TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Security Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[intellitools, Inc. | [04/12/2007  ||CORPORATION: CALIFORNIA |

Cambium Learning {(New York),
Inc.

|Cambium Learning, Inc. | [04/12/2007  ||CORPORATION: DELAWARE |
|[Kurzweil Educational Systems, Inc. || [04/12/2007  ||CORPORATION: DELAWARE |

04/12/2007 CORPORATION: DELAWARE

Sopris West Educational Services,

Inc 04/12/2007 CORPORATION: COLORADO

RECEIVING PARTY DATA

|Name: ||Barc|ays Bank PLC, as Collateral Agent
|Street Address: ||200 Park Avenue

lcity: |INew York

|State/Country: |INEW YORK

[Postal Code: 10166

|Entity Type: ||Pub|ic Limited Company:

PROPERTY NUMBERS Total: 40

Property Type Number Word Mark

o
ot
n
-
o
-
L
L

Registration Number: 2598650 ACCELERATION STATION

Registration Number: 3051380 CAMBIUM LEARNING

Registration Number: 1941684 CLICKIT!

Registration Number: 2874724 COLLEAGUE IN THE CLASSROOM

Registration Number: 1819781

Registration Number: 1871843

Registration Number: 2750275 DIBELS

Registration Number: 2771559 DIBELS

Registration Number: 2729165 DIBELS

| | |
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Registration Number: 2904503 THE HERMAN METHOD

Registration Number: 1785295 INTELLIKEYS

Registration Number: 2622289 INTELLIMATHICS

Registration Number: 1993803 INTELLIPICS

Registration Number: 3124948 INTELLISWITCH

Registration Number: 1821115 INTELLITALK

Registration Number: 2447137 INTELLITALK I

Registration Number: 1838992 INTELLITOOLS

Registration Number: 3026840 INTELLITOOLS

Registration Number: 2977602 KURZWEIL 3000 LEARNSTATION
Registration Number: 2628458 KURZWEIL EDUCATIONAL SYSTEMS
Registration Number: 2843797 LANGUAGE !

Registration Number: 2627554 LANGUAGE!

Registration Number: 3128544 LETRS

Registration Number: 2814903 METRO MATH

Registration Number: 2585693 E;ASIAITD%L\AYETROPOLITAN TEACHING AND LEARNING
Registration Number: 2834219 METRO NONFICTION BOOKBAG
Registration Number: 2806544 METRO READING PROGRAM
Registration Number: 2817092 NO TEACHER LEFT UNSUPPORTED
Registration Number: 2345576 OVERLAY MAKER

Registration Number: 2862154 PROBLEM SOLVING STEP BY STEP
Registration Number: 2823128 READ WELL

Registration Number: 3165698 READING CENTRAL

Registration Number: 2751461 READYMADE

Registration Number: 3190657 REWARDS

Registration Number: 3200138 RIDE

Registration Number: 2558492 STEP UP TO WRITING

Registration Number: 3038689

Registration Number: 2386323 SWITCHIT

Registration Number: 3088079 VIAJES

Registration Number: 3074040 THE VOICE OF URBAN EDUCATION

CORRESPONDENCE DATA

Fax Number:

(202)756-9299
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Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 8002210770

Email: matthew.mayer@thomson.com
Correspondent Name: Corporation Service Company
Address Line 1: 1133 Avenue of the Americas
Address Line 2: Suite 3100

Address Line 4: New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER:

CSC # 871223

NAME OF SUBMITTER:

Matthew Mayer

Signature:

/Matthew Mayer/

Date:

05/02/2007

Total Attachments: 24
source=Intellitool_Barclays_tm41#page3.tif
source=Intellitool_Barclays_tm41#page4 tif
source=Intellitool_Barclays_tm41#page5.tif
source=Intellitool_Barclays_tm41#page6.tif
source=Intellitool_Barclays_tm41#page?7 tif
source=Intellitool_Barclays_tm41#page8.tif
source=Intellitool_Barclays_tm41#page9.tif
source=Intellitool_Barclays_tm41#page10.tif
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source=Intellitool_Barclays_tm41#page12.tif
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EXECUTION VERSION

