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z" ) B i H i : f ¢ R B “: o
B P T |
; | <Genuao¢ Learning Holdings Il LP. 93&3{20123 PARTNERSHIP: DELAWARE,\ 1 b .'
w& | ICengage Leaming Holden, Inc. 037232012 CORPORATION: DELAWARE ' ; i
i+ | |@ate Holdinga 1, Inc. G2 |corporaTioN: DELawARE | .
k Cengage Leaming Inc. 03232012 ||[CORPORATION: DELAWARE
e cate Group, inc. Cu232012__[CORPORATION: DELAWARE
' RECENVING PARTY DATA
-
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PROPERTY.NUMBERS Total: 33 - S
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Regletration Number:  ||3503801 ACCESS MY LBRARY i

Registation Number: || 3043269 APLIA ‘
Serial Number; 77539725 BIOEXPERIENCE | I
Regbtaton Number: || 9600349.  |CENGAGE . .
k Roglsvaton Numbor, | ||3803376 || CENGAGE LEARNING o
; Serial Number: Trra2i43 || CENGAGE LEARNING'S THE WRITE EXPERIENCE (W.E) .
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s | |jenet NumRer: . 77980058l gpegn BUILDING o
R : z - - - ; : : S— .
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b Registrafion Number:  ||3394746 . |ITRUEQUTCOMES
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y“ : - . i A e e —————— .
CORRESPONDENCE DATA }
Fax Number; (212)456-2502 {
aopmdmwm:mntmﬂ'mm#add:mmg ITMBWZSHMM itwﬂlbuant o
o via USMOiL
i Phons: (2124567076
Sy Emall; " kaclomon@stblaw.com
Commapondent Name: Mindy M. Lok, Esq.
‘Addresa Line 1: Simpeon Thacher & Bartlett LLP
‘Address Lire 2: 425 Lexinglon Avenue
Addrees Lined;  New York, NEW YORK 10017
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NTELLECTUAL PROPFRTY SECURITY AGREEMENT SUPPLEMENT | |
This' INTELLECTUAL PROPERTY  SECURITY . AGREEMENT . . . . ¢ ). .

SUPPLEMENT (as amended, amended and restated, supplemented or otherwise modified from L ' .
time 1o Lime, the “IP Security Agreement”) dated March 23, 2012, is made by the Persons listed ST
on the signature pages hercof (collectively, the “Grantors”) in favor of THE ROYAL BANK OF : ’.

SCOTLAND PLC., as Collateral Agent (the “Collateral Agent") for the Secured Parties.
Capitalized térms used herein and not otherwisc defined hercin shall have the meanings assigned
to such terms in the Credit Agreement and the Intellectual Property Scourity Agreement referred
to therein, ‘ ’ \ ‘ = E = i s ; | g i

. WHEREAS, Cengage Leaming Acquisitions, Inc. (formerly known as TL . ; ; C e s
Acquisitions, Inc) (the “Borrower™), Congage Learning Holdings II L.P. (formerly known as ' o
TL Holdings I L.p.) (“Parent”), Cengage Learning Holdco, Inc. (formerly known as TL US L,
Holdco. Inc.) (“Holdings™), each Lender from time o lime prty thercto, The Royal Bank of S
Scotland ple., as Administrative Agent, Collateral Agent and Swing Line Lender and cach other -
party therelo have entercd into the Credit Agreement dated as of July 5, 2007 (as smended, ' o
amended ang restated, supplemented or otherwise modified from time to time, the “Credit .
'Agreement™, pursuant to' which the Lenders'have severally agreed 10 make Loans and the L/C | ? i P
asuers to issue Letters of Credit to the Borrower upon the lermis and subject 1o the conditions ; ; ; ;o
stherein, ; ; ; ; ; ; : ‘ . . _ ,

WHEREAS, in connection with the Credit Agreement, the Borrower, Parent, Pl
Holdings and the other Graniors have entercd into the Intellectal Property Security Agreement R
duted July §, 2007 (as amended, amended and restated, supplemented or othorwise modified .
from time to time, the “Inteflectual Property Secority Aprecment”) in order to induce the Lenders o o
10 make Loans and the L/C Issuers to issue Letters of Credit. Co '

