TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Second Lien Trademark Security Agreement

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Blackboard Inc. | |10/042011  ||cORPORATION: DELAWARE |
CORPORATION: NORTH
Blackboard Connect Inc. 10/04/2011 CAROLINA
|Angel Learning, Inc. | |10/042011  ||[cORPORATION: INDIANA |
[Blackboard Collaborate Inc. | 10/04/2011  ||CORPORATION: DELAWARE |
|[Edline Holdings, Inc. | 10042011 ||cCORPORATION: DELAWARE |
Edline LLC 10/04/2011 é'g";ATPEENﬂ_ASEZ;V ARE
[Teacherweb, Inc. | 10/042011  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Bank of America, N.A., as Collateral Agent |
|Street Address:  |[335 Madison Ave |
internal Address:  ||Mail Code: NY1-503-04-03 |
lcity: |INew York |
|state/Country: INEW YORK | -
|Postal Code: |[10017 | e
|Entity Type: |[Bank: NORTH CAROLINA | o
©»
PROPERTY NUMBERS Total: 92
Property Type Number Word Mark
Registration Number: 2842368 BB
Registration Number: 2747013 BB
Registration Number: 2710644 BB
Registration Number: 2291981 BB
Registration Number: 2732874 BB
Registration Number: 3279553 BB
Registration Number: 3279552 BB
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Registration Number: 3279554 BB

Registration Number: 3194140 BBWORLD

Registration Number: 3194141 BBWORLD

Registration Number: 2816403 BEHIND THE BLACKBOARD

Registration Number: 2816404 BEHIND THE BLACKBOARD

Registration Number: 2806365 BEHIND THE BLACKBOARD

Registration Number: 2771343 BEHIND THE BLACKBOARD

Registration Number: 2822464 BLACKBOARD

Registration Number: 2781592 BLACKBOARD

Registration Number: 2747014 BLACKBOARD

Registration Number: 2892549 BLACKBOARD |
Registration Number: 2816405 BLACKBOARD

Registration Number: 2315293 BLACKBOARD

Registration Number: || 2590661 |[BLACKBOARD |
Registration Number: 2729998 BLACKBOARD

Registration Number: 3124920 BLACKBOARD BACKPACK

Registration Number: 3935428 BLACKBOARD BUILDING BLOCKS

Registration Number: 3935427 BLACKBOARD BUILDING BLOCKS

Registration Number: 2682541 COURSE CARTRIDGE

Registration Number: 2521360 COURSESITE

Registration Number: 3279557 EDUCATE. INNOVATE. EVERYWHERE.

Registration Number: 2469112 MY BLACKBOARD

Registration Number: 2816498 POWERED BY BLACKBOARD

Registration Number: 3171008 SCHOLAR

Registration Number: 2943984 SHAREMATION

Registration Number: 1263461 THE ELECTRIC BLACKBOARD

Registration Number: 2423014 WEBCT

Registration Number: 2944309 WEBCT VISTA

Registration Number: 2813420 XYTHOS

Registration Number: 2941061 APPSNAP

Registration Number: 3018922 ELLUMINATE

Registration Number: 3018921 ELLUMINATE |
Registration Number: || 3185467 |[ELLUMINATE LIVE! |
Registration Number: 3081668 ELLUMINATE LIVE!

Registration Number: 3018920 ELLUMINATE WHERE BRIGHT IDEAS MEET.
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3067496 ALERTNOW
Registration Number: 2940163
Registration Number: 3177138 THE NTI GROUP
Registration Number: 3180877 CONNECT-MIL
Registration Number: 3180813 CONNECT-GOV
Registration Number: 3142047 CONNECT-CTY
Registration Number: 3180326 CONNECT-CTY
Registration Number: 3059076 ONE PENNY PER STUDENT PER DAY
Registration Number: 3050462 BECAUSE COMMUNICATION MATTERS!
Registration Number: 3050349 NTI
Registration Number: 3294661 NTI CONNECT-ED |
Registration Number: 2992251 CONNECT-ED
Registration Number: 2985442 NTI
Registration Number: || 2992252 |[GET CONNECTED WITH CONNECT-ED |
Registration Number: 3274181 NO USER LEFT BEHIND
Registration Number: 3043099 VCLASS
Registration Number: 3043100 VCLASS
Registration Number: 3224063 VMENTOR
Registration Number: 3585193 VROOM
Registration Number: 3593635 VROOM
Registration Number: 3191848 VTUTOR
Registration Number: 3613423 CONNECT-ED TEACHER
Registration Number: (2947480 it Lot FOR ACADEMIC & COMMUNITY
Registration Number: 2947479 PACE 911
Registration Number: 2053795 Eli:SAI\RDWARE. NO SOFTWARE. NO ADDITIONAL PHONE
Registration Number: (2993842 o MEADER [N SCHOOLTO-PARENT
Registration Number: 3404928 CONNECT-ED
Registration Number: 3035623 MINDCLICK
Registration Number: 3028640 ANGEL
Registration Number: 3144869 COURSE GENIE
Registration Number: 3531670 PEOPLE TEACH PEOPLE
Registration Number: 3756173 PRONTO
Registration Number: 3317816 TELEPARENT

