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SECURITY AGREEMENT
(Intellectual Property)

This Security Agreement (Inteliectual Pro “ )i -
perty) ( “Agreement”) is made f
day of February 2001, by and between THE TEACHING COMPANY LIMITE)D PARTIEII;Z(l;StS‘IePI4;:h

VIRGINIA (“CIrantee”). .

RECITALS

The Grantor and Grantee are parties to (a) a .o
' _oan Agreement dated as of Febru
2001 (as amended to the date hereof and as further amended, modified or supplemented from tilzmrg t<1)4’

tlme3 the “ Loap Agreement,” the terms defined therein and not otherwise defined herein being used
herein as th’:arem d.et“med), and (b) a Security Agreement of even date herewith (the “Other Se%:ur'
Agreement ). relating to the grant by the Grantor to Grantee of a security interest in certain othe i
collateral. It is a condition precedent to the making of the Term Loan by Grantee under the Loar:

Agreement that Grantor shall have granted the G ity i i
! ‘ rantee a security interest in certai
in accordance with this Agreement. v tain property to Grantee

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, THE RECEIPT AND

lS:giilc()Z\I‘IISSI\ICY OF WHICH ARE ACKNOWLEDGED, THE PARTIES HERETO AGREE AS

1. Grant of Security Interest. As additional collateral security for the prompt and
complete payment and performance of the Obligations (as defined below), Grantor hereby grants a
security interest to Grantee, its successors and assigns, for their benefit, in and to Grantor's entire
right, title and interest in, to and under the following (all of which shall collectively be called the
« Collateral”), whether now owned or hereafter acquired or arising:

(a) All present and future United States registered copyrights and copyright
registrations, including, without limitation, the registered copyrights listed in Exhibit A-1 to this
Agreement (and including all of the exclusive rights afforded a copyright registrant in the United States
under 17 U.S.C. §106 and any exclusive rights which may in the future arise by act of Congress or
otherwise) and all present and future applications for copyright registrations (including applications for
copyright registrations of derivative works and compilations) (collectively, the “Registered .
Copyrights™), and any and all royalties, payments, and other amounts payable to Grantor in connection
with the Registered Copyrights, together with all renewals and extensions of -the Registerec} Copyrights,
the right to recover for all past, present, and future infringements of the Registered Copyrlght.s, and all
computer programs, computer databases, computer program flow diagrams., source codes, ob_ye(.:t codes
and all tangible property embodying or incorporating the Registered Copyrights, and all other rights of
every kind whatsoever accruing thereunder or pertaining thereto;

(b) All present and future copyrights, or contract or licens.e ri.ghts ari§ing
from agreements by which Grantor is a licensee (to the extcnt. that the grant of.a security interest is not
prohibited by the license), which are not registered in the Umte_d Stafes Co‘pyngl.u Ofﬁc_e (_thq
“ Unregistered Rights”), whether now owned or hereafter acquired, including w1th9ut limitation the
Unregistered Rights listed in Exhibit A-2 to this Agreement, and any and all royalties, payments, and

Teaching Co (IP Security Agreement)
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other amounts payable to Grantor in connection with the Unregistered Rights, together with all
renewals and extensions of the Unregistered Rights, the right to recover for all past, present, and future
infringements of the Unregistered Rights, and all computer programs, computer databases, computer
program flow diagrams, source codes, object codes and all tangible property embodying or

incorporating the Unregistered Rights, and all other rights of every kind whatsoever accruing
thereunder or pertaining thereto.

) ©) All present moral rights, rights of the works of visual arts under the
Visual Artists Rights Act of 1990, and the goodwill associated with same, ancillary rights or other

proprietary or intellectual property rights of any kind or nature, in and to any and all works of
authorship created by Grantor, its employees, agents and independent contractors (the “Works of
Authorship”); each and every original, interim and final version, copy, replica, prototype or other
original Work of Authorship thereof or in any way related thereto; any and all reproductions,
distribution rights, ancillary rights, performances, displays, derivative works, amendments, versions,
modifications, copies or other permutations thereof, regardless of the form or type and regardless of
when made, created, developed or fixed in any tangible medium of expression, in any and all media,
whether now known or later created; and all future and past causes of action, damages, profits,
penalties and other recoveries related to the Works of Authorship. The Registered Copyrights,
Unregistered Rights and Works of Authorship collectively are referred to herein as the “Copyrights;”

(d) All right, title and interest in and to any and all present and future (i)
license agreements with respect to the Copyrights (whether Grantor is the licensee or the licensor
thereunder), but only to the extent that such grant of a security interest is not prohibited by the license,
and (ii) agreements that provide for a right in or to the Copyrights, including without limitation the
license agreements listed in Exhibit A-3 to this Agreement (the “Licenses”);

(e) All present and future accounts, accounts receivable and other rights to
payment arising from, in connection with or relating to the Copyrights;

1¢3) Any and all trade secrets, and any and all intellectual property rights in
computer software and computer software products now or hereafter existing, owned by Grantor;

(€:3) Any and all design rights which may be owned by Grantor now or
hereafter existing, created, acquired or held;

(h) All patents, patent applications and like prote9tions includir’lg, \:_nt:?il!tl
limitation, improvements, divisions, continuations, renewals, reissues, el).(te?_smns atn;l ct%n‘t;l:\g x;?ibit .
, i i i imitation the patents and patent applications s& or

rt of the same, including without limitation : pe——

Ite‘::‘tachv;ed hereto (collectively, the “Ppatents”), and any and all {:oyaltxes, payxlnentz, ant(;l :stil:;rs i:.) o
avable to Grantor in connection with the Patents, together vfuth_all renewal s; z:trlx ;:tems ns o

l;’a)t,e:nts the right to recover for all past, present, and future mfrmgqments o sosrce codés et codes

m ut'er programs, computer databases, computer program flow dlagrz‘tln‘lstil T e:,ery A
:.?ld gll tangible property embodying or incorporating the Patents, and all other rig
whatsoever accruing thereunder or pertaining thereto;

. .
p ?

e
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symbolized by such trademarks, including without limitation those set forth on Exhibit C attached
hereto (collectively, the “Trademarks”), and any and all royalties, payments, and other amounts
payable to Grantor in connection with the Trademarks, together with all renewals and extensions of the
Trademarks, and the right to recover for all past, present, and future infringements of the Trademarks;

€)) Any and all claims for damages by way of past, present and future
infringements of any of the rights included above, with the right, but not the obligation, to sue for and
collect such damages for said use or infringement of the intellectual property rights identified above;

&) All licenses or other rights to use any of the Copyrights, Patents or

Trademarks, and all license fees and royalties arising from such use to the extent permitted by such
license or rights;

4)) All amendments, extensions, renewals and extensions of any of the
Copyrights, Trademarks or Patents; and

(m) All proceeds and products of the foregoing, including without limitation
all payments under insurance or any indemnity or warranty payable in respect of any of the foregoing.