Trademark Security Agreement

Trademark Security Agreement, dated as of April /Z, 2007, by and among IN-
TELLITOOLS, INC., a California corporation and KURZWEIL EDUCATIONAL SYSTEMS,
INC., a Delaware corporation (individually, a “Pledgor”, and, collectively, the “Pledgors”), in
favor of BARCLAYS BANK PLC, in its capacity as collateral agent pursuant to the Credit
Agreement (in such capacity, the “Collateral Agent”).

WHEREAS, the Pledgors are party to a Security Agreement of even date herewith
(as amended, amended and restated, supplemented or otherwise modified from time to time, the
“Security Agreement”) in favor of the Collateral Agent pursuant to which the Pledgors are re-
quired to execute and deliver this Trademark Security Agreement;

Now, THEREFORE, in consideration of the premises and to induce the Collateral
Agent, for the benefit of the Secured Parties, to enter into the Credit Agreement, the Pledgors
hereby agree with the Collateral Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Security Agreement and used herein have the meaning given to them in the Security Agree-
ment.

SECTION 2. Grant of Security Interest in Trademark Collateral. Each Pledgor
hereby pledges and grants to the Collateral Agent for the benefit of the Secured Parties a lien on
and security interest in and to all of its right, title and interest in, to and under all the following
Pledged Collateral of such Pledgor:

(a) Trademarks of such Pledgor listed on Schedule I attached hereto;
(b) all Goodwill associated with such Trademarks; and
(c) all Proceeds of any and all of the foregoing (other than Excluded Property).

SECTION 3. Security Agreement. The security interest granted pursuant to this
Trademark Security Agreement is granted in conjunction with the security interest granted to the
Collateral Agent pursuant to the Security Agreement and Pledgors hereby acknowledge and af-
firm that the rights and remedies of the Collateral Agent with respect to the security interest in
the Trademarks made and granted hereby are more fully set forth in the Security Agreement, the
terms and provisions of which are incorporated by reference herein as if fully set forth herein. In
the event that any provision of this Trademark Security Agreement is deemed to conflict with the
Security Agreement, the provisions of the Security Agreement shall control unless the Collateral
Agent shall otherwise determine.

TRADEMARK
REEL: 003533 FRAME: 0568



SECTION 4. Termination. Upon the payment in full of the Secured Obligations
and termination of the Security Agreement, the Collateral Agent shall execute, acknowledge, and
deliver to the Pledgors an instrument in writing in recordable form releasing the collateral
pledge, grant, assignment, lien and security interest in the Trademarks under this Trademark Se-
curity Agreement.

SECTION 5. Counterparts. This Trademark Security Agreement may be exe-
cuted in any number of counterparts, all of which shall constitute one and the same instrument,
and any party hereto may execute this Trademark Security Agreement by signing and delivering
one or more counterparts.

[signature page follows]
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IN WITNESS WHEREOF, each Pledgor has caused this Trademark Security Agreement to
be executed and delivered by its duly authorized officer as of the date first set forth above.

Very truly yours,
INTELLITOOLS, INC.
>

ScotF Troeller Q B

Vice-President

KURZWEIL EDUCATIONAL SYSTEMS,

INC.
s ez
ScottT, Troeller N

Vice-President

[Trademark Security Agreement]
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Accepted and Agreed:

BARCLAYS BANK PLC,
as Collateral Agent

by el B

Name: David Barton
Title: Associate Director

~ [Trademark Security Agreement]
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SCHEDULE I
to
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS AND TRADEMARK APPLICATIONS

Trademark Registrations:
See Attached.
Trademark Applications:

See Attached.
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