) ' TRADEMARK
REEL: 004637 FRAME: 0250




Registration Number: 3452233 SCHOOLFUSION
Registration Number: 3452234 OFFICEFUSION
Registration Number: 3452235 FUSIONCALENDAR
Registration Number: 2845069 EDLINE
Registration Number: 2047768 SCHOOL WORLD SOFTWARE
Registration Number: 2650904 EASY GRADE PRO
Registration Number: 3063503 GRADEQUICK
Registration Number: 2647575 TEACHERWEB
Serial Number: 77875065 BLACKBOARD MOBILE
Serial Number: 77875027 BLACKBOARD MOBILE
Serial Number: 85222088 BLACKBOARD STUDENT SERVICES
Serial Number: 77712933 TERRIBLYCLEVER
Serial Number: 85222092 BLACKBOARD COLLABORATE
Serial Number: 85416617 | scHOOLCENTER
Serial Number: 85254510 COUR(NER
Serial Number: 85065694 )
Serial Number: 85063190 TH()NQ
CORRESPONDENCE DATA
Fax Number: (800)494-7512
Phone: 202 370 4761
Email: tfahey@nationalcorp.com

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Thomas Fahey

1100 G Street NW Suite 420
National Corporate Research
Washington, DISTRICT OF COLUMBIA 20005

ATTORNEY DOCKET NUMBER: F136034
NAME OF SUBMITTER: Rick Harrison
Signature: /Rick Harrison/
Date: 10/06/2011

Total Attachments: 17

source=Trademark 2nd lien sent for filing#page3.tif
source=Trademark 2nd lien sent for filing#page4 tif
source=Trademark 2nd lien sent for filing#page>.tif
source=Trademark 2nd lien sent for filing#page6.tif
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source=Trademark 2nd lien sent for filing#page?7 tif

source=Trademark 2nd lien sent for filing#page8.tif

source=Trademark 2nd lien sent for filing#page9.tif

source=Trademark 2nd lien sent for filing#page10.tif
source=Trademark 2nd lien sent for filing#page11.tif
source=Trademark 2nd lien sent for filing#page12.tif
source=Trademark 2nd lien sent for filing#page13.tif
source=Trademark 2nd lien sent for filing#page14.tif
source=Trademark 2nd lien sent for filing#page15.tif
source=Trademark 2nd lien sent for filing#page16.tif
source=Trademark 2nd lien sent for filing#page17 .iif
source=Trademark 2nd lien sent for filing#page18.tif
source=Trademark 2nd lien sent for filing#page19.tif
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Execution Version
SECOND LIEN TRADEMARK SECURITY AGREEMENT

SECOND LIEN TRADEMARK SECURITY AGREEMENT, dated as of
October 4, 2011 (this “Agreement”), among BLACKBOARD INC., a Delaware
corporation, BLACKBOARD CONNECT INC., a North Carolina corporation,
ANGEL LEARNING, INC. an Indiana corporation, BLACKBOARD
COLLABORATE INC., a Delaware corporation, EDLINE HOLDINGS, INC., a
Delaware corporation, EDLINE LLC, a Delaware limited liability company, and
TEACHERWEB, INC. a Delaware corporation (individually, a “Grantor”, and
collectively, the “Grantors”) and BANK OF AMERICA, N.A., as Collateral
Agent (the “Collateral Agent”) for the Secured Parties.