This Agreement, which is granted in conjunction with the security interest granted to
Grantee under the Other Security Agreement, secures the payment of all obligations of Grantor now or
hereafter existing under the Loan Agreement, including, but not limited to, the Loans, the Notes, the
Collateral Documents and all other obligations, indebtedness and liabilities of Grantor under such Loan
Agreement, whether now existing or hereafter arising, whether or not evidenced by notes or other
instruments, and whether such obligations, indebtedness and liabilities are direct or indirect, fixed or
contingent, liquidated or unliquidated, due or to become due, including, without limitation, any
indebtedness of Grantor under the Loan Agreement and each other Loan pocument and t.he Note to the
Grantee (all such obligations of Grantor being the “Obl'igatior'ls:”). The rights and r?medleg ‘t);f Grantee
with respect to the security interest granted hereby are in addm_on to those set forth in th; ¢ (t) fel; w or
Security Agreement, and those which are now or her'eafter :avallable to Gran(tjeehas Oa ﬂ?:: Seecurity
cauiy, Without liting the sty o o Km0 o e Omigaions s v be
Agreement, secure the payment of all amounts a : fact that they are

der the Loan Agreement and the Note, but for the? act that ¢ y
owed‘by e e Grl?::\t::b‘ll: due to the existince of a bankruptcy, reorganizat.mn or smula-r _
unenforceable or not 8 i d dv of Grantee provided for herein or in the
proceeding involving Grantor. Each right, power, ad ren}C ] in equity shall be cumulative and
Other Security Agreement, or now or hereafter existing for e oéd Ic-lovided for herein. The exercise
concurrent and shall be in addition to every right, power or Tec‘lliles yrlc))vided for in this Agreement or in
by Grantee of any one or more of the rights, powers, o remflaw cr:r in equity shall not preclude the
he Other Security Agreement or now or hereafter existing at 1 e remedies.

tsi:imltaneous or later exercise by Grantee of any or all other rights, powers,

. i egister
2 Authorization and Request, Grantor authorizes and requests that the Reg

f g t g -

: es
r represents, warrants, covenants and agre!

3 Covenants and Warranties, Granto
as follows: '
-3-
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. . (a) Grantor is now the sole owner of the Collate
liens, claims and encumbrances, other than existing liens in favor of Granteer::;dﬁtlel: ?ir;?l zlria;ecélfsu th
I.oan Agref:ment and this Agreement, except for non-exclusive licenses granted by Grantor to its Y e
customers in the ordinary course of business. The records of the United States Copyright Office
currently _reﬂect that Grantor is the owner or current assignee of all Registered Copyrights; the record
of the Umteq States Patent and Trademark Office currently reflect that Grantor is neither tl’le owner rnos
a cnrlrrent assignee of any current Patents; to the extent that Grantor has Trademarks registered with th ;
United States Patent and Trademark Office, the records therein reflect that Grantor is the owner or ©

current assignee of such Trademarks; and none of the Collateral has been li i
) ; cens
except for the Licenses listed on Exhibit A-3. need to any third party.

(b) Exhibits A-1 and A-2 are true and accurate lists of i
‘ ) ' all Copyrights
(excluding off-the-shelf licensed software and databases) that are used in and are materialpt?:l) (%rantor’s

business. Exhibit A-3 is a true and accurate list of all Licenses pursuant to which Grantor has a right t
use the Collateral, in which Grantor has a material interest (excluding off-the-shelf licensed soﬂwi ©
and databases), or which are used in Grantor’s business. Exhibit B is a true and accurate list of all *
Patents f)WIlCd by Grantor, in which Grantor has a material interest, or which are licensed to Grantor
for use in Grantor’s business. Exhibit C is a true and accurate list of all Trademarks owned by Grant

in which Grantor has a material interest, or which are used in Grantor’s business. Y Aot

o ) () . Each employee, agent and/or independent contractor of Grantor who
has participated in the creation of the property constituting the Collateral has either executed an

assignment of his or her rights of authorship to Grantor or is an employee of Grantor acting within the
scope of his or her employment and was such an employee at the time of said creation.

(d) Grantor shall undertake all reasonable measures to cause its employees,
agents and independent contractors to assign to Grantor all rights of authorship to any copyrighted
material in which Grantor has or may subsequently acquire any material right or interest.

(e) Performance of this Agreement does not conflict with or result in a
breach of any agreement to which Grantor is bound, except to the extent that it may conflict with
Grantee’s preexisting liens on the Intellectual Property, and to the extent that certain .intellectual
property agreements prohibit the disclosure of information or the z.xssignment of the rl‘ghts thereunder to
a third party without the licensor's or other party's consent and this Agreement constitutes an
assignment or requires such disclosure.

() During the term of this Agreement, without the prior written consent of

Grantee, which consent shall not be unreasonably wit@eld,, cfonditioned or delay._ed, Gram(:: sh:ll not
(i) sell, transfer, assign (by operation of law.or otherwise), dispose of, or otherwnseheac)u(rg fili-i))ny( i
iteres: n the Collatral, or any rights thereln (Xceps a2 EOEIPE 7,0 creatca by the Loan
grant any lien or security interest a'n"y o e ‘c oDt o e e v party, e Lo at,
A D and s Aot i o lilr(ifx?rfe a(r;]rla?ltt‘c:: t::anogrant (A) no _exclusive licenses in the
l(ljrglel:lstei;l) (:Za: l:hli‘:; ;gft‘;r:dﬂ‘?: (érﬁif\::; courgsé of business, provided th t Grantee ts‘h‘a_xll rzc;zw(eB';x
security interest in any fees, royalties, and payments witl? res?ect to all atfxfd tﬁn}{s ;:;:f ] :::s‘ed ;oﬁware

i s to its wholly-owned subsidiaries, (C) nop—excluswe licenses to off-the

la:ifln;:tabases, and (D) licenses as set forth in this Agreement.

-4-
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(€:9) " Each part of the Collateral is valid, s isti i

» subsisting, unexpired and
enforceable, anfl to the extent nqcessary to maintain its right thereto, Grantor has used and continues to
use the appropriate statutory notice of registration in connection with its use of the Collateral

(h) No holding, decision, or judgment has been rende i i
] o . ding, , red in any action or
proceeding limiting, canceling or questioning the validity of Grantor’s rights in any part of}t,he

Collateral, and no such action or proceeding is pending or, to the best of Grantor’s knowledge
threatened. No part of the Collateral been judged invalid or unenforceable, nor has any claim ,has bee
made that any part of the Collateral violates the rights of any third party. To the best of Grantor’s i
knowledge, there is no subsisting material breach or default under any License.

