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_To the Honorable Commissioner of Patenls and Trademarks: Phaaammmmmchedongnaldoumemsorcopymewof

1. Name of conveying party(ies):
Childswork/Childsplay.
135 Dupont Street

LLC

Plainview, New York 11803
O Individual(s) 0O Association
a General Partnership Q Limited Parinership
u Corporation-State

oot . . 3 iabili -
Additional name{s) of corvaying party(ies) attached? 0O Yea O No

3. Nature of conveyance:

Q Assignment Q Merger
1 Security Agreement A Change of Name
O Other

Execution Date; _ May 7, 1999

2. Name and address of receiving party(ies)
KeyBank National Association

Name:
Intfemal Address:
Street Address:__ 1377 Motor Parkway

Cily:;. Islandia  Stwate: NY Zlp: 11788

0 Individual(g) citizenship
® Assoclation_(Banking)
0O General Partnership
Q Limited Partnershi

Q@ Corpomtion-Stale

Q Other.
¥ assignec ks not domioiiad in Ma { inked Statee, & dameatic represetativo designation
6 axachadt, 0 Yws O No

(Dewipralions must be & ceparaie dooument from sssigNMend
Adkifional nama(s) & address{es) attached? O Yes O Na

4_ Application number(s) or patent number(s):

A. Trademark Application No.(s)

75-187,895
75-494,893
75-377,080
75-440,489

B. Trademark Registration No.(s)

Addgitional numbers attached? O Yee 13 No

-

X Nameandaddressofpaﬂylo%om correspondance

C“'cem'ﬂﬁ‘ﬁ‘ﬂe et D e hnett &

Name.ALL@QL;QH‘_WllllanLCornachlo+_Esq
intemal Address:

6. Tolal number of applications and
regisirations involved: ..

N

7. Total fee (37 GFR 3.41)............ $ 115.00

O Enciosed : !

Dnmmammmmwmmmﬁwmm

Stoet Addreas: 48 South Service Road

State: NY ap:_11747

ciy: Melville

8. Deposit account numben

(Ammm-mdubmgeHManpdmunq

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, ﬂieﬁwagoh)ghiofnmmﬁmﬂzdmmdandwaﬂndmdmsam:empyd

the original document, _
William Cornachio., Esg. 5/;9/99
Name of Person Signing Snmamm m Date
Total mamber of pages Inciuding cover sheal, shachmants, and doourmnend.
Mail documents to barecorded with required cover shaat infarmation to:
Commissiones of Patonts & Trademarks, Box Assignments
washington, D.C. 20231
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SECURITY AGREEMENT REGARDING TRADEMARKS

SECURITY AGREEMENT REGARDING TRADEMARKS dated May 7, 1999
between Childswork/Childsplay, LLC, 135 Dupont Street, Plainview, New York 11803 and
KeyBank National Association, 1377 Motor Parkway, Islandia, New York 11788 (the "Secured

Party").
Debtor is the owner and holder of the Trademarks listed on Schedule A.

In consideration of Secured Party’s making and continuing Loans or advances to
Debtor’s parent, The Bureau for At-Risk Youth, Inc. and its Affiliates pursuant to the Amended and
Restated Revolving Credit Agreement dated the date hereof (the "Credit Agreement"), Secured
Party requires Debtor’s execution and delivery of this Agreement;

Accordingly, in consideration of the making and continuance of the Loans and
advances made under the Credit Agreement, as collateral security for the full and prompt payment
and performance of all Obligations defined in the Security Agreement dated the date hereof between
Debtor and Secured Party (the “Security Agreement™), Debtor pledges with and grants to Secured
Party a security interest in, all of its right, title and interest in and to (i) each of the Trademarks (as
hereinafter defined), and the goodwill of the business symbolized by each of the Trademarks, all
customer lists and other records of Debtor relating to the distribution of products bearing the
Trademarks and each of the applications for registration described in Schedule A and (ii) any and all
proceeds of the foregoing, including any claims by Debtor against third parties for mfnngement of
the Trademarks (collectively, the "Collateral").

1. Terms defined in the Credit Agreement and not otherwise defined herein, shall
have the meaning set forth in the Credit Agreement. As used herein, “Trademarks" shall mean (i)
all trademarks, trade names, trade styles, service marks, prints and labels on which said trademarks,
trade names, trade styles and service marks have appeared or appear, designs and general intan-
gibles of like nature, now existing or hereafter adopted or acquired, all right, title and interest therein
and thereto, and all registrations and recordings thereof, including, without limitation, applications,
registrations and recordings in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any State thereof, or any other country, all whether now
owned or hereafter acquired by Debtor, including those described in Schedule A and (ii) all reissues,
extensions or renewals thereof and all licenses thereof.