Reference is made to the Second Lien Guarantee and Collateral
Agreement dated as of October 4, 2011 (as amended, restated, amended and
restated, supplemented or otherwise modified from time to time, the “Security
Agreement”), among Bulldog Acquisition Sub, Inc. (to be merged with and into
Blackboard Inc.) (the “Borrower™), the subsidiaries of the Borrower from time to
time party thereto and the Collateral Agent. The Lenders have extended credit to
the Borrower subject to the terms and conditions set forth in the Second Lien
Credit Agreement dated as of October 4, 2011 (as amended, restated, amended
and restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”). Consistent with the requirements of the Credit Agreement and
pursuant to and in accordance with Section 3.02(b) of the Security Agreement, the
parties hereto agree as follows:

SECTION 1. Terms. Capitalized terms used in this Agreement
and not otherwise defined herein have the meanings specified in the Security
Agreement. The rules of construction specified in Section 1.02 of the Credit
Agreement also apply to this Agreement.

SECTION 2. Grant of Security Interest. As security for the
payment or performance, as the case may be, in full of the Obligations, each
Grantor, pursuant to the Security Agreement, hereby grants to the Collateral
Agent, its successors and assigns, for the benefit of the Secured Parties, a
continuing security interest in, all right, title or interest in or to any and all of the
following assets and properties now owned or at any time hereafter acquired by
such Grantor and wherever located or in which such Grantor now has or at any
time in the future may acquire any right, title or interest (collectively, the
“Trademark Collateral”):

(a) each Trademark, including, without limitation, each
registered and applied for Trademark and all goodwill associated with or
symbolized by each Trademark listed on Schedule I or II;

(NY) 02826/206/SECURITY /trademark.2nd lien.doc
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(b)  all assets, rights and interests that uniquely reflect or
embody each Trademark; and

(© all proceeds of and revenues from the foregoing, including,
without limitation, all proceeds of and revenues from any claim by such
Grantor against third parties for past, present or future unfair competition
with, or violation of intellectual property rights in connection with or
injury to, or infringement or dilution of, any Trademark owned by such
Grantor (including, without limitation, any Trademark identified in
Schedule I or IT hereto).

Notwithstanding the foregoing, the Trademark Collateral shall not extend to, and
the term “Trademark Collateral” (and any component definition thereof) shall not
include, any Excluded Property.

SECTION 3. Security Agreement. The security interests granted
to the Collateral Agent herein are granted in furtherance, and not in limitation of,
the security interests granted to the Collateral Agent pursuant to the Security
Agreement. Each Grantor hereby acknowledges and affirms that the rights and
remedies of the Collateral Agent with respect to the Trademark Collateral are
more fully set forth in the Security Agreement, the terms and provisions of which
are hereby incorporated herein by reference as if fully set forth herein. In the
event of any conflict between the terms of this Agreement and the Security
Agreement, the terms of the Security Agreement shall govern.

SECTION 4. Counterparts. This Agreement may be executed 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. Delivery of an executed
signature page to this Agreement by facsimile or other electronic transmission
(including “.pdf” or “.tif” format) shall be as effective as delivery of a manually
signed counterpart of this Agreement.

SECTION 5. Governing Law. This Agreement shall be construed
in accordance with and governed by the laws of the State of New York (without

giving effect to the conflict of laws principles thereof).

[Remainder of this page intentionally left blank]

(NY) 02826/206/SECURITY /trademark.2nd.lien.doc
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

BLACKBOARD INC.

By: Z)/&/%——\
Name: Ighn E. Kinzer @/
Title: Chief Financial

ANGEL LEARNING, INC.

BLACKBOARD COLLABORATE INC.
BLACKBOARD CONNECT INC.

By: W

Name: Matthew Small
Title: President

EDLINE HOLDINGS, INC.
EDLINE LLC
TEACHERWESB, INC.

By:
Name: Jay Alter
Title: Executive Vice President of Operations

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT (SECOND LIEN)]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

BLACKBOARD INC,

By:
Name: John E. Kinzer
Title: Chief Financial Officer

ANGEL LEARNING, INC,
BLACKBOARD COLLABORATE INC.
BLACKBOARD CONNECT INC,

By:
Naine: Matthew Small
Title: President

EDLINE HOLDINGS, INC,
EDLINE LLC
TEACHERWEB, INC,

By J@M&

Name: Jay Alter /
Title: Executive Vice President of Operations

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT (SECOND LIEN)]
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BANK OF AMERICA, N.A., as
Collateral Agent

i \A Ny
By: ‘/{ AA 4 UL Jfri,,f’?
Name: Keri Shull
Title: Vice President

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT (SECOND LIEN)]
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