) ) ) () To the best of Grantor’s knowledge, (i) the conduct of Grantor’s
business does not infringe upon any trademark, patent, copyright or other intellectual property right

owned or controlled by a third party and (ii) except as i i i iti
A ont led | previously disclosed in writing to G
third party is infringing upon any of the Collateral. g to Granfee, no

a) Grantor shall promptly advise Grantee of an i i

N ) ! y material change in the
composition of the Collateral, including but not limited to any subsequent ownership right 0% Grantor in
or to any Trademark, Patent or Copyright not specified in this Agreement.

N ] (k) Grantor shall (1) protect, defend and maintain the validity and
enforceability of the Trademarks, Patents and Copyrights, subject to Grantor’s reasonable business

judgment as to the value of the Trademark, Patent or Copyright, and the cost of such defense, (2) use
commercially reasonable efforts to detect infringements of the Trademarks, Patents and Copy.rights and
promptly advise Grantee in writing of material infringements detected, and (3) not do any commercially
unreasonable act or omit to do any commercially reasonable act (and not permit any licensees or
sublicensees of Grantor to do any commercially unreasonable act) whereby any Trademarks, Patents,
or Copyrights will become invalid, abandoned, forfeited or dedicated to the public without the written
consent of Grantee, which shall not be unreasonably withheld, conditioned or delayed.

@O This Agreement creates, and to the extent not contrary to law in the
case of after-acquired Collateral, this Agreement will create at the time Grantor first has rights in such
after-acquired Collateral, in favor of Grantee a valid and perfected first priority security interest in the
Collateral (except for Unregistered Copyrights, unregistered Trademarks and after-acquired Patents) in
the United States securing the payment and performance of the Obligations upon making the filings
referred to in clause (m) below.

(m) To its knowledge, except for, and upon, the filing with the I.Jnited
States Patent and Trademark Office with respect to the Patents and Trademarks. and the Register of
Copyrights with respect to the Copyrights, and the filing of Uniform Commercial Code financing a
statements, necessary to perfect the security interests created hereunder and -except as h.as bee‘:n already
made or obtained, no authorization, approval or other action by, _and no notice to or filing with, anyf
u.s governmental agency or U.S. regulatory body is required either (1)f for the grz;‘nt;l I_)y Isgrrzr;t‘?‘re I(:t by
e s ity i 1 livery or performance O is
r interest granted hereby or for the execution, de f : 1
t(gfaf\et?)‘: il:nythe U.S. %)r (2) except with respect to Patents, for the perfection in the United States or the
exercise by Grantee of its rights and remedies thereunder.

_5_
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31

(n) All information herein or hereafter supplied td Grantee by or on behalf

(o) Grantor shall not enter into an i
. ] \ .G y agreement that would materially impair
or conflict with Grantor's obligations hereunder without Grantee's prior written consent, whichyconls)ent

shall not b.e unreasonably withheld, conditioned or delayed. Grantor shall not permit the inclusion i
any material contract to which it becomes a party of any provisions that could or might in any w v
pr.erent the creation of a security interest in Grantor's rights and interest in any property inclid gy
within the definition of the Collateral acquired under such contracts, except that agreement ';1
software licensors may prohibit the transfer of the license thereto to,a third party without licsze?’:;l i
f:onsent, and Grantor may agree to standard license terms for off-the-shelf software products ore
irrespective of provisions that prohibit transfers, assignments and security interests. i

(r) "Upon any executive officer of Grantor obtainin

.y > > g actual knowledge
thereof, Grantor will p.romptly notify Grantee in writing of any event that materially adversely a%fects
the value of any material Collateral, the ability of Grantor to dispose of any material Collateral or the

rights and remedies of Grantee in relation th i i i
FEhs and ror ereto, including the levy of any legal process against any of

. _ ) q) ) Grantor shall prompily register the most recent version of any of
Grantor's Copyrights in published works, Trademarks or Patents, if not so already registered, and

shall, subject to any prior licer_lses, encumbrances and restrictions and prospective licenses, make,
exe_cute, acknowledge a}nd deliver, and file and record in the proper filing and recording places in the
United States, all such instruments, including appropriate financing and continuation statements and
collateral agreements and filings with the United States Patent and Trademarks Office and the Register
of Copyrights, and take all such action as may reasonably be deemed necessary or advisable, or as
reasonably requested by Grantee, to perfect Grantee's security interest in all Copyrights, Patents and
Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for assuring and
confirming to Grantee the grant or perfection of a security interest in all Collateral. Grantor agrees to
promptly execute and deliver to Grantee, on an annual basis, an amendment to this Agreement listing
any new Collateral in a form appropriate for recordation of same.

4, Grantee's Rights. Grantee shall have the right, but not the obligation, to take,
at Grantor's sole expense, any action that Grantor is required under this Agreement to take b}:t whigh
Grantor fails to take, after fifteen (15) days' notice to Grantor. Grantor shall reitnburse apd md_emmfy
Grantee for all reasonable costs and reasonable expenses incurred in the reasonable exercise of its

rights under this section 4.

5. Inspec;ioh Rights, Grantor hereby grants to Grantee and its employ-ees,
representatives and agents the right to visit, during reasonable hours, for a reaso.n'a.blc duration a}ndmre
able written notice to Grantor, any of Grantor's plants and facilities that manufac .

upon prior reason X . ) ‘ fact
irl:stallpor store products (or that have done so during the prior sixX month period) that are sold utilizing

any of the Collateral, and to inspect the products and quality control records rela:itlr‘x)g :h:;:ettcr)‘ ;;;ottlxl -
reasonable written notice to Grantor and as often as may be reasonably requested, du

one (1) visit in every twelve (12) month period.

-6-
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6. Attorney in Fact.

(a) Grantor hereby irrevocabl i
. o y appoints Grantee as Grantor's a -in-
fact, with full authority in the place and stead of Grantor and in the name of Grantor Grant:: ronrey "

g:ll;e?vwe,ffrom time to time in Grantee's reasonable discretion, upon the occurrence and for the
ation of an Event of Default and upon Grantor's failure or inability to do so, to take any action and

to execute any instrument which Grantee m
t ay reasonably deem necessar i i
the purposes of this Agreement, including: y or advisable to accomplish

Q) To modify, in its reasonable discreti i
o ) , retion, this Agre i
f];l;s; 1o)l.)tammg Grantor's approval of or signature to such modification by amending thi:irtniml without
3 1 1 _ . - - - . - - » —_——_-_,
Ean tgitAle _2_,0r Einggthelmtté 3, Emb_n_& and Exhibit C, thereof, as appropriate, to include reference to any
riel ,f | rest in any Copyrights, Patents or Trademarks acquired by Grantor after the execution
cof or to delete any reference to any right, title or interest in any Copyrights, Patents or Trademarks

in which Grantor no longer has or claims any ri i i
! - y right, title or interest, and to make any fili
to evidence such changes with the appropriate governmental entities; v FINES mocessary

