/577

01/31/2011

ARG S

Form PTO-1594 (Rev 01-09)
OMB Collection 0651-0027 (exp 02/28/2009

RE(C

1

1036

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

U S DEPARTMENT OF COMMERCE
Jnited States Patent and Trademark Office

16579

1. Name of conveying party(ies):

Merriam-Webster, Incorporated

[] Indidual(s) [] Association
[] General Partnership D Limited Partnership
gl Corporation- State._ Massachugetts

] Other

Citizenship (see guidelines)

Additional names of conveying parties attached? DYes D No

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

Execution Date(s)__January 29,2011

Additional names, addresses, or citizenship attached?

Assignment Merger / Ly §
L 9 [ Merg [] other Citizenship §‘ - % %, =
Security Agreement [ ] Change of Name If assignee 1s not domiciled in the United Statdsya 8dm&shc % d

representative designation Is attached [ ] \&®s ’% o 5
D Other (Designations must be a separate document ) asggniwen 2,
X

2. Name and address of receiving party(ies) v
€5

] No
Name TD Bank, N.A.

Internal
Address 1441 Main Street

Street Address.

City _Springfield

State Massachusetts
Country _1jSA
[x ] Association
[ ] General Partnership  Citizenship
D Limited Partnership

D Corporation Citizenship

Zip _011013

Citizenship

Citizenship

I
. \?\‘,%\Q j 0%
(8]

A Trademark Apphcation No (s)

4. Application number(s) or registration number(s) and identification or description of the Tradema¥i/sion

C Identffication or Description of Trademark(s} (and Filing

B Trademark Registration No (s)

See Attached
lAddltlonaI sheet(s) attached? [X] Yes [ ] No

Date if Application or Registration Number is unknown)

5. Name & address of party to whom correspondence
concerning document should be mailed:

Name Peter W. Shrair, Esquire

6. Total number of applications and
registrations involved:

31

Internal Address _ 1380 Main Street

Street Address _1380 Main Street

7. Total fee (37 CFR 2 6(b)(6) & 341) $_790,00

E] Authorized to be charged to deposit account
] Enclosed

8. Payment Information:

Cty ___Springfield
State MA Zip__0110% B1/31/2811 KWHITE! 88686ER9 5089148
Phone Number  (413) 781-0750 81 FC:85¢1 46,68 0P
TR 758,98 0P
Fax Number (413) 733-3042 Deposit AbcSbHRumber g
Email Address pshrair@cooleyshrair.com Authorized User Name
8. Signature: ( W\mwﬂ/f / /5]
Date

Total number of pages including cover

S:\gjature
/]&zy/M.d‘chw oy (O

ame of Person Signing

sheet, attachments, and document

Documents to be recorded (including cover sheet) should be faxed to (571) 273-01 r majl .
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, AlexﬁmmARK

REEL: 004474 FRAME: 0757



5401 a8eqg

Schedule A

$9STUNESAYL A|SLUBN ‘SUCIIRINGNd PAIUIG 9T
X
66T TT unf poIsisidoy : i DA“
8L¥0V8T E3laWy JO salels pajlun {340102) NDIS3Q 3AISTING paleiodionuy “I81SgSm-WeLLIBIAL waD.mommeﬁ
$H00§ BDUIIFJVY PUE SILIBUORDIQ JO BUIT N4 B 10) FIB BSNOH
INOY-QD pue ‘s3sIQ 03PIA ‘ade | OBPIA UC PapIoIRY $HOOF 8IU3IAJ3Y Pue SIIBUONIIC §O BUIT {|N] € J0) NI ISNOH
] o
O :
9661 ‘€ das pasaysiday e
184661 EILAUY JO $31€IS paRuUN NDIS3a 3A3STING po1210dI00U]| UBISGIM-WELLIB

£661 ‘ST dag
8YT08S

pasaysiday
BoLIBWY JO S31e1S paliun

Ry )

