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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

N
~J 1. Name of conveying party(ies): 2. Name and address of receiving party(ies) Oy
= es
Additional names, addresses, or citizenship attached? E No
Learning Resources, Inc. Name: J.P. Morgan Chase Bank National
L Internal Association
[ Individual(s) [] Association Address:
[ General Partnership L1 Limited Partnership Street Address: 120 S. LaSalle Street
[X] Corporation- State:__L11inois City: Chicago
Other
I;I . o State: IL
Citizenship (see guidelines) Country: UsA Zip: 60603

Additional names of conveying parties attached? DYes D No| D Association Citizenship
l:] General Partnership  Citizenship

3. Nature of conveyance )/[Execution Date(s) :

Execution Date(s) October 16 , 2006 |:| Limited Partnership  Citizenship
|___|Corporation Citizenship,
[] Assignment [ IMerger _
D Other, Citizenship
IKI Security Agreement |:] Change of Name if assignee is not domiciled in the United States, a domestic
D representative designation is attached: Yes No
Other (Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)

78/697229 2656393
____________________________________________________________________________________ Wditional sheet(s) attached? ¥X] Yes [_] No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):
Application: ABC Chalk Talk! Registration: ALLLINK
5. Name & address of party to whom correspondence | g Total number of applications and
concerning document should be mailed: registrations involved: 103
Name: Aaron Zarkowsky
Internal Address: 7. Total fee (37 CFR 2.6(b)(6) & 3.41) $2,590.00
[] Authorized to be charged by credit card
Street Address: 2 2 5 W. Washington D Authorized to be charged to deposit account aa
Street, Suite 1700 [X] Enclosed gy
=X =]
City: Chicago 8. Payment Information: & S8
[3¥)
State: IL Zip: 60606 a. Credit Card I_East_4 tI}Iuml:t;etrs 2 |
xpiration Date
Phone Number: 312/346-1460 b D it A i
Fax Number: 312/346-1859 . Deposit Account Number §
Emall Address: Z arkowsky @d 1 ec.com Authonzed Usel' Name 8
9. Signature: K BK /P/ (]2 X< E
S ) @ Signature ' " Date =
Aaron B. kowsky Total number of pages including cover ‘8 ]
Name of Person Si gnin sheet, attachments, and document: g =l
Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to: g =
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450 on =%
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4.A  Trademark Application No.(s) (continued)

78/816624 | Algebra Models 78/816656 Anglegs

78/886513 Boogie Buddy 78/832335 Classroom Calc
78/832328 ClingGrids 78/697232 Floppy Jalopy
78/697235 | Head Full of Numbers 78/363010 LR Interactive & Design
78/816596 | Polyconstructo 78/755931 Radius

78/491926 | Right Timer 78/761865 Smart Safari

78/295518 | Take Four 78/832344 Ultraflex

78/816643 | View-Thru

4B. Trademark Registration No.(s) (continued)

2131272 Alpha-Bug Soup 3077743 Alpha-Bug Step’N’Spell

2549630 Bullseye 2002230 Calculator Connections

2809501 Calc-U-Tote 1658861 Calc-U-Vue

2771069 Cash Pax 2134674 Circle Perfect

2067952 Cool Cash Bingo 2736257 Day/Night Tracker

2900802 Decimal Tower 1780432 Dino Math Tricks

2072062 Emergency Rescue Squad 2940842 Factor Frenzy

2227145 Fast Track Learning 2110995 Fraction Tower

2347731 Fraction Zone 2738452 Frax Pax

2014825 Friendly Farm 2458613 Gearbotics

2361482 Gears Logo 2389899 Gears! Gears! Gears!

3105035 Geocube 2492367 Geotool

2309336 Gizmos 2285900 Hands on Literacy

1649133 Hexagram 2268303 Investigator

1969631 Learning Clock 3103066 Learning for the Fun of It!

-238585.1
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3040241 Leaning Math is a Snap 1380334 Learning Resources
2161378 Learning Resources 2637194 Learning to Read is a Snap
2937039 Light’N’Strike Math 2254385 Lingo Bingo
1924592 Link’N’Count 1614039 Link’N’Learn
1924593 Link’N’Spell 1751385 LR and Block Design
2159997 LR and Block Design 2866793 M Gears
2835491 M Gears and Design 2263817 Math Mats
3015114 Math Rods 1705913 Mathlink
2131319 Measure for Treasure 2407080 Meteor Math
1818029 Mini-Motors 2020275 Miscellaneous Design
{Color Scheme)