(ii) To file, in its reasonable discretion, one or more financing or

continuation statements and amendments thereto, r i
, relative to any of i i
of Grantor where pormitted by aw: y the Collateral without the signature

. (iii) To complete, date, execute, and record, or cause to be
recorded, the Assignment attached hereto as Exhibit D and incorporated hereby by reference (the
“ Assignment”) in the United States Copyright Office and in all other applicable offices, and to execute
and deliver any and all documents and instruments which may be necessary or desirable to accomplish
the purpose of the Assignment;

(v) To collect the proceeds of any of the Collateral;

V) In any transaction authiorized by the Loan Agreement, convey
any Collateral to any purchaser thereof, payment or discharge of taxes or liens levied or placed upon or
threatened against any Collateral, the legality or validity thereof and the amounts necessary to
discharge the same to be determined by Grantee in its reasonable discretion, and such payments made
by Grantee to become the obligations of Grantor to Grantee, due and payable immediately without
demand. The Grantee’s authority hereunder shall include, without limitation, the authority to endorse
and negotiate any checks or instruments constituting proceeds of any Collateral in the name of Grantgr,
execute and give receipt for any certificate of ownership or ary document (constituting Collateral), sign
Grantor’s name on all financing statements or any other documents necessary or appropriate by
Grantee to preserve, protect or perfect the security interest in any Collateral (to the extf:nt per.mltted by
applicable law) and to file the same, prepare, file, and s?gn Grantor’s name on any notice of lien, _anctl
prepare, file, and sign Grantor’s name on a proof of claim in bankatFy or similar docuﬁlent algam(s1 o
any customer of Grantor with respect to any claim of Grantor comprising part of. any Co atef:l , an °
take any other actions arising from or incident to the powers granted to Grantee in the Loan Agreeme
and the Other Security Agreement or any other Loan Document.
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(b) Grantor hereby ratifies all that said attorneys shall lawfully do or cause

to be done by virtue of this power of attorne i i
t y. This power of attorne i
interest and shall be irrevocable. P ) ¥ is & power coupled with an

. Events of Default, The occurrence of any of th i i
Event of Default under this Agreement: y of the following shall constirute an

(a) An Event of Default occurs under the Loan A
| R reement or a
other Loan documents (after giving effect to any applicable grace or cure perigd)' or ny of the

(b) Grantor breaches or fails to perform or observe ahy covenant

representation, warranty or agreement made by Grantor in thi i
R i is Agreement and con
ten (10) days after notice thereof. & ‘ fiaes to do so for

8. Remedies. Upon the occurrence and durin, i
. s ! . v g the continuance of an Event of
Default, all worldwide right, title and interest to the Collateral shall be assigned, set over, and

delivered to Grantee or its designee. Grantee shall have the right to exercise all the remedies of a

secured party under the UCC, as provided herein and in the Loa
! = -, n Agreement, and as oth i
available at law or equity, including without limitation the right to: ® e

(a) require Grantor to assemble any tangible property in which the

Collateral is e-mbodicd and in which Grantee has a security interest and to make it available to Grantee
at a place designated by Grantee,

(b) exercise any and all rights as beneficial and legal owner of the

Collateral, including, without limitation, any and all consensuzl rights and powers with respect to the
Collateral, and

() sell or assign or grant a license to use, or cause to be sold or assigned
or grant a license to use any or all of the Collateral or any part thereof, in each case, free of all rights
and claims of Grantor therein and thereto, except to the extent such actions would violate restrictions
against assignments contained in any Collateral in which Grantor’s rights arise by contract or license.
In that connection, Grantee shall have the right to cause any or all of the Collateral to be transferred of
record into the name of Grantee or its nominee and the right to impose (1) such limitations and
restrictions on the sale or assignment of the Collateral as Grantee may reasonably deem to be necessary
or appropriate to comply with any law, rule or regulation having applicability to such sale or
assignment and (ii) requirements for any necessary governmental approv?lls. To the extent not
inconsistent with any license or contract under which Grantor’s rights arise, Grantee shall have a
nonexclusive, royalty-free license, with the right of sublicense, to use t}-ne Collateral to the extent dfor
reasonably necessary to permit Grantee to exercise its rights and .remedles upon t?xe occurrence har;l ho:e
the duration of an Event of Default. Without limiting the geperahty of the foregoing, G‘rfmtee s ea:: L :
the right, pursuant to the foregoing license and right to sublicense, 1o use the Cclillater: 1:; :rt:‘r:r\“
with the foreclosure upon any of the Collateral granted hereunder or under the Loan Ag .

Grantor will pay any reasonable and documented expenses ('mcludfng re.asonable anq doc:men:)efd
attorneys’ fees and disburseménts) incurred by Grantee in connection _thh the .exel"mse P an%/ el
Grantee's rights hereunder, including without limitation any expense incurred in disposing O

Collateral.
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. 9. Indemmnity. Grantor agrees to defend, indemnify and hold harmless Grantee
anq its officers, employees, and agents against: (a) all obligations, demands, claims, and liabilities
claimed or asserted by any person (other than the Grantor) in connection with the transactions
contemplated by this Agreement, and (b) all losses or expenses in any way suffered, incurred, or paid
by Grantee as a result of or in any way arising out of, following or consequential to transactic;ns
between Grantee and Grantor, under this Agreement (including without limitation, reasonable

attorney’s.fees and reasonable expenses), except for losses or expenses arising from or out of Grantee's
gross negligence or willful misconduct.

10. Termination and Release. This Agreement shall terminate upon the latter to
occur of (a) termination of the L.oan Agreement and (b) the payment in full of all Obligations then
outstanding under the Loan Agreement and the other Loan Documents. At such time as this Agreement
shall terminate, Grantee shall execute and deliver to Grantor all releases and other instruments as may
be reasonably necessary or proper to terminate Grantee's security interest in the Collateral, subject to
any disposition of the Collateral that may have been made by Grantee pursuant to this Agreement. For
the purpose of this Agreement, the Obligations shall be deemed to continue if Grantor enters into any
bankruptcy or similar proceeding at a time when any amount paid to Grantee could be ordered to be

repaid as a preference or pursuant to a similar theory, and shall continue until it is finally determined
that no such repayment can be ordered.

11. No Waiver. No course of dealing between Grantor and Grantee, nor any
failure to exercise nor any delay in exercising, on the part of Grantee, any right, power, or privilege
under this Agreement or under the Loan Agreement or any other agreement, shall operate as a waiver.
No single or partial exercise of any right, power, or privilege under this Agreement or under the Loan
Agreement or any other agreement by Grantee shall preclude any other or further exercise of such
right, power, or privilege or the exercise of any other right, power, or privilege by Grantee.