{pPazyA1s) ¥ALSAIM-WVIHYIN v

SaUBUOIING 9T

paielodIonu] US1SqaM-tURLIBIA 1O SN 6¥2SYOL

£961 57 AON

paisisidoy

el

SUOIIRINGNA PRIULI PUE S3LIBUO(IIIG ‘SY00] (9T

££6958 9 wop3ury pauun (Pa211A3s) H31S8IM-WVIHHIW V pa1esodi0du) JBISqaM-WeLLIBY 10°89"tbZSYOL
1911B N PO JOYI0 PUR SBLIBLONG (9T
ety
vLET ST NS paJalsidoy
8C18.0T ueder {Paz1jA1s) 4ILSAIM-WVIHYIN V patesodioau] 4aISGaM-WeLIBN 10°drv81SH0L
sjo0g 97
G961 ‘b7 3330 paseisiBay '
E88TEC eipul {Pazhas) HALSTIM-WVINEIW V Pa1eI0dI0ou] Sa15GaM-LUBLIBIN TO'NI'OLTSVOL
3009 YN
. Y
£LE6T ‘9T sdy pasaisidoy
[443:1Y epeue) {pozijA1s) HILSAIM-WVIHHIW V P21eL0dI0DU] BI5GB M-WELLIAN T0VY6TISYOL
a1eQ uonesysidoy sners uondinsag/sse)
ON uonensiday uondIpsung yiewspesp 1BuUMQ oquiny sy

}JeAl Aq palios 10day 01041104 yiewaped ) pajesodiodu] UaisqaMm-WeLLIDA

0102 ‘ST J3quusda

.- )

0758

004474 FRAME:

REEL



gi0¢ mmfm

BWIJ O} 8UIl] WO PIYSIqNg a1y YOIYM SDLIBLONDIQ Al1R|MIUed 310N ‘HI00g "
%
NN
%wﬂmzz M
SAHILEGIM E
7261 21 220 palaisiday ® A
60€Z9T0 sa3e1S pajun uBisaq '@ S, YILSTIM-WVINYIW pa1240dI00U] IBISqBM-WRLLBI <
r. v
| o
SLLLL O3 SW | W) paysijqnd Sasninesay | pue saueuoiialg ‘Ajpwen s§oog de
Y661 ‘ST ey paiasiday
Sy£9781 3115 PajUN ILVIDITION 5,HILSAIM-IWVINHIN pa1RIoCIoIU] JRISgIM-WELLIBN
$}00g AjsuieN ‘suoiedqnd pajulld 91
IISYIAN
TIBLLEIAY
96671 ‘vT 984 pasaisiBoy o
8SL'L9T Aengnin NOISIA '8 YILSTIM WYINYIW P231210d100U| J31SqaM-WBLIAW TOANZTLYYOL
SH00g A|sWieN ‘SuonRedgnd Paliild 9T
£661 ‘9 Jdy paiasidoy L
00829.1 S31eIS pauUn NDISIA 2 ¥ILSAIM IWVINNIW po1RI0dI0DU] “4BISUBM-WBLLIBI
$HIOM BOUBIBIRY PUB SILIBUONDIC JO BUNSISUD) sasegeleq Buluteuo) swesold 1ndwos 160
v66T ‘6 8ny passisifoy \ -
6006781 S91BIS P3N NDISIC '8 YILSTIM WYIHHIW palesodiony] IS1SqaM-WBLLA

ITISQRAA

H00Y IDUBIYTY jRIBUBD ‘ABLUBN SUOHEJNGNY PR (9T

66671 ‘v 8ny pasas@ay M
£6GTY8 elpu| NOISI B H11S43M WYIHHIW Po1e40dI0DU| JBISQIM- W BLLIDI TO'NIZZesv0L
SBLRUOIDIC] (91
. 2IPIIA 31U0III3(3 UO PAPIODIY SBLBUONIIC NUOHIT 160
8002 'S 924 pasaisifoy
EE8LLEE $81€1S pauun JIVIDITIOO paiesodiodu| UaISaaM-WeLLIBA T0°SN'TOTTL0L
ajeQ uonesysiday snieis uondudsag/fssep)
ON uonedisISay uondpsung ylewapes) JR2UMO J3QUINN a4