; ; i WHEREAS, under the terms of the Intellectual Property, Securl&ty Aggecmeﬁt, the ; ‘ ' {‘f ;
Grantors have grapted 10 the Collateral Agent, for the ratable benefit of the Securcd Parties, a A
security interest in, among other property, certain intelleotual property of the Grantors, and have ‘ : B TR

agreed as a condition thereof 1o execute this IP Security Agreement for recording with the U8 P
Patent and Trademark Office, the United States Copyright Office and other governmental ’ ;

authorities. .
NOW, THEREFORE, for good und valusble consideration, the reccipt and Coh b, b
i sufficiency of which are herebyiacknowledgad, cach Grantor agrees as follows: ; U SR
: 3 SE{:TIDNi 1. C;rant of §§§Q;‘il¥. ﬁach L"‘%mm‘x:vri herebgy granis 0 Iﬁe Colilaturalf E ‘i ; ‘ ' ‘«
Agent for the ratable benefit of the Secured Parties a scourity interest in all of such Grantor's’ ’ E vt

right. title and interest in and to the following (the “Collateral™): NN

() the United States Patents (as defined in the Intcllectual Property Seourity
Agreement) set forth in Schedule A hereto;
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g ; ; Property Security Agreement) and Trademarks for which JUnited States applications are : [ : KRR
RRA : : ; ; : ‘pending set forth in Schedule B hereto; and f ’ f ‘ E ‘ : f b Lot
Ly () the United States registrations of Copyrights (as defined in the Intellectual T
v Property Security Agreement) set forth in Schedule C hereto. ' : ‘
m N ¥ H
ni SECTION 2. Security for Obligations. The grant of a securily Interest in the AN
L Collatoral by cach Grantor under this IP Securily Agfeement secures the peyment of all . o
L ; ; Qbligations of such;Grantor now or hereafier existing under or in respect of the Loan Documents, : : : A
AT : E I [ whether direct or indircel, absolute or contingent, and whether for principal, reimbursement - = 5 ey
RN ’ : ‘ E ubligations, intcrest, premiums, penalti¢s, fees, indemnifications, contrudt canses of a¢tion, dosts, | g N Y
Pow ' : ' ; expendes or ‘otherwise, Without limiting the generality of the foregoing, this 1P Security : , : Loy
ao Agreement secures, as to each Grantor, the payment of all amounts that constitute part of the : woo
secured Obligations and that would be owed by such Grantor to any Secured Party under the :
. Loan Documents but for the fact that such sccurcd Obligations arc unenforceable or not .
f allowable due to the existence of a bankruptey, reorganization or similar proceeding invalving a o
Ve Loan Party. .
it v';l' ‘: H B H B H | H H i H ' H ' H H f
S8, " SECTION3. Recordation. This IP ‘Scourity Agreement has been executed and = 1 1L
X D | f % ‘delivered by the Grantors for the purposc of recording the grantiof security interest herein with | ; Y
g : : * : the Unitcd States Patent and Trademark Office and the United States Copyright Office. Each | : ; PR
Grantor zuthorizes and requests that the Register of Copyrights, the Commissioner for Patents ‘ i
. and the Commissioner for Trademarks record this IP Security Agreement. Cy
R . .
RS SECTION 4. Exegution in Counterparts. This IP Security Agreement may be L
Yo executed in any number of counterparts, cach of which when so executed shall be deemed to be L o
A NI : ; : .an original and all of which taken together shall constitute one and the same agreement. )
RS A i ‘ i i i { | | | i | i i ; ; ) i
% P 5 é | SECTION: 5. Grants, Rights and Remegdics. This IP Sccurity Agreement has ; oy
Y : : : ; .been «cntered into, in conjunction with the provisions of the, Intellecwal Property Security ‘ !
b3 J : P { : ‘ Jrroperty secunty 1 : : g
e Agreement. Each Grantor does hereby acknowledge and confirm that the grant of the seourity }
L interest hereunder to, and the rights and remedies of, the Collateral Agent with respect to the Lo ‘
Sy Collaieral are more fully set forth in the Intelicctusl Property Scourity Agreement, the werms end oo
; provisions of which arc incorporated herein by reference as if fully set forth herein. In the event ‘ ot
of any conflict between the terms of this IP Scourity Agreement and the terms of the Inwllectual v h
‘ ' L Property Security Agreement, the terms of the Intellecwual Property Security Agreement shall ‘ ‘
i i i i % fgovern. | % E ! ; ; ; : y P
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A SECTION 7. Sgversbility. In case any on¢ or more of the provisions contained IR
oy in this IP Security Agreement should be held invalid, illegal or unenforceable in any respect, the ‘ s :
o validity, legality and enforceability of the remaining provisions contained herein and in the o
= Intellectual Property Scourity Agreement shail not in any way be affected or impaired thereby (it N
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SCHEDULE A

United States Patents and Patent Applicationy

Owner

Patent Title

App. No.
Filing Date

Patent No.
Issuance Date

"Thomson Learning
Inc,

System, Method, and
Software for Online
Courses

11/433,333
06/14/2003

ing,

"Thomson wérning ?