12. Rights Are Cumulative. All of Grantee's rights and remedies with respect to
the Collateral whether established by this Agreement, the Loan Agreement, or any other documents or
agreements related to the Loan Agreement, or by law shall be cumulative and may be exercised
concurrently or in any order.

13. Attorney's Fees. If any action relating to this Agreement is brought by either
party hereto against the other party, the prevailing party shall be entitled to recover reasonable and
documented attorney’s fees, costs and disbursements.

14. Amendments. This Agreement may not be changed, waived, _terrning_ted (t)tf
amended except pursuant to a written instrument signed by both partles_heret'o. Notwnthstz?n ;\egna; .
foregoing, Grantor authorizes Grantee, upon notice to Grantor, to modxftylr thw;i ff\_gre:mex:to 131 the nan
’ vi ining Grantor’s signature to such modification,
of and on behalf of Grantor without obtaining ] ©
that such modification constitutes an amendment to this Agreemer:it, or ang sg?es:il\;lszsq ‘(:; ;)lc;n:cl;  ired by
i i i t in any Collateral created, owned, qu
thereto, to add any right, title, or interes / : od e the Loan
: isi f this Agreement conflicts with any P
or. To the extent that any provision o \ { : ¢ e o
(zirarztement the provision giving Grantee greater rights or remedies shall gpvem, it \z::lntgouéxgamee
hgt the ur‘pose of this Agreement is to add to, and not detract_ from, the nghtshgr;r; o e ont, and
:l:del‘ thI:: Loan Agreement. This Agreement, the Other Security Agreement, the Loa g ,

-9-

Teaching Co (IP Security Agreement)
101181.4
EHARLLEE

TRADEMARK
REEL: 2238 FRAME: 0965



1t

the documents relating thereto comprise the entire agreement of the parties with respect to the matters
addressed in this Agreement.

. 15. Severability. The provisions of this Agreement are severable. If any provision
of this Agreement is held invalid or unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such provision, or part thereof, in such jurisdiction, and
shall not in any manner affect such provision or part thereof in any other jurisdiction, or any othe’r
provision of this Agreement in any jurisdiction.

. ' 16'. ] Counterparts. This Agreement may be executed in two or more counterparts
(including by facsimile), each of which shall be deemed an original but all of which together shall
constitute the same instrument.

17. Governing Law and Jurisdiction. This Agreement shall be governed by the
laws of the United States of America and the Commonwealth of Virginia, without regard for choice of
law provisions. Grantor and Grantee consent to the nonexclusive jurisdiction of any state -or federal
court located in Fairfax County, Virginia,

18. Confidentiality. In handling any confidential information, Grantee shall
exercise the same degree of care that it exercises with respect to its own confidential information of the
same types to maintain the confidentiality of any non-public information thereby received or received
pursuant to this Agreement except that the disclosure of this information may be made (a) to the
affiliates of Grantee, provided they have entered into a comparable confidentiality agreement in favor
of the Grantor and have delivered a copy to the Grantor (b) to prospective transferee or purchasers of
an interest in the Obligations secured hereby, provided that they have entered into a comparable
confidentiality agreement in favor of Grantor and have delivered a copy to Grantor, (c) as required by
law, regulation, rule or order, subpoena judicial order or similar order and (d) as may be required in
connection with the examination, audit or similar investigation of Grantee.

19. WAIVER OF RIGHT TO JURY TRIAL. GRANTEE AND GRANTOR
EACH HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO: (a) THIS AGREEMENT,
OR (b) ANY CONDUCT, ACTS OR OMISSIONS OF GRANTEE OR GRANTOR OR ANY OF
THEIR DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS OR ANY OTHER
PERSONS AFFILIATED WITH GRANTEE OR GRANTOR BASED UPON, ARISING OUT OF,
OR IN ANY WAY RELATING TO THIS AGREEMENT; IN EACH OF THE FOREGOING CASES,
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

IN WITNESS 'WHEREOF, the parties hereto have executed this Agreement on the day
and year first above written.

THE TEACHING COMPANY LIMITED
PARTNERSHIP [SEAL]

By: TTC Management, L.P., its General Partner
By: The Teaching Company, Inc.,
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its General Partner

Byr/4 éwﬁh - f/g

Thomas M. Rollins
President

OF )

COUNTY OF )

n T
: d Thdmas M.
sonally known to me (or proved to me on the basis of satisfactory evidence) to be the

person whose name is subscribed to the within instrument and acknowledged to me that he executed the

same in his authorized capacity, and that by his signature on the instrument the person, or the entities
on behalf of which the person acted, executed the instrument.

Rollins, p

Witness my hand and official seal.

-

Notary Public
(Seal)
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Exhibit “A-1" attached to that certain Security Agreement (Intellectual Property):

EXHIBIT “A-1”

REGISTERED COPYRIGHTS

US Copyright Office -- Certlificate of Ragistration

VIDEO Form PA
Course Certificat ‘

o ] ate Regilstration Date
HS Algebra |

HS Algebra i PA 964-486 11-12-99
HS Basic Math PA 962-792 11-12-99
HS Basic Math PA 962-738 11-12-99
HS Geometry PA-954-640 01-14-00
HS Chemistry Eﬁ ggg-gg‘; e
HS World History: The Fertile Crescent to th - 11-12-99
American Revolution © P_A 962-800 11-10-99
HS Early American History: Native Americans P - '
through the Forty-Niners A 962-793 11-12-99
How tg Become a Superstar Student PA 962-758 11-12-99
The Great Principles of Science, Parts -V PA 979-766 04-20-00
The Search for Intelligent Life in Space PA 964-478 11-12-99
Einstein's Relativity and the Quantum Revolution: PA 986-115 04-26-00
Modern Physics for Non-Scientists, Parts 1-H
The Joy of Mathematics, Parts -1 PA 977-669 11-12-99
Understanding the Human Bady: An introduction to PA 967-540 11-12-99
Anatomy & Physlology, Parts | through IV
The Developing Adult: Biological and Psychosocial PA 967-533 11-12-99
Perspectives, Parts i-li _
The Developing Adult: Biological and Psychosocial PA 931-925 02-08-00
Perspectives, Parts 1-11
Biology and Human Behavior: The Neurological PA 967-537 02-08-00
Origins of Individuality
Biology and Human Behavior: The Neurological PA 954-641 01-14-00
Origins of individuality )
Understanding the Universe: An Introduction to PA 967-501 11-12-99 J
Astronomy, Parts | through V