yde Aq paiios 1oday 01104110 Hiewapeld] pajeiodiodu] ‘13)sqam-WeLIdA|

0107 'ST oquaag

0759

004474 FRAME:

REEL



5 jo £ afeq

X
S3LIBUORNG ”m
=
Ll
(]
>
€961 TZ 10 paisisidey 31241) 1B Y1834 Ul WeISOUON AYYNOILDIG [
9885L0 $3181S paun TYNOLLYNYILNI MIN QHIHL $,431593M MIN palelodionu] ‘1815 Mm-weLIBIN 10 SN ¥9ZSPOL
SBLIEUONRNG 9T
-E///
W/ ;
9067 ‘L7 1B pasarsiday /m&fmm\
S¥90600 591815 payun 801D "® Yieaam Uy wesdouoiy M PIRIOI0DU] “IDISGBM-LLRLLIBIN
SILRUOIDIO 9T
906T L7 reN parasiday
990500 Salelg papun Pa1eiodiodu] IBISYS M- WEBLLIDN
ssLelondg (91
ﬁ..\.\\ | . y-w
O¥6T ‘g unf paJaysiSoy R < S
¥65¢€ ejewer SO B Yreapn ui wesSouow MmN pa1esodiodu] IBISGIM-IeILIB T0'WI'SLTSPOL
soLBUORMNQ 19T
Iy
|
=
66T ‘ST 41BN pasaysiday NOISIa
PrE9Z8T 59138 palun 8 NOLLIG3 HINIL 31VIDITION S, 831593M WVINYIW palRIOdIony] UBISGIM-WELLID
ajeq uonensiday smes uondiunsag/ssep)
ON uonlesjsiday uondipsung Fewpelt lBumo JDQUInN a4

}eAl Aq palios 10day 01]0J110d diewdpes pajelsodioau] Ua1sqam-WeLI3Al

0107 'ST soquiansg

0760

004474 FRAME:

REEL



G40 v aey

SBLIBUONDI] (9T

BANALGED AR

9
0761

£T6T ‘9T 1Y paisisidsy .
‘ €T/vvL E3LHY YInosg ufisaqQ 'g S, HALSHIM pajerodiosu| ISISqoam-WeLIBN wovZvzsyor
suoiIedgng PUe ‘SSLIBUONIG ‘$H00Y 9P :M.._
. =
. CHRLGTIM A R
€761 ‘€T inr pataisiday ) s 0
88€07 puejeaz meN ufisaQ g $,431593IM paieiodioduy Jaisqam-weileN HO‘NZ.HOvam M
Tl ™
‘sateuodlg ol M
X o
. o
FAUL SRR
OV6T ‘€7 sdy paJtsisiSay 7Y Y
899% glewsleny ufisaQ 8 §,431593IM Pa3RI00I00U] “JBISGIM-WELLIBN 10'19°7STSP0L L
1]
400§ pue S311BUONDIA AlIE[NJILIEY PUE SPUIY []Y JO SUOHENGNd PAJULd (9T [
SHALERIMN
0861 ‘Lz 8ny pasalsiBoy @
9669 0PEAES |3 ugisaq g 5,43159IM pa1eIodIonu] UBISIM-WEeLLIBN T0°AS 065HH0L
$3008 91
BAZLGGER M
9Y6T ‘LT 994 pasasidey .
vSTET 1dA33 ud1s3q '§ §,93ILSTIM pa1e10di00u] ‘I31SgSM-WBLLIDA 100320 TSYOL
sapeUODIg (9T
EHALVEIM.
0661 ‘0¢ uef pauaisiday @
FTITS BUYD uf|saQ '3 §,431583IM pa1es0dioiu UBISqIM-WELLIDIN TO'ND ¥6ZSY0L
saueuonRItg (91
EARLETIMN
OVET ‘v1 AON paiaisidoy o
V-5598C B8 usisa@ g S, HILSEIM Po1E10dI0IU] IRISGBM-WIBLIBI 10°09'62Sp101

adAy siojund spaed Juiheld ‘(snieseddy
ueyl JAYIQ) [eUAIBA BulYIE] pUE JBUOLDNISU| [(BINHUING URYL SBUI0) sausInbay 201140 pue 123umadA] saysnig Juled S|eLIRIBIN SISTUY ‘{Aauoners) sjeusle saasaypy ‘Alsuoness
‘sydesdojoyd ‘|eusiew Suipuig-yoog 'Hoog ‘siesipouiad pue siadedsman JoneN pajuLld 'Sy pleoqpue) pue pleogpie) ‘sapiuly 1aded pue saded ‘Ajpwey ‘9T sse|) ul spoogy I 91

