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MEMORANDUM OF ASSIGNMENT AS SECURITY OF TRADEMARK

THIS MEMORANDUM OF ASSIGNMENT AS SECURITY OF TRADEMARK
(“Memorandum”) is entered into by Gateway Learning Corporation, a Delaware corporation
(“Debtor”) for the benefit of RVG III, L.P. (“Secured Party”).

Debtor hereby acknowledges that Debtor has granted to Secured Party a security interest
in, among other things, all right, title and interest of Debtor in intangible personal property
consisting of trademarks and service marks, and U.S. and foreign trademark and service mark
registrations and applications for registration, and the goodwill of Debtor’s business, all as
evidenced by that certain Security Agreement dated as of December 29, 2000 between Debtor
and Secured Party (“Security Agreement”), which Security Agreement is incorporated herein
by this reference. Without limiting the generality of the foregoing or the Security Agreement,
Debtor acknowledges and agrees that Debtor has granted a security interest to Secured Party in
all of Debtor’s rights in the U.S. trademark and service mark registrations and applications for
registration listed in Exhibit A attached hereto and incorporated herein by this reference.

This Memorandum is executed on the date set forth below by a duly authorized officer or
agent of Debtor and is submitted for recording in the U.S. Patent and Trademark Office.

Debtor’s Address: DEBTOR:
Gateras loarning Conperagion Gtreroan, Aacyive Crg pojaea.

B - >
s Dhud Siveet, Sute 295 S gl Ut o

wnfrencisces, (A GHie7

Date of Execution 3/ K I o

Secured Party’s Address:
RuG I, L.P

one wmavitime Plaza, Sude (336G
Sc;n Francseo CA QUL
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of
California
County of: _5&_\\ F UG e G RIS
On i\/\ﬂ e ( TS ey before me, f‘-/\(’/(' =" “H,\ l : Zur\r\al [—
Date Name, Title of OfTicer-¢.g., Jane Doe, Notary Public

personally appeared %Ld \./L:)L A;MM c‘,

Name of Signer(s)

W e . proved to me on the basis of satisfactory evidence to be the person(s) whose
E—ﬁersona“y known to m OR D name(s) is/are subscribed to the within instrument and acknowledged to me that
hesfshe/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the personds), or thic entity upon behalf
of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal
MERIDITH |. ZOMALT
Commission # 1310580

§ Notary Public - Caffomis £ % Bé/u(,ub/ J a«wlf—/

San Francisco Gounty Signat f Notary Pub
’ My irea Jun 25, ! ignature of No HUL
T —