An Introduction to Archaeology, Parts I-1l PA 967-544 '(l} 1 -1‘ i—gg \
An Introduction to Archaseolo Parts 1-I PA 954-644 -14-
Unde.rstandir'\g Literature and Life: Drama, Poetry, PA 962-798 41-12-99

and Narrative, Parts 1,0,
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20th Century American Fictién Parts | through IV PA 967-546 :
101, - 02-08-
ﬁOtih Cfntury American Fiction, Parts | through 1V PA 931-927 02-83—83
sing Literature to Understand the Human Side of -
Modsin PA 931-931 02-08-00
Classics of American Literature, Parts t through Vil PA 967-749
e - 1 1 - -
How to Read and Understand Poetry, Parts 1-ll PA 964-473 1 1-13-28
Shakespeare: The Word and the Action, Parts I-ll PA 967-541 02-08-00
s\?ﬁ\_kesrgaharle:: The Word and the Action, Parts -1l PA 931-935 02-08-00
illiam akespeare: Comedies, Histories, and PA - -
Tragedies, Parts |-11-11 962-739 11-12-99
Modern British Drama PA 93;1 029
, - 02-08-0
From Plato to Post-Modernism: Understanding the PA 962-866 11-1 2-92
Essence of Literature and the Role of the Author,
Parts -1l .
Science Fiction: The Literature of the Technolagical -
remaination g PA 931-937 02-08-00
The lliad of Homer PA 964-483 :
11-12-
The Odyssey of Homer PA 964-480 1 1—1 g-gg
The Aeneid of Virgil PA 964-482 11-12-99
The L!fe and Writings of Geoffrey Chaucer PA 962-864 11-12-99
The Life and Writings of John Milton PA 962-862 11-10-99
Classical Mythology, Parts I-1i PA 986-117 04-26-00
The History of the English Language, Parts 1-11-ill PA 962-737 12-02-99
Great Minds of the Western Intellectual Tradition PA 931-933 02-08-00
The Will to Power: The Philosophy of Friedrich PA 965-412 02-08-00
Nietzsche, Parts |-l
The Philosophy of Mind PA 967-539 02-08-00
The Philosophy of Mind PA 954-648 01-14-00
The Search for a Meaningfut Past: Philosophies, PA 931-936 02-08-00
Theorles, and Interpretations of Human History, Parts
I-1l ‘
No Excuses: Existentialism and the Meaning of Life, PA 986-118 04-26-00
Parts i-ll i
Power Over People: Classical and Modern Political PA 967-538 02-08-00
Theory, Parts -l
Bower Over People: Classical and Modemn Political PA 954-646 01-14-00
Theory, Parts I-li - -
The Birth of the Modern Mind: An Intellectual History PA 962-796 11-12-99
of the 17th and 18th Centuries, Parts |-l 357
The Quest for Meaning: Values, Ethics, and the PA 962-860 11-12-99
Modern Experience, Parts -l 02-08-00
Plato, Socrates and the Dialogues, Parts I-Il PA 931 -_ig: 11-12-99 :l]
Greok Legacy: Classical Origins of the Modern World | PA gg: A85 12-02-99
The Great ldeas of Philoso hy: Parts | throughV PA 964-
, = 11-12-99
Economics, Parts I-Il PA 962-799
, -14-
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PA 931-934

How to Listen to and stnd reat Music, Pa ] |

PA 964-484

Legends of Great Economists PA 931-926
Finance and Accounting fo - . 92-95-02
e s g r- the Non-Financial PA 962-797 11-12-99
Business Statistics, Parts |-l PA 962-858 11-12-99
The New Testament, Parts |-|1 -
God and Mankind: Comparative Religions gﬁ gg?-;;g 33-26-00
The Old Testament: An Introduction, Parts 1-11 PA 967-532 559
The Old Testament: An Introduction, Parts |-I| PA 931-932 2)12-2)2-99
Thomas Aquinas: The Angelic Doctor PA 986-058 05_0&00
Augustlne: Philosopher and Saint PA 964-477 1 1-1;_00
Philosophy and Religion in the West, Parts i-ll-ill PA 962-795 1 1-1 55
The Bible and Western Culture, Parts -1l PA 967-536 02- o0
The Bible and Western Culture, Parts I-I\ PA 954-645 01:33-88
The Great ldeas of Psychology, Parts | through IV PA 964-487 11-12
-12-99
:Dss/;‘ggggeg 1I?eally Normal? Perspectives on Abnormal PA 931-940 02-08-00
Explaining Social Deviance 02-08-00

11-12-99

through IV , ,
(A L
Ancient Greek Civilization, Parts 1-1i

“PA 084-474

through VI

Concert Masterworks, Parts | through IV PA 067-543 02-08-00
Concert Masterworks, Parts | through IV PA 931-930 02-08-00
Bach and the High Baroque, Parts | through 1V PA 967-547 02-08-00
Bach and the High Baroque, Parts | through IV PA 954-639 01-14-00
Elements of Jazz: From Cakewalks to Fusion PA 967-545 02-08-00
Elements of Jazz: From Cakewalks to Fusion PA 954-643 01-14-00
The Symphonies of Beethoven, Parts 1 through IV PA 967-548 02-08-00
The Symphonies of Beethoven, Parts | through vV PA 954-647 01-14-00
How to Listen to and Understand Opera, Parts | PA 964-488 11-12-99

11-12-99

The History of Ancient Egypt, Parts | through IV PA 0986-102 04-26-00
The History of Ancient Rome, Parts | through IV PA 962-868 11-12-99
Alexander the Great and the Hellenistic Age, Parts |-l PA 986-106 05-05-00
World War Il: A Military and Soclal History, Parts |-li- PA 977-670 11-12-99
i
Europe and Waestern Civilization in the Modern Age, PA 979-765 04-20-00 J
Parts | through V
The Rise and Fall of Soviet Communism: A History of PA 967-542 02-08-00 J
Twentieth-Century Russia, Parts 1-1l

The Rise and Fall of Soviet Communism: A History of PA 954-642 01-14-00 J
Twentieth-Century Russla, Parts -1l -

Must History Repeat the Great Conflicts of this PA 931-928 \ 02-08-00 J
Century?
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Thomas Jefferson: An American Visionary PA 964-479 11-12-99
The history of the United States, Parts | through Vil PA 931-938 02-08-00
Medieval Europe: Crisis and Renewal, Parts I-li PA 962-859 11-12-99
Abraham Lincoin: In His Own Words, Parts I-ll PA 962-863 11-12-99
The American Civil War, Parts |-V PA 986-101 04-26-00
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US Copyright Office -- Certificate of Reglstration

AUDIO , Form SR
Course Certificate Reglstration Date

The Great Principles of Science, Parts I-V SR 179-105

The Search for intelligent Life in Space SR 278-637 ;‘)g:gg:gg
Einstein's Relativity and the Quantum Revolution: SR 278-631 04-26-00
Modern Physics for Non Scientists, Parts I-Il )

Energy and Climate: Science for Citizens in the Age S -

of Global Warming 9 R 267-387 10-25-99

The Developing Adult: Biological and Psychosocial -

Perspectives, Parts |-l ‘ 4 @ SR 179-103 10-25-99
Biology and Human Behavior; The Neurological S -