2116982 MMarc 2911038 Organization Station
2900803 Percent Tower 1950557 Power of Science
1786734 Pretend & Play 2342834 Pretend & Play
2263717 Quantum 1986907 Rainbow Fraction
1987232 Rainbow Fraction Teaching 2928783 Safe-T

System and Design
1768063 Safe-T Compass 2617273 Safe-T Guide
2204504 Safe-T Measures 1967533 Safe-T Plastic
2723419 Safe-T Protractor 1972019 Safe-T Protractor
1969011 Safe-T Ruler 2706391 Safe-T Ruler
2617271 Safe-T Triangles 2388579 Scout
2799341 Smart Snacks 3059069 Smart Splash
2649749 Smart Toys for Today’s Kids 2519907 Snap It Up!
2434848 Spectacular Science 2113392 Spotlight on Science
2738577 Stakube 2390602 Teaching Telephone
1657522 Three Bear Family 2962664 Time Tracker
2010027 Toss N Play and Design 3082193 Trace & Learn

- 238585.1
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2366041 Wacky Factory 3077744 Wacky Wigglers
2693989 Weigh Too 2801505 Word for Word
-238585.1
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PATENT AND TRADEMARK SECURITY AGREEMENT

dated as of October 16, 2006

among

LEARNING RESOURCES HOLDINGS, INC., LEARNING RESOURCES, INC., each an Illinois corporation,
and EI ACQUISITION, INC., a California corporation (t/b/k/a EDUCATIONAL INSIGHTS, INC., a California
Corporation)

and

JPMORGAN CHASE BANK NATIONAL ASSOCIATION,
-as Lender

236101-3 10/10/2006 12:06 PM
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PATENT AND TRADEMARK SECURITY AGREEMENT

THIS PATENT AND TRADEMARK SECURITY AGREEMENT (this “Agreement”),
dated as of October 16, 2006, by LEARNING RESOURCES HOLDINGS, INC.,
LEARNING RESOURCES, INC., each an Illinois corporation, and EI ACQUISITION, INC.,
a California corporation (t/b/k/a EDUCATIONAL INSIGHTS, INC., a California Corporation)
(each a “Grantor” and collectively “Grantors”), in favor of JPMORGAN CHASE BANK
NATIONAL ASSOCIATION (the “Bank™).

RECITALS

A. The Grantors have entered into a First Amended and Restated Credit, Pledge and
Security Agreement dated as of the date hereof (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”) with the Bank, pursuant to which the Bank
has agreed to make loans to, and issue or participate in letters of credit for the account of, the
Grantors. Terms not otherwise defined herein shall have the meanings given thereto in the
Credit Agreement.

C. Pursuant to the Credit Agreement, the Grantors are required to execute and
deliver to the Bank this Agreement.

D. Pursuant to the terms of the Credit Agreement, the Grantors have granted to the
Bank, a security interest in substantially all the assets of the Grantors, including all right, title
and interest of the Grantor in, to and under all now owned and hereafter acquired patents, patent
applications, patent licenses, trademarks, trademark applications and trademark licenses, and all
products and proceeds thereof, to secure the payment of all amounts owing by the Grantors under
the Credit Agreement.

In consideration of the mutual agreements set forth herein and in the Credit Agreement,
the Grantor does hereby grant to the Bank, a continuing security interest in all of each Grantor’s
right, title and interest in, to and under the following, whether presently existing or hereafter
created or acquired:

(1) each trademark and trademark application, including, without limitation, each
registered trademark and trademark application referred to in Schedule 1 annexed
hereto, together with any reissues, continuations or extensions thereof and all
goodwill associated therewith;

(2) each trademark license, including, without limitation, each registered trademark
license listed on Schedule 1 annexed hereto, together with all goodwill associated
therewith;

(3) all products and proceeds of the foregoing, including, without limitation, any
claim by the Grantor against third parties for past, present or future infringement
of any trademark, including, without limitation, any trademark referred to in
Schedule 1 annexed hereto, any trademark issued pursuant to a trademark

236101-3 10/10/2006 12:06 PM
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application referred to in Schedule 1 and any trademark licensed under any
trademark license listed on Schedule 1 annexed hereto (items 1 through 3 being
herein collectively referred to as the “Trademark Collateral™);

4) each patent and patent application, including, without limitation, each patent and
patent application referred to in Schedule 2 annexed hereto, together with any
reissues, continuations or extensions thereof and all goodwill associated
therewith;

&) each patent license, including, without limitation, each registered patent license
listed on Schedule 2 annexed hereto, together with all goodwill associated
therewith,;

(6) all products and proceeds of the foregoing, including, without limitation, any
claim by the Grantor against third parties for past, present or future infringement
of any patent, including, without limitation, any patent referred to in Schedule 2
annexed hereto, any patent issued pursuant to a patent application referred to in
Schedule 2 and any patent licensed under any patent license listed on Schedule 2
annexed hereto (items 4 through 6 being herein collectively referred to as the
“Patent Collateral; the Trademark Collateral and the Patent Collateral are
collectively for purposes of this Agreement, the “Collateral™).