500z ‘g Jdy paiaisi@oy r.xu&uu,;
Q0ELEOC eunu3sLY udiseq B §,431593Mm pelerodiodu SoIsgam-RILLIBIN TO'HY'8/ZSH0L

TN donenagon S uonduasaq/sse|)
ON uonensiiay uoRIIpsUnf yJewapel] 2PUMO laquunp a4

BielAl Aq pa1iog 110day 01]0§140d Jiewsped] paresodiodu] U91Ssqam-WeLLISA

0107 'S Jequiaiag



G jo g afed

9007 ‘87 4o
£€/9790¢

pasaysiday
eIUBWY JO SIIRIS paun

TRADEMARK
004474 FRAME

$48GLISYNS 03 PapIAOLd 32IAIBS Areuonalg s8enduet-ysySul auluQ Tv

HANTDAHOM pR1240¢100U) ‘IBISQIM-LIRLLIBIA TOSN'TLYHO0L

SoUeUONIIg (91

0661 ‘0 dag pe12lsidoy udisag

ZLE0ES BUIYD 8 AUYNOILIG 3LVIDITIO) MIN HANIN 5,331583M pa1esodioou] ISsgBm- eI TO'NDY 9675P0L
SUIIL 01 SWI L WO paysigqngd 21y UdIYm S311U0NDIQ ARIN3ILIEY SION ‘syoog 91

2761 ‘21 930 pasaisigey W

OTEZ9TO $91815 payun uSisB(1 % S, HILSHIM pa1R10dI00U] IS1SgRM-WeLLIBY

SILIBUONDI] PUB HYIOA 32UBIBY JBNDILE U ‘SY00g 19T

V6T ‘TZ uny pasalsifoy e
6EET9 vapamg udisag ¥ S.831S9IM P231e40d 100U “13ISHIM - LI BLLIBIN 1035 2€7SV04
ajeq uonensiday smes uopdudsag/sse)
ON uonesisi8ay uoIIPsSIINg yiewapedy laumg . “_mnE:z a4

YJeAl Ag panios 1ioday 01]0j110d YJewapea) pajesodiodu) ‘193SqIM-WeLII3N

0107 ‘ST J3quiazag

0762

REEL



TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement"), dated as of January 25, 2011, is
made between Merriam-Webster, Incorporated, a Delaware corporation ("Debtor") with a usual place
of business at 47 Federal Street, Springfield, Massachusetts and TD Bank, N.A., a national banking
association ("Secured Party"), with a usual place of business at 1441 Main Street, Springfield, Massachusetts.

Debtor and Secured Party hereby agree as follows:
1. Definitions; Interpretation.

(a)  Terms Defined in Loan Agreement. All capitalized terms used in this Agreement and
not otherwise defined herein shall have the meanings assigned to them in the Loan Agreement.

(b)  Certain Defined Terms. As used in this Agreement, the following terms shall have the
following meanings:

"Collateral" has the meaning set forth in Section 2.

"Loan Agreement" means that certain Loan and Security Agreement, dated as of the date
hereof, between Debtor and Secured Party.

"PTO" means the United States Patent and Trademark Office.

"U.C.C." means the Uniform Commercial Code as in effect in the Commonwealth of
Massachusetts.

(c) Terms Defined in U.C.C. Where applicable in the context of this Agreement and except as
otherwise defined herein, terms used in this Agreement shall have the meanings assigned to them in the
U.C.C.

(d) Construction. In this Agreement, the following rules of construction and interpretation shall be
applicable:

(1) no reference to "proceeds" in this Agreement authorizes any sale, transfer, or other
disposition of any Collateral by Debtor;

(i1) "includes" and "including" are not limiting;
(iii) "or" is not exclusive; and
(iv) "all" includes "any" and "any" includes "all." To the extent not inconsistent with the

foregoing, the rules of construction and interpretation applicable to the Loan Agreement shall also be
applicable to this Agreement and are incorporated herein by this reference.

23257 373 00159602 DOC.2 TRADEMARK
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2. Security Interest.