Origins of Individuality , 9 R 265-069 10-25-99

An In i Archaeology, Parts |-
{0 L . - B SR LR -
Great Authors of the Western Literary Tradition, Parts | SR 267-3 T
| through VIl 7-386 11-05-99
Great Writers: Their Lives and Works SR 179-124 10-25-99
Understanding Literature and Life: Drama, Poetry, SR 179-107 10-26-99
and Narrative, Parts §,11,I11
20th Century American Fiction, Parts | through IV SR 179-108 10-25-99
Using Literature to Understand the Human Side of SR 287-376 02-08-00
Medicine - 7
Hell, Pergatory, Paradise: Dante's Divine Comedy SR 265-070 10-25-99
Classics of American Literature, Parts | through Vi SR 179-100 10-20-99
How to Read and Understand Poetry, Parts 1-1} SR 179-131 11-03-9¢
Shakespeare: The Word and the Action, Parts I-1l SR 179-112 11-03-99
William Shakespeare: Comedies, Histories, and SR 179-132 11-05-99
Tragedies, Parts (-1I-1ll
Modern British Drama . SR 267-380 02-08-00
Literary Modernism: The Struggle for Modern History SR 267-384 10-22-99
From Plato to Post-Modernism: Understanding the SR 179-130 11-03-99
Essence of Literature and the Role of the Author,
Parts -1l -
Science Fiction: The Literature of the Technological SR 267-391 02-08-00
Imagination - 311-03-99
The lliad of Homer SR 1;3_1%8 11-03-65

The Odyssey of Homer SR 267-927 11-1299 |
The Aeneid of Vlr_gll SR 170-102 10-25-99 |
The Life and Writings of Geoffrey Chaucer. SR 176136 162500 |
[The Life and Writings of John Milton SR 276.636 04-26-:00 |
Classical Mythology, Parts -1l i SR 179-128 11-12-99

The History of the En lish Language, Parts {-1i-
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Great Minds of the Western Intell iti
parts | through VI . ectual Tradition, SR 267-393 02-08-00
The Will to Power: The Philosophy of Friedri
Nietzsche, Parts I-II i edrich SR 179-119 11-12-99
The Self Under Slege: Philo i
Century 9 sophy in the Twentieth SR 267-392 10-25-99
The Philosophy of Mind
The Search for a Meaningful Past: Philosophies, gg qu?/:;gg 30’25'99
"ll'll':eorles. and Interpretations of Human History, Parts 2-08-00
N . — . _
PgrtESxE“ses. Existentialism af1d the Meaning of Life, SR 278-632 04-26-00
Power Over People: Classi :
Theory. Parts I—llp cal and Modern Political SR 267-383 11-03-99
The Birth of the Modern Mind: An intellectual Hi
of the 17th and 18th Centuries, Parts |1l story | SR418-638 10-26-99
Freedom: The Philosophy of Liberation
SR 265-067. 14-03-
The Quest for Meaning: Values, Ethics, and th 99
Modern Experience, Parts I-1l ' ° SR 179-135 11-03-99
Plato, Socrates and the Dialogues, Parts |-l
: SR 267-389 -08-
Greek Legacy: Classical Origins of the Modern World SR 179—:1314 ?igg_gg
’[::I?ngoul and the City: Art, Literature, and Urban SR 265-068 11-03-99
The Gr_eat ideas of Philosophy: Parts | through V SR 179-111 11-03-99
Economics, Parts (-1l SR 265-066 11-03-99
Legacies of Great Economists SR 267-378 02-08-00
A History of the U.S. Economy in the 20th Century SR 287-949 11-03-99
Business Law: Contracts ‘ SR 265-071 11-03-99
Business Law: Negligence and Torts SR 267-381 11-03-99
Contemporary Economic Issues, Parts | through IV . SR 274-735 04-26-00
Great World Religions: Bellefs, Practices, and SR 265-072 10-25-99
Histories, Parts | through V
Augustine: Philosopher and Saint SR 179-104 10-25-99
The New Testament. An Introduction SR 267-385 10-25-99
The New Testament, Parts -1 SR 278-634 04-28-00
God and Mankind: Com arative Retligions SR 2687-377 02-08-00
Apocalypse Now, Apocalypse Then: Prophecy in the SR 179-126 11-12-989
Modern World, Parts 1-i .
Philosophy and Religion in the West, Parts 1-11-ll . SR 267-946 11-12-99
The Old Testament: An Introduction, Parts -1 SR 179-122 11-12-99
Thomas Aquinas: The Angelic Doctor SR 278-835 0?—?12 —gg
The Bible and Western Culture, Parts 1-ll SR 179-133 11-12-
'|37Anyone Really Normal? Perspectives on Abnormal SR 267-375 02-08-00
Psychology
. ' -18-
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The Great ldeas of Psychology, Parts | through Vv SR 272-206 04-20-00
Explaining Social Deviance SR 267-390 02-08-00
How to Listen to and Understand Great Music, Parts | SR 179-113 11-12-89
through VI ) :
Concert Masterworks, Parts | through IV SR 179-129 11-12-99
Bach and the High Baroque, Parts | through IV SR 267-948 12-02-99
Elements of Jazz: From Cakewalks to Fusion SR 267-382 11-12-99
The Symphonies of Beethoven, Parts | through 1V SR 267-947 02-08-00
How to Listen to and Understand Opera, Parts | SR 179-121 11-12-99
through {V .
Ancient Greek Civilization, Parts I-Il SR 179-106 10-25-99
The History of Ancient Egypt, Parts | through IV SR 278-633 04-28-00
Alexander the Great and the Hellenistic Age, Parts -1l SR 279-836 05-01-00
The History of Ancient Rome, Parts | through IV SR 179-116 11-05-99
The History of Hitler's Empire SR 267-928 11-12-99
World War HI: A Military and Social History, Parts -1l- SR 179-127 11-12-99
Ul
Europe and Western Civilization in the Modemn Age, SR 179-101 11-12-99
Parts | through IV
The Rise and Fali of Soviet Communism: A History of SR 179-125 11-10-99
Twentieth-Century Russla, Parts |-l
Must History Repeat the Great Conflicts of this SR 267-379 02-08-00
Century?
Thomas Jefferson: An American Visionary SR 179-117 11-03-99
The History of the United States, Parts | through Vil SR 267-374 02-08-00
Medieval Europe. Crisis and Renewal, Parts I-ll SR 179-134 11-10-99
Abraham Lincoin: In His Own Words, Parts |-l SR 179-110 11-12-99
The American Civil War, Parts | through IV SR 278-638 04-26-00
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Exhibit “A-2” attached to that certain Security Agreement (Intellectual Property):

EXHIBIT “A-2"