Online Testing; Tutorial,
and Course Management
Systems. Mcthods and
Software

11/194,109
07/29R2005

Gale Group. Inc.

System for sloring and
displaying merchandisc

07/822,963
01/16/1992

5,224,611
07/06/1993 '

Gale Giroup, Inc.

Portable shade structyre

20/022,706
05/11/1994

D400,948

‘Inc,

‘Cengage Ledening,

Leaming Content
Delivery Platform

Provisional
Application .
61448258
03/02/2011

1iA0/1998 |

-

s

O‘)IUS'%-(!OI l»lQ,’!tS‘l-Acliv;u. 129339473
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SCHEDULE B
United States Trademarkséan .dama& ‘licatidns .
Trademark App. No. | Reg. No. | Owner -
77142586 | 3503601 Y
ACCESS MY LIBRARY The Gale Group, Inc. I
. ‘ 176534632 | 3043253 .
APLIA&Dc _gn ? é i i i Cengage Leammg Inc, | g U
' BmExpcrlence 75539725 Ccr_xggge Learmng, Inc : | I : |
Cengage 77224617 | 3603349 | Cengage Learning, Inc.
CENGAGE LEARNING 77236210 | 3603376 | Cengage Leurning, Inc. ,
Cengage Learning's Write SR ALY
_Qgc_perzence . 77762143 C&ngage Learning, Inc A
Design (CBNGAQb Laga) 77237671 3790579 Cengage Lcarning Inc. A O ,I
'CENGAGE TEACH BUSINESS | 77462187 | 3729269 | ‘Cengage Learning, e | 4, [
CengapeNOW 77279756 | 3740436 | Cenpage Learning, Inc, VAN ':ﬁ
Course360 77766417 Cengage Leamning, Inc, Tt
77180469 | 3633038 3 IR
CORNERSTONES . | ~ |ThomsonLearningInc. L s‘
Ccursx.Nc«tcs-! Des:gn | 77856240 | 3855177 Cengage Lc.a ring, Inc o ; }" o
CLT LACH , | gsaa07s | : Cmgzige Learning, Inc. E : E : ‘ ‘:* |
B
GALE BUSINESS INSIGHTS | 8526059 The Gale Group, Inc. T
Gele NewsV ault 85255495 The Gale Group, Ine, A Y I
HybridText j § 77291293 | 3767984 | Cengage Learing, Inc, ; 3 E 3 e )
; ; ; ; , ; , k . ‘ ! ho A
| ICHAPTERS.COM | 77256905 351033: Cengage Learmng, Inc. | EVERRN
Information Destinalion 77415233 3772275 Ccngagﬁ Leammg Inc, | | | , ,\\ |
| MILADY 77400914 | 3645987 | Cengage Learning, Ing. SRR
| MILADY & Design 77490721 | 3645984 | Cengage Learning, Inc. ob
owzas%jtm :-103&7-Acuv=;t2923941: 3
TRADEMARK . .. i ..
REEL: 004766 FRAME: 0859 : = /.
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Cr:.ngagg Lcam ng, lnc

MINDLINKS f f f
MINDTAP

33225668

Cengage Learmng ne. | L,

PAL

77526972

IR48323

Cengage Leaming, Inc.

$SAM 2003 PROGRADER

78949482

1244992

Thomson Learning Inc,

Stgnature Labs

773 17753

3641797

Cengape Learning, Ine.

77736 1 94

Cenggge Learm_g. Inc,

{The Grecn Diestination Lugo

‘THE GREEN DESTINATION |

77702178

Cengage Learning, Inc.

THE GREEN DESTINATION:
ESSENTIAL INFORMATION
FOR GREEN BUILDING

77980669

Cengapo Learning, Inc.