(@) Grant of Security Interest. As security for the payment and performance of the Obligations,
Debtor hereby grants to Secured Party a security interest in, and a mortgage upon, all of Debtor's
right, title and interest in, to and under the following property, in each case whether now or hereafter
existing or arising or in which Debtor now has or hereafter owns, acquires or develops an interest and
wherever located (collectively, the "Collateral"):

(i) all state (including common law), federal and foreign trademarks, service
marks and trade names, and applications for registration of such trademarks,
service marks and trade names (but excluding any application to register any
trademark, service mark or other mark prior to the filing under applicable law
of a verified statement of use (or the equivalent) for such trademark, service
mark or other mark if the creation of a security interest therein or the grant of
a mortgage thereon would void or invalidate such trademark, service mark or
other mark), all licenses relating to any of the foregoing and all income and
royalties with respect to any licenses (including such marks, names and
applications as described in Schedule A) whether registered or unregistered and
wherever registered, all rights to sue for past, present or future infringement or
unconsented use thereof, all rights arising therefrom and pertaining thereto
and all reissues, extensions and renewals thereof (collectively the “Properties
and Assets”);

(i1) the entire goodwill of or associated with the businesses now or hereafter
conducted by Debtor connected with and symbolized by any of the
aforementioned Properties and Assets;

(iii) all general intangibles and all intangible intellectual or other similar
property of Debtor of any kind or nature, associated with or arising out of any
of the aforementioned properties and assets and not otherwise described above;
and

(iv) all proceeds of any and all of the foregoing Collateral (including license
royalties, rights to payment, accounts receivable and proceeds of
infringement suits) and, to the extent not otherwise included, all payments
under insurance (whether or not Secured Party is the loss payee thereof) or any
indemnity, warranty or guaranty payable by reason of loss or damage to or
otherwise with respect to the foregoing Collateral.

)] Continuing Security Interest. Debtor agrees that this Agreement shall create a continuing

security interest in the Collateral which shall remain in effect until terminated in accordance with Section
20.

3. Supplement to Loan Agreement. This Agreement has been granted in conjunction with the
security interests granted to Secured Party under the Loan Agreement or other security documents

referred to therein. The rights and remedies of Secured Party with respect to the security interests

23257 373 00159602 DOC.2 2 TRADEMARK
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granted herein are without prejudice to, and are in addition to those set forth in the Loan Agreement or - .
any other security documents referred to therein, all terms and provisions of which are incorporated herein
by reference.

4. Representations and Warranties. Debtor represents and warrants to Secured Party that a true and
correct list of all of the existing Collateral consisting of U.S. trademarks, trademark registrations or
applications owned by Debtor, in whole or in part, is set forth in Schedule A.

5. Further Acts. On a continuing basis, Debtor shall make, execute, acknowledge and deliver and file
and record in the property filing and recording places, all such instruments and documents, and take all such
action as may be necessary or advisable or may be requested by Secured Party to carry out the intent and
purposes of this Agreement, or for assuring, confirming or protecting the grant or perfection of the security
interest granted or purported to be granted hereby, to ensure Debtor’s compliance with this Agreement or to
enable Secured Party to exercise and enforce its rights and remedies hereunder with respect to the Collateral,
including any documents for filing with the PTO or any applicable state office. Secured Party may record
this Agreement, an abstract thereof, or any other document describing Secured Party’s interest in the
Collateral with the PTO, at the expense of Debtor. In addition, Debtor authorizes Secured Party to file
financing statements describing the Collateral in any U.C.C. filing office deemed appropriate by Secured
Party.

6. Authorization to Supplement. If Debtor shall obtain rights to any new trademarks, the provisions
of this Agreement shall automatically apply thereto. Debtor shall give prompt notice in writing to
Secured Party with respect to any such new trademarks or renewal or extension of any trademark
registration. Without limiting Debtor's obligations under this Section 6, Debtor authorizes Secured
Party to modify this Agreement by amending Schedule A to include any such new patent or trademark
rights. Notwithstanding the foregoing, no failure to so modify this Agreement or amend Schedule A
shall in any way affect, invalidate or detract from Secured Party's continuing security interest in all
Collateral, whether or not listed on Schedule A.