This security interest is granted in conjunction with the security interests granted to the Bank
pursuant to the Credit Agreement and subject to limitations set forth therein. The Grantor hereby
acknowledges and affirms that the rights and remedies of the Bank with respect to the security
interest in the Trademark Collateral and the Patent Collateral made and granted hereby are more
fully set forth in the Credit Agreement and Credit Agreement, the terms and provisions of which
are incorporated by reference herein as if fully set forth herein. Capitalized terms used but not
defined herein have the respective meanings ascribed thereto in the Credit Agreement.

License. The Bank is hereby granted a license or other right to use, following the occurrence and
during the continuance of an Event of Default, without charge, the Borrowers’ labels, patents,
copyrights, rights of use of any name, trade secrets, trade names, trademarks, service marks,
customer lists and advertising matter, or any property of a similar nature, as it pertains to the
Collateral, in completing production of, advertising for sale, and selling any Collateral, and,
following the occurrence and during the continuance of an Event of Default, The Borrowers’
rights under all licenses and all franchise agreements shall inure to the Bank's benefit. In
addition, the Borrowers hereby irrevocably agree that the Bank may, following the occurrence
and during the continuance of an Event of Default, sell Inventory which bears any trademark
owned by or licensed to the Borrowers and any Inventory that is covered by any copyright
owned by or licensed to the Borrowers and the Bank may finish any work in process and affix
any trademark owned by or licensed to the Borrowers and sell such Inventory as provided herein.

[signature page follows]

236101-3 2
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The Grantors have caused this Patent and Trademark Security Agreement to be duly
executed by its duly authorized officer thereunto as of the date first set forth above.

LEARNING RESOURCES HOLDINGS, INC. LEARNING RESOURCES, INC., an Illinois

an Illinois corporation corporation

By: W{/"f By: ﬂ/\l&éﬁ&/gj

Its: President / Its: ~Pregdenn %‘@

EI ACQUISITION, INC., an California
corporation, t/b/k/a Educational Insights,
Inc., a California corporation

o el A A
4

Its: President
Acknowledged:
JPMORGAN CHASE BANK

NATIONAL ASSOCIATION, a national
banking association

By: %Wz/»( 777 Z&%wﬂéhéz{(/(

Title:_ AP

Signature Page to Patent & Trademark
Credit Agreement
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STATE OF _] £~ )
) : ) sS
COUNTY OF / fo / )
On this /_/>Z:;)f 47() % ,;ézé’before me personally appeared the person whose

signature is set forth above, to me known, who, being duly sworn, did depose and say that he is
the above-indicated officer of LEARNING RESOURCES HOLDINGS, INC., an Illinois
corporation, and which executed the above instrument; and that he signed his name thereto by
authority of the board of directors or similar governing of said entity.

STATE OF ::L__Z_, ) NP ANAAAAAASRAAAANNN
7 ) s . OFFIGIALSEAL 3
/a M JACKSON $
COUNTY OFQ—-—— )  NOTARY PUBLIC - STATE OF ILLINOIS ;:
4 d
KA " )_g L fassassmmmmansss i araaana 3
On this é day of &é ,,72&/) ébefore me personally appeared the person whose
signature is set forth above, to me known, who, being duly sworn, did depose and say that he is
the above-indicated officer of LEARNING RESOURCES, INC., an Illinois corporation, and

which executed the above instrument; and that he signed his name thereto by authority of the
board of directors or similar governing of said entity.

\74/%’_“

blic

0o seul

STATEOF _Z /. )
Y yo o~ [ ]
NOTARY PUBLIC - STATE OF BLINOIS

Ss
COUNTY OF Cop/i— )
77 7 MY COMMISSION EXPIRES:01/22/00
A 3 ¢ y .
On this/é day of 4 "’é , ;J!(;é before me personally appeared the person whose
signature is set forth above, to me known, who, being duly swomn, did depose and say that he is
the above-indicated officer of EI Acquisition, Inc., a California corporation, t/b/k/a Educational

Insights, Inc., a California corporation, and which executed the above instrument; and that he
signed his name thereto by authority of the board of directors or similar governing of said entity.

No\b:szublic

Dl o o

MY COMMISSION EXPIRES:01/22/09

N

v ARSIl b
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