The an;- having previously issued ant Opinion and Order dated Seplember
25, 2003 and the paries havbzg;mnlvnd their emaining disputes and having consented © fhn
sntry of the following Tudgment resolving a1l claima snd connterelaims in this action, and good
canse mpe&ﬁ:iz thereiot, ;

[T }S MEREBY ORDERED, ADJUDGED AND DECREED: |

" 1. ThisConrthas j;uisdiction over the parties and the subject matter of this action,

2. Tms Judgment iﬁ entered in fll and fing) resolution of this civil acTion.

3. In adesiroto ru"wlvu the within dispute without further litigation, the parties have
entered into a Stipulation of S-:;rﬂmem. she terens of which are incerporated herein by reference.

4. A money judgr;xm. in the shove-captioned action shail be mcl i hereby mmed
by this Court against Ashten i)?'.l the totz] amount of Three Mitkon Nine Hundred Seventy

L]
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' _' "'h
Bet ]

Theusund Four Bundred Forty Dollars snd Twenty-Eigit Cents ($3,970,440.28).
! ) FRIMEDIA ismﬁté,!}?,.i“

“the collatersl in W

T I;RFMF F _pu,,, nd [n) PMEDM is oot ubligmd or r:qu:xtd or bas MW '

on thoss clsins for which Ashtor has sought indemsification in this setion,

6  All counterelaims brought by Ashton ave herehy dismissed, and PRIMEDIA’s
Thirteemh Cluim for Relict for violations of the Massachusetis Deveptive Practices Act is hereby
dismissed, aach with prejudice. Each party is 10 bear it¢ own costs und atomey's fees.

nmsnn%* ; By i mﬂM-“nW“

e A
i, T Y\
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