7. Collateral Security for Obligations. This Agreement and the security interest in the Collateral
hereunder is made with the Secured Party as collateral security for the Obligations. All amounts owing
with respect to the Obligations shall be secured by the Collateral without distinction as to whether some
Obligations are then due and payable and other Obligations are not then due and payable. Under any
realization upon the Collateral by the Secured Party upon sale of all or part of the Collateral pursuant to
this Agreement or otherwise, the Debtor agrees that the proceeds thereof shall be applied in the sole
discretion of the Secured Party.

8. Remedies. (a) Upon the occurrence of an Event of Default, the Secured Party may demand, sue for, collect,
or make any settlement or compromise with respect to the Collateral that it deems suitable, provided, however,

the Secured Party agrees to provide thirty (30) calendar days written notice to the Debtor prior to consummating a
sale of the Collateral.

23257 373 00159602 DOC 2 TRADEMARK
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(b) An “Event of Default” hereunder shall mean (i) that a representation, warranty or certification
made in this Agreement or in any document executed or delivered from time to time relating to this Agreement is,
materially untrue, misleading or incomplete in its recital of any facts at the time as of which such representation,
warranty or certification, as the case may be, is made, (ii) any Event of Default as that term is defined in the Loan
Agreement, whether or not any acceleration of the maturity of the amounts due in respect of any of the
Obligations shall have occurred, or (iii) any Event of Default as that term is defined in any other Loan Document.

(¢) Upon the occurrence of an Event of Default, the Secured Party shall thereafter have the
following rights and remedies (to the extent permitted by applicable law) in addition to the rights and remedies of
a secured party under the Uniform Commercial Code of Massachusetts, all such rights and remedies being
cumulative, not exclusive, and enforceable alternatively, successively and concurrently:

(i) The Secured Party may demand, sue for, collect or make any compromise or
settlement in respect of any Collateral held by it hereunder that it deems suitable;

(ii) The Secured Party may sell, resell, assign and deliver, or otherwise dispose of any or
all of the Collateral, for cash and/or credit and upon such terms at such place or places and at such time or times
and to such persons, firms, companies or corporations as the Secured Party shall approve, all without demand for
performance by the Debtor or advertisement or any further notice whatsoever except such as may be required by
law; and

(iii) The Secured Party may at any time, at its option, cause all or any part of the
Collateral held by it to be transferred into its name or the name of its nominee or nominees, receive any income
thereon and hold such income as additional collateral or apply it to the Obligations and retain such Collateral as
its own property by way of strict foreclosure.

(d) The Secured Party may enforce its rights hereunder without any other notice and without
compliance with any other condition precedent now or hereafter imposed by statute, rule of law or otherwise (all
of which are hereby expressly waived by the Debtor, to the fullest extent permitted by law). If any of the
Collateral is sold by the Secured Party upon credit or for future delivery, the Secured Party shall not be liable for
the failure of the purchaser to pay the same and in such event the Secured Party may resell such Collateral. The
Secured Party may buy any part or all of the Collateral at any public sale and if any part or all of the Collateral is
of a type customarily sold in a recognized market or is of a type which is the subject of widely-distributed
standard price quotations, the Secured Party may buy at private sale and may make payments thereof by any
means. The Secured Party may also retain the Collateral by way of strict foreclosure. The Secured Party shall
apply the cash proceeds actually received from any sale or other disposition to the reasonable expenses of
retaking, holding, preparing for sale, selling and the like, to reasonable attorneys’ fees, and all legal expenses,
travel and other expenses which may be incurred by the Secured Party in attempting to collect the Obligations or
to enforce this Agreement or in the prosecution or defense of any action or proceeding related to the subject
matter of this Agreement; and then to the Obligations as determined by the Secured Party in its sole discretion.