UNREGISTERED RIGHTS

US Copyright Office -~ Certificate of Reglstratlén Form PA
VIDEO

Course Certificate Application Date
The Life and Writings of C.S. Lewis pending 12-15-00
Greek Tragedy, Parts |-l pending 12-15-00
Comedy Through the Ages pending 12-15-00

K ur and Chiv. Parts |-l
k Frli e il sfe g
nds of the Western Intellectual Tra

[ i

;' B, 7 R T S e “»._‘_:, Lo
The Historical Jesus, Parts (-ll

Gy
LEEI RS IR

dition, 3rd |

pending

pending

-12-15-00

12-15-00

12-15-00

p’endng
Francis of Assisli endin 12-15-00
Gréat Masters: Hayden pending 12-15-00
Great Masters: Tchaikovsky pend!ng 12-15-00
Great Masters: Stravinsky pending 12-15-00
Great Masters: Mozart endin 12~15-00
Neolithic Eurape pending 12-15-00

Great Presidents, Parts | throug

; )
i 25 3 T I S
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US Copyright Office -- Certificate of Registration

Form SR
AUDIO -
Course Certlficate Application Date

The Life and Writings of C.S. Lewis pending 12-15-00
Greek Tragedy, Parts |-l pending 12-15-00
Comedy Through the Ages pending 12-15-00
King Arthur and Chivalry, Parts -l endin 12-15-00
Great Minds of the Western Intellectual Tradition, 3rd pending 12-15-00
Edition Parts 1-VIl

The Historical Jesus, Parts |-l pending 12-15-00
Francis of Assisi endin 12-15-00
Great Masters: Hayden pending 12-15-00
Great Masters: Tchaikovsky pending 12-15-00
Great Masters: Stravinsky pending 12-15-00
Great Masters: Mozart endin 12-15-00
Neolithic Europe pending 12-15-00

Great Presidents, Parts | through IV
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'Exhibit “A-3" attached to that certain Security Agreement (Intellectual Property): -

EXHIBIT “A-3"

DESCRIPTION OF LICENSE AGREEMENTS
N/A

-2
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Exhibit “B” attached to that certain Security Agreement (Intellectual Property):

EXHIBIT “B”

PATENTS
N/A
-23-
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Exhibit “C” attached to that certain Security Agreement (Intellectual Property):

MARK

GREAT COURSES ON TAPE
GREAT TEACHERS LIBRARY
MIRUS UNIVERSITY (SM)
SUPERSTAR TEACHERS -
THE TEACHING COMPANY
TORCH WITH STARS (LOGO)

Teaching Co (IP Security Agreement)
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EXHIBIT “C”
TRADEMARKS
COUNTRY SERIAL NO. STATUS
USA 75/495264 Registered
USA 74/6604332 Registered
USA 75/069752 Registered
USA 74/085908 Registered
usa ©74/074104 ' Registered
USA 74/076241 Registered
24-
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Exhibit “D” attached to that certain Security Agreement (Intellectual Property):

EXHIBIT “D”

ASSIGNMENT

THIS ASSIGNMENT dated the 1 'w;:lay of [c—/ﬂw-«, Zoot ., from TH
14 , 2004, E TEACHING
COMPANY LIMITED PARTNERSHIP, a Delaware limited partnership (the “ Assignor™), to

BRANCH BANKING AND TRUST COMPANY OF VIRGINIA (the “Assignee™), recites and

provides:

WHEREAS, Assignor is the owner of certain copyrights, and/or copyright registrations, as set

forth Exhibit A—l. and Exhibit A-2 to the Security Agreement (Intellectual Property) entered into
between the parties hereto (collectively, the “Copyrights”) on February __, 2001; and

WHEREAS, Assignee desires to obtain all of the Assignor’ i i i
Copyrights, gnor’s right, title and interest in all such

) NOW, THEREFORE, for and in consideration of the premises and the mutual promises
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of which

are hereby acknowledged, Assignor and Assignee, intending to be legally bouad, hereby agree as
follows:

1. Transfer and Assignment. Assignor hereby fully, unconditionally and irrevocably

transfers, assigns, delivers and conveys to Assignee, all worldwide right, title and interest, including,

without limitation, any and all copyrights and any renewals or extensions thereto, moral rights, rights

of the works of visual arts under the Visual Artists Rights Act of 1990, and the goodwill associated

with same, ancillary rights or other proprietary or intellectual property rights of any kind or nature
therein (all of the foregoing being defined herein collectively as the “Intellectual Property Rights™), in
and to the Copyrights and the works of authorship subject to same (the “Works of Authorship™), and
each and every original, interim and final version, copy, replica, prototype or other original work of
authorship thereof or in any way related thereto, and any and all reproductions, distribtftion .rights, )
ancillary rights, performances, displays, derivative works, amendments, versions, modifications, copies
or other permutations thereof, regardless of the form or type and regardless qf when made, created,
developed or fixed in any tangible medium of expression, in any and all u?edla, _whethc.ar now ’kn’ow_n or
later created (all of the foregoing items which are being assigned hereby, including, without limitation
all Works of Authorship and all Intellectual Property Rights in any and all of the Works of Authorship,
being collectively defined herein as the “Work Product™). Asgngnor also assigns all futur::l and past
causes of action, damages, profits, penalties and other recovefxes related to the Work Pro cht; 4 that
Assignor represents that Assignor is the lawful owner of the rights in and todmtlalVIYork P:i?:u:b} ::ces
all Work Product is being assigned putsua_nt hereto free and clear of any and a iens, € .
pledges or claims of any individual or entity. :

2 Further Documentation and Actions. Assignor hereby agrees not to take any actions
'mconsistf;nt with this Assignment and to execute and deliver such instruments, agreements,
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registrations or other documentation, and to take such further actions, as may be deemed necessary or
appropriate by Assignee from time to time to effect the purposes of this Assignment or the protection of
the Work Product and Intellectual Property Rights therein.

3. Construction, This Assignment: (a) is governed by the law of the Commonwealth of
Virginia; (b) may not be amended except by a writing executed by both parties; and (c) supersedes any
oral or written agreement, understanding, discussion or other documentation to the contrary.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment on the day and

year first above written.

THE TEACHING COMPANY LIMITED
- PARTNERSHIP [SEAL]

By: TTC Management, L..P., its General Partner
By: The Teaching Company, Inc.,
its General Partner

o TC A2 tl

Thomas M. Rollins
President

OF )
) ss.
COQUNTY OF )
LELO\ | before me.r ! ¥ 1o b‘,.;‘;i_u.‘\-,".,, o
)} 3 LA , Notary Public, personally appeared Thomas M.

s of satisfactory evidence) to be the
me that he executed the

or the entities

me (or proved to me on the basi
d to the within instrument and acknowledged to
and that by his signature on the instrument the person,

ollins, per$onally known to
person whose name is subscribe

same in his authorized capacity, 4
on behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

(Seal)
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