2. Debtor hereby represents, warrants, covenants and agrees as follows:

(@) Debtor has the sole, full and clear title to the Trademarks in the United
States for the goods and services covered by the registrations thereof and such registrations are
valid and subsisting and in full force and effect. Debtor is the sole beneficial and record holder
in the United States Patent and Trademark Office of the Trademarks described in Schedule A.

(b) Debtor will perform all acts and execute all documents, including assign-
ments for security in form suitable for filing with the United States Patent and Trademark Office
substantially in the forms of Schedule B, at any time to evidence, perfect, maintain, record and
enforce Secured Party's interest in the Collateral or otherwise in furtherance of the provisions of
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this Agreement. If Debtor fails to do so after request, Secured Party is authorized to execute and
file one or more financing statements (and similar documents) or copies thereof or of this
Security Agreement with respect to the Collateral, signed only by Secured Party.

(©) Except as it may notify Secured Party in writing, the Debtor will continue
to use Trademarks in the manner currently used to maintain such Trademarks in full force free
from any claim of abandonment for nonuse, and Debtor will not and will not permit any licensee
to do any act or omit to do any act whereby any Trademark may become invalidated.

(d) Debtor will promptly pay Secured Party for any and all costs and expenses
which Secured Party may reasonably pay or incur pursuant to the provisions of this Agreement
or in enforcing the Obligations, the Collateral or the security interest granted hereunder,
including all filing or recording fees, court costs, collection charges and reasonable attorneys'
fees, all of which, together with interest at the highest rate then payable on the Obligations, shall
be part of the Obligations and be payable on demand.

(e In no event shall Debtor, either itself or through any employee, licensee or
designee (i) file an application for the registration of any Trademark with any office or agency in
any other country similar to the United States Patent and Trademark Office or (ii) file any
assignment of any trademark which Debtor may acquire from a third party with the United States
Patent and Trademark Office or any similar office or agency in any other country, unless on or
prior to the date of such filing, Debtor notifies Secured Party thereof, and upon request of
Secured Party, execute and deliver any and all assignments, agreements, instruments, documents
and papers as Secured Party may request to evidence Secured Party's interest in such Trademark
and the goodwill and general intangibles of Debtor relating thereto or represented thereby.
Debtor hereby constitutes Secured Party its attorney-in-fact to execute and file all such writings
for the foregoing purposes, all acts of such attorney being hereby ratified and confirmed. Such
power is coupled with an interest and is irrevocable until the Obligations are paid in full, but is
exercisable by Secured Party only in the Event of Default.

® Debtor has the right and power to make the assignment and to grant the
security interest herein granted. The Collateral is not now, and at all times hereafter will not be,
subject to any liens, mortgages, assignments, security interests or encumbrances of any nature,
except in favor of Secured Party, and to the best knowledge of Debtor none of the Collateral is
subject to any claim. Without Secured Party’s prior written consent, Debtor will not assign, sell,
mortgage, lease, transfer, pledge, hypothecate, grant a security interest in or lien upon, encumber,
grant an exclusive or non-exclusive license, or otherwise dispose of any of the Collateral.

() As of the date hereof, Debtor does not own any Patents or Trademarks or
have any Patents or Trademarks registered or applications pending in the United States Patent

and Trademark Office or any similar office or agency in any other country, except as described
in Schedule A.

(h) Debtor will take all necessary steps in any proceeding before the United
States Patent and Trademark Office or any similar office or agency in any other country, to
maintain each application and registration of the Trademarks, including filing renewals,
affidavits of use, affidavits of incontestability and opposition, interference and cancellation
proceedings.
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) Debtor assumes all responsibility and liability arising from the use of the
Trademarks, and Debtor indemnifies and holds Secured Party harmless from and against any
claim, suit, loss, damage or expense (including reasonable attorneys' fees) arising out of any
alleged defect in any product manufactured, promoted or sold by Debtor (or any Affiliate or
Subsidiary) in connection with any Trademark or out of the manufacture, promotion, labelling,
sale or advertisement of any such product by Debtor (or any Affiliate or Subsidiary).

€)] Debtor has not granted any licenses of its Trademarks to third parties.

3. Upon the occurrence of an Event of Default, in addition to all other rights and
remedies of Secured Party, whether under law or the Credit Agreement, Secured Party shall have
the following rights and remedies: (a) upon ten days notice to Debtor, to license any of the
Trademarks, for such term or terms, on such conditions, and in such manner, as Secured Party
shall in its sole discretion determine, (b) enforce against any licensee or sublicensee all rights and
remedies of Debtor in, to and under any one or more license agreements with respect to the
Collateral, (c) upon ten days notice to Debtor, assign, sell, or otherwise dispose of, the Collateral
or any of it, with power to buy the Collateral or any part of it, and do all other acts and things for
completing the assignment, sale or disposition which Secured Party shall, in its sole discretion,
deem appropriate or proper and (d) in addition to the foregoing, to implement the assignment,
sale or other disposal of any of the Collateral, execute and deliver on behalf of Debtor, one or
more instruments of assignment of the Trademarks (or any application or registration thereof), in
form suitable for filing, recording or registration in any country. Secured Party shall apply the
proceeds actually received from any such license, assignment, sale or other disposition in
accordance with the terms of the Security Agreement.