() The Debtor recognizes that the Secured Party may be unable to effect a public sale of the
Collateral, but may be compelled to resort to one or more private sales thereof to a restricted group of purchasers.
The Debtor agrees that any such private sales may be at prices and other terms less favorable to the seller than if
sold at public sales and that such private sales shall not by reason thereof be deemed not to have been made in a
commercially reasonable manner.
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9. Debtor’s Obligations not Affected. The obligations of the Debtor hereunder shall remain in full force and
effect without regard to, and shall not be impaired by (a) any bankruptcy, insolvency, reorganization,.
arrangement, readjustment, composition, liquidation or the like of the Debtor; (b) any exercise or nonexercise, or
any waiver, by the Secured Party of any right, remedy, power or privilege under or in respect of any of the
Obligations or any security thereof (including this Agreement); (c) any amendment to or modification of the Loan
Agreement, the other Loan Documents, the Note or any of the Obligations; (d) any amendment to or modification
of any instrument (other than this Agreement) securing any of the Obligations; or (e) the taking of additional
security for, or any guaranty of, any of the Obligations or the release or discharge or termination of any security or
guaranty for any of the Obligations; and whether or not the Debtor shall have notice or knowledge of any of the
foregoing.

10. Marshalling. The Secured Party shall not be required to marshall any present or future security for
(including but not limited to this Agreement and the Collateral pledged hereunder), or guaranties of, the
Obligations or any of them, or to resort to such security or guaranties in any particular order; and all of its rights
hereunder and in respect of such securities and guaranties shall be cumulative and in addition to all other rights,
however existing or arising. To the extent that it lawfully may, the Debtor hereby agrees that it will not invoke
any law relating to the marshalling of collateral which might cause delay in or impede the enforcement of the
Secured Party’s rights under this Agreement or under any other instrument evidencing any of the Obligations or
under which any of the Obligations is outstanding or by which any of the Obligations is secured or guaranteed,
and to the extent that he lawfully may do so the Debtor hereby irrevocably waives the benefits of all such laws.

11. Transfer of Debtor. Without the prior written consent of the Secured Party, the Debtor will not sell, assign,
transfer or otherwise dispose of, grant any option with respect to, or pledge or grant any security interest in or
otherwise encumber any of the Collateral or any interest therein, except for the pledge thereof provided for in this
Agreement.

12. Further Assurances. The Debtor will do all such acts, and will furnish to the Secured Party all such
financing statements, certificates, legal opinions and other documents and will do or cause to be done all such
other things as the Secured Party may request from time to time in order to give full effect to this Agreement and
to secure the rights of the Secured Party hereunder.

13. Secured Party’s Exoneration. Under no circumstances shall the Secured Party be deemed to assume
any responsibility for or obligation or duty with respect to any part or all of the Collateral of any nature or kind or
any matter or proceedings arising out of or relating thereto. The Secured Party shall not be required to take any
action of any kind to collect, preserve or protect its or the Debtor’s rights in the Collateral or against any other
person asserting any right in the Collateral. The Secured Party’s prior recourse to any part or all of the Collateral
shall not constitute a condition of any demand, suit or proceeding for payment or collection of the Obligations.

14. Power of Attorney. (a)  The Debtor acknowledges the Secured Party’s right, to the extent permitted by
applicable law, singly to execute and file financing or continuation statements and similar notices required by
applicable law, and amendments thereto, concerning the Collateral without execution by the Debtor. A carbon,
photographic or other reproduction of this Agreement or any financing statement covering the Collateral or any
part thereof shall be sufficient as a financing statement where permitted by law.

- - (b) The Debtor hereby irrevocably appoints the Secured Party as its attorney-in-fact, effective at
all times, w1t.h full authority in the place and stead of the Debtor and in the name of the Debtor or otherwise, to
take any action and to execute any instrument which the Secured Party may deem necessary or advisable to
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accomplish the purpose of this Agreement, including, without limitation, the power and right (i) to endorse the
Debtor’s name on any checks, notes, acceptances, money orders, drafts, filings or other forms of payment or,
security that may come into the Secured Party’s possession; and (ii) to do all other things which the Secured Party
then determines to be necessary to carry out the terms of this Agreement, including without limitation, the
transferring of title from the name of the Debtor to the name of the Secured Party. The Debtor ratifies and
approves all acts of such attorney-in-fact. The power conferred on the Secured Party hereunder is solely to
protect the Secured Party’s interests in the Collateral and shall not impose any duty upon the Secured Party to
exercise such power.

15. No Waiver. No act, failure or delay by the Secured Party shall constitute a waiver of its rights and remedies
hereunder or otherwise nor shall any single or partial exercise by the Secured Party of any right, remedy or power
hereunder preclude any other or future exercise of any other right, remedy or power. No single or partial waiver
by the Secured Party of any default or right or remedy which it may have shall operate as a waiver of any other
default, right or remedy or of the same default, right or remedy on a future occasion. The Debtor hereby waives
presentment, notice of dishonor and protest of all instruments included in or evidencing any of the Obligations or
the Collateral, and any and all other notices and demands whatsoever (except as expressed provided herein).

16. Binding Effect. This Agreement shall be binding upon, inure to the benefit of and be enforceable by Debtor,
Secured Party and their respective successors and assigns. Debtor may not assign, transfer, hypothecate or
otherwise convey its rights, benefits, obligations or duties hereunder except as specifically permitted by the Loan
Agreement.

17.  Governing Law. This Agreement shall be governed by, and construed in accordance with, the law of
the Commonwealth of Massachusetts, except as required by mandatory provisions of law or to the extent
the validity, perfection or priority of the security interests hereunder, or the remedies hereunder, in
respect of any Collateral are governed by the law of a jurisdiction other than the Commonwealth of
Massachusetts.

18.  Entire Agreement; Amendment. This Agreement and the Loan Agreement, together with the
Schedules hereto and thereto, contains the entire agreement of the parties with respect to the subject
matter hereof and supersedes all prior drafts and communications relating to such subject matter. Neither
this Agreement nor any provision hereof may be modified, amended or waived except by the written
agreement of the parties, as provided in the Loan Agreement. Notwithstanding the foregoing, Secured
Party unilaterally may re-execute this Agreement or modify, amend or supplement the Schedules hereto as
provided in Section 6 hereof. To the extent that any provision of this Agreement conflicts with any
provision of the Loan Agreement, the provision giving Secured Party greater rights or remedies shall
govern, it being understood that the purpose of this Agreement is to add to, and not detract from, the
rights granted to Secured Party under the Loan Agreement.

19.  Counterparts. This Agreement may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute but one and the same agreement. Delivery of an
executed counterpart of this Agreement by facsimile shall be equally as effective as delivery of a manually
executed counterpart. Any party hereto delivering a counterpart of this Agreement by facsimile shall also
deliver a manually executed counterpart, but the failure to so deliver a manually executed counterpart shall
not affect the validity, enforceability, or binding effect hereof.

20.  Termination. Upon payment and performance in full of all Obligations, the security interests
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created by this Agreement shall terminate and Secured Party (at Debtor's expense) shall promptly -
execute and deliver to Debtor such documents and instruments reasonably requested by Debtor as shall
be necessary to evidence termination of all such security interests given by Debtor to Secured Party
hereunder, including cancellation of this Agreement by written notice from Secured Party to the PTO.

21.  No Inconsistent Requirements. Debtor acknowledges that this Agreement and the other documents,
agreements and instruments entered into or executed in connection herewith may contain covenants and
other terms and provisions variously stated regarding the same or similar matters, and Debtor agrees that
all such covenants, terms and provisions are cumulative and all shall be performed and satisfied in
accordance with their respective terms.

22.  Severability. If one or more provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect in any jurisdiction or with respect to any party, such invalidity, illegality or
unenforceability in such jurisdiction or with respect to such party shall, to the fullest extent permitted by
applicable law, not invalidate or render illegal or unenforceable any such provision in any other
jurisdiction or with respect to any other party, or any other provisions of this Agreement.

23.  Notices. All notices and other communications hereunder shall be in writing and shall be mailed,
sent or delivered in accordance with the Loan Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, as of the date first
above written.

DEBTOR: Q_‘fr MERRIAM WEBSTER, INCORPORATED
(
Q-S%' BY: \huwen

Witness Caryl SchiV}éS/, Chief F'inahciqlbfﬁcer
SECURED PART TD BANK, N.A.

! BY: /s’z VQ,\ C N\
Witness V Rodney C. Scott, Vice Pr2sident
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SCHEDULE A

TO THE TRADEMARK SECURITY AGREEMENT

DEBTOR: MERRIAM-WEBSTER, INCORPORATED

Issued U.S. Patents of Debtor

Registration No. Registration Date Registered Owner Mark

See attached five page itemization of trademarks.
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Pending U.S. Trademark Applications of Debtor

Application No. Filing Date Applicant Mark
None
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