KA3775000037\ESC\ESC_020H3
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EXHIBIT A
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MARK FILED STATUS
1-800-222-3334 1/5/94 Abandoned
1-800-544-READ 7/7/93 Abandoned
1-800-ABCDEFG 7/7/93 Abandoned
1-800-ABCDEFG 1/5/94 Registered
1-800-PHONICS 7/7/93 Abandoned
1-800-READING 7/7/93 Abandoned
1-800-REMEMBER 8/27/93 Abandoned
1-855-ABCDEFG 6/27/00 Pending
1-855-PHONICS 6/27/00 Pending
1-855-READING 6/27/00 Pending
1-866-ABCDEFG 6/27/00 Pending
1-866-PHONICS 6/27/00 Pending
1-866-READING 6/27/00 Pending
1-877-ABCDEFF 3/27/98 Allowed
1-877-ABCDEFG 3/20/98 Allowed
1-877-PHONICS 3/20/98 Pending
1-877-READING 3/20/98 Pending
1-877-REMEMBER 3/20/98 Allowed
1-888-544-READ 8/3/95 Abandoned
[-888-544-READ (re-file) 7/1/99 Pending
1-888-ABCDEFF 3/27/98 Abandoned
1-888-ABCDEFG 7/17/95 Registered
1-888-PHONICS 7/17/95 Abandoned
1-888-READING 7/17/95 Abandoned
. 1-888-REMEMBER 8/3/95 Abandoned
1-888-REMEMBER (re-tile) 7/1/99 Allowed
1-888-SPECIAL 8/3/95 Abandoned
1-888-USA-CREDIT 8/3/95 Abandoned
ABCDEFG 9/24/97 Registered
BETTER READERS MAKE BETTER STUDENTS 8/16/99 Abandoning
CAMPER KIM 11/20/97 Allowed
DESIGN (LIBRARY COLLECTION) 10/29/97 Allowed
DESIGN (RABBIT LOGQO) 3/7/94 Abandoned
DESIGN (Recycle Logo) 4/12/94 Registered
DESIGN — GLOBE LOGO 3/29/94 Registered
DETECTIVE DOG 12/10/98 Allowed
DOG BUG 11/20/97 Allowed
FAMILY HEADQUARTERS 2/6/98 Abandoned
GATEWAY 9/26/95 Abandoned
GIFT OF READING 11/19/93 Abandoned
- HIP-O 11/20/97 Pending
KA3775400037\ESC\VESC_020H8
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MARK FILED STATUS
HISTORY HEADQUARTERS 3/6/98 Abandoned
HOOKED ON BOOKS 9/24/99 Pending
HOOKED ON COMPUTERS 11/23/99 Abandoning
HOOKED ON EDUCATION 2/9/99 Pending
HOOKED ON ENGLISH 11/23/99 Abandoning
HOOKED ON FAMILY HISTORY 11/23/99 Abandoning
HOOKED ON FAMILY TREES 11/23/99 Abandoning
HOOKED ON GEOGRAPHY 11/23/99 Abandoning
HOOKED ON HISTORY 11/23/99 Abandoning
HOOKED ON LEARNING 2/9/99 Pending
HOOKED ON LITERATURE 11/23/99 Abandoning
HOOKED ON MATH 4/10/92 Registered
HOOKED ON MATH THE WIZARD 3/9/99 Abandoned
HOOKED ON NEWS 9/28/99 Pending
HOOKED ON PHONICS 3/26/92 Registered
HOOKED ON PHONICS 6/25/93 Abandoned
HOOKED ON PHONICS 9/26/95 Registered
HOOKED ON PHONICS & DESIGN 10/29/97 Registered
HOOKED ON PHONICS & DESIGN 10/2/95 Registered
HOOKED ON PHONICS PLUS 9/26/95 Abandoned
HOOKED ON STORE & DESIGN 4/25/94 Abandoned
HOOKED ON PHONICS WORKED FOR ME 3/20/98 Allowed
HOOKED ON PHONICS WORKS FOR ME 9/13/94 Abandoned
HOOKED ON READING 9/24/99 Pending
HOOKED ON SCHOOL SUCCESS 6/16/00 Pending
HOOKED ON SCIENCE 11/23/99 Abandoning
HOOKED ON SPELLING 11/23/99 Pending
HOOKED ON THINKING 11/23/99 Abandoning
HOOKED ON VOCABULARY 11/23/99 Pending
HOOKED ON WRITING 11/23/99 Pending
HOP BOOKS & DESIGN 1/7/99 Registered
HOP BOOKS HOOKED ON PHONICS LIBRARY 10/29/97 Allowed
COLLECTION
HOP.COM 1/4/00 Pending
HOP.COM FROM THE CREATORS OF HOOKED 3/20/00 Pending
ON PHONICS
INTERESTQUEST 12/17/99 Abandoning

| KIDS HEADQUARTERS 2/9/99 Abandoned

| LEARN TO READ - READ TO LEARN 8/30/93 Registered

. LEARNING HEADQUARTERS 2/6/98 Abandoned

i MAD DOG 11/20/97 Allowed

! MASTER MATH SERIES 4/15/93 Abandoned
KA377S4\00037NESCAESC_O20HB
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