THE GREEN DESTINATION:
'BSSENTIAL INFORMATION
'FOR GREEN BUILDING E

77702179

‘Cengage Learning, Inc.

: The Trusted: Source for Powerful
. Knowledge

77734860

3938436

Cengage Learning, Inc.

TOP STORIES ___
THE HEADLINES

“TBERIND

85228137

Cengage Learning, Inc. \

TRUFOUTCOMES

77252159

3394746

Cengage Learning, Ine. f

77142538

3503600

| WISETO

o DIZRST.001 1-10367-A0ve. 12920947 3

The Gale Group, Ing. :
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UNITED STATES PATENT AND TRADEMARK OFFICE RV
UNDER SEGRETARY oF COMMERTE FOR INTRLLEGTUML PROPERTY AND P
DIRECTOR o THE LNITED STATES PATENT AND TRADIMARK OFFRE R
v

April 16, 2012 , A A
i i i i i PTAS! § 1 i i % j & i & i

o haten ¢ aaemerr e 900219886

425 LEXINGTON AVENUE s
NEW YORK, NY 10017 1 B
Vo
. United States Patent and Trademark Office o A

Notice of Non-Recordation of an Assignment Document f t RO,
The enclosed document has been examined and found non-recordable by the I ?

Assignment Recordation Branch of the U.5. Patent and Trademark Office. The
reason(s) for non-recordation are stated below:

. 1. :The submitted assignment cover sheet: is mot acceptable, The entity of.
. the receiving party must be indicated on the cover shget. As of Lo
January 16, 2009, Trademark Rule 37 C.F.R. §3.31(a) was amended to = ..
add the requirement that the assigrnment cover 'sheét must ‘include the
legal entity type and national citizenship (or state or country of
organization) of each party receiving the assignment interest. And,
if the party receiving the assignment interest is a domestic
partnership or domestic joint venture, the cover sheet must state

the names, legal entity types, and national citizenship (or the oo
state: or country: of organization) of all general partners or active, |
members that compose the partnership or joint venture. 37 C.F.R, Co
§3.,31(a) (8) . ' : ’ : * = ‘ 5 ‘ E ‘ ‘ : ‘ , T :
Documents being resubmitted for recordation must reflect the corrected s ﬂﬁ o
information to be recorded, the Document ID number referenced above and all = R
pages from this submitted document. The original date of filing of this e
assignment document will be maintained if resubmitted with the appropriate Co
correction(s) within 30 days from the date of this notice as outlined under .
37 GFR 3.51. The resubmitted document must include a swampiwith the official : v
date of receipt under 37 CFR 3. Applicants may use the certified procedures WA
under 37 CFR 1,8 or 1.10 for resubmigsion of the returned papers if they - s
desire to have the benefit of the date of deposit in the United States Postal ‘ ‘

Servicea.

Send documents to: U.$. Patent and Trademark Office, Mail Stop: Assignment

Recordation Branch, P.O. BOX 1450, Alexandria, VA 22313. If you have any ' ’?»p..f'
questions regarding this notice, ;you;may contact the Assignment Recordation | vl
Branch at 571-272-3350. 0
'TONYA LEE AN
"ASSIGNMENT RECORDATION BRANCH Co e
PUBLIC RECORDS DIVISION T 1
© RO, B 1480, Alkaaiiis, Virgink 22313-1450 - WYAW.USPTD.GOV 5 ‘ E : ; R,
TRADEMARK ~ ;3""

'
v

’ REEL.: 00476&F%ME:;:%§;§2_'i'?q""‘;j'f;;' |
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SIMPSON THACHER & BARTLETT LLP — RS

425 LEXINGTON AVENUE HC);USTGN-\ ”

. , : _ ( . ‘ _ , Naw YoRrK, NY 10017-3954 | | HonoKONG

% MawFAsMns : (212) 455 zooo Cb o LonpoN' g
:j‘ o *(2»:]2) 455"2502 ' : : H ' i H H : H i H : : : LOS ANGELES ;,':

K 2 SENDER'S FACSIMILE FACSIMILE: 212-455-2502 PALO ALYO! ¥
L GInAssse : SaoPALLO
¥, SENDER'S DIRECT DIAL Tokvg .
2 @12)455-3435 WSO DC. -
.. SENDER' sE-MAlLADDRxss L
[ -xsommon@smmw com ‘ i ; ‘ : : : .
T