4. Debtor confirms that the power of attorney granted pursuant to this
Agreement applies to Secured Party’s rights and with respect to Debtor’s obligations under this
Agreement. Debtor has executed the power of attorney annexed as Exhibit C, which Secured
Party agrees not to exercise unless or until there is an Event of Default.

5. The provisions of Paragraph 17 of the Security Agreement are incorporated
herein by this reference.

IN WITNESS WHEREOF, Debtor and Secured Party have executed this
Agreement.

KeyBank National Association Wtﬁldsplay, LLC

oe B Wolinsky
Txtle urer
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Mark

KIDS DON’T COME
WITH MANUALS

KIDS DON’T COME
WITH INSTRUCTION
MANUALS

CHILDSWORK/
CHILDSPLAY

EQIQ

Schedule A to Security Agreement

Appl.
Serial No.

75-187,895

75-494,893

75-377,080

75-440,489

TRADEMARKS

Filing
Date

10/25/96

06/02/98

10/21/97

02/25/98

Issuance

Registration No. Date
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Schedule B to Security Agreement

ASSIGNMENT FOR SECURITY

(TRADEMARKYS)

WHEREAS, Childswork/Childsplay, LLC, ("Assignor"), has adopted, used and is
using the trademarks listed on the annexed, for which Trademark applications are pending in the
United States Patent and Trademark Office (the "Trademarks");

WHEREAS, Assignor is obligated to KeyBank National Association ("Assignee™),
and has entered into a Security Agreement Regarding Trademarks dated the date hereof (the
"Agreement") in favor of Assignee; and

WHEREAS, pursuant to the Agreement, Assignor has assigned to Assignee and
granted to Assignee a security interest in, all right, title and interest of Assignor in and to the
Collateral (as defined in the Agreement), to secure the payment, performance and observance of the
Obligations as defined in the “Security Agreement” referred to in the Agreement;

NOW, THEREFORE, for good and valuable consideration, receipt of which is

- hereby acknowledged, Assignor does hereby further assign unto Assignee and grant to Assignee a
security interest in, and mortgage on, the Collateral (as defined in the Agreement) to secure the
prompt payment, performance and observance of the Obligations.

Assignor does hereby further acknowledge and affirm that the rights and remedies of
Assignee with respect to the assignment of, security interest in and mortgage on the Collateral made
and granted hereby are more fully set forth in the Agreement, the terms and provisions of which are
hereby incorporated herein by reference as if fully set forth herein.

Assignee's address is1377 Motor Parkway, Islandia, New York 11788.

IN WITNESS WHEREOF, Assignor has executed this Assignment on May 7 ,

Childswork/Chil play, LLC
\
\

By:

Name .roe B. Wolinsky
Title: \Trepsurer

1999.
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Schedule C to Security Agreement

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, THAT Childswork/Childsplay, LLC,
135 Dupont Street, Plainview, New York 11803 ("Assignor") hereby appoints and constitutes
KeyBank National Association, 1377 Motor Parkway, Islandia, New York ("Assignee"), its true and
lawful attorney, with full power of substitution, and with full power and authority to perform the
following acts on behalf of Assignor:

1. To assign, sell, license or otherwise dispose of all right, title and interest of
Assignor in and to any trademarks, trade names, trade styles and service marks, and all registrations,
recordings, reissues, extensions and renewals thereof, and all pending applications therefor, and to
record, register and file, or accomplish any other formality with respect to the foregoing, to execute
and deliver any and all agreements, documents, instruments of assignment or other papers necessary
or advisable to effect such purpose; and

2. To execute any and all documents, certificates or other papers necessary or
advisable to obtain the purposes described above as Assignee may in its sole discretion determine.

This power of attorney is made pursuant to a Security Agreement Regarding
Trademarks, dated the date hereof between Assignor and Assignee, is subject to the conditions
thereof and may not be revoked until the payment in full of all "Obligations" as defined in such
Agreement.

Dated: May [ , 1999
Chilgswork/Childsplay, LLC

Title: urer

By: M
Nam \{_0%58. Wolinsky
T
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STATE OF NEW YORK )
) ss.:
COUNTY OF Ae. /e £ )

On the _— day of May in the year 1999, before me, the undersigned, a notary
public in and for said State, personally appeared Joel B. Wolinsky, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s),
or the person on behalf of which the individual(s) acted, executed the instrument.

e

Notary Public

WILLIAM CORNAGHIO
Notary Public, State of New York
No. 03-4668287
Qualified in Nazsau County ,
Commission Exnrfme Moy 1019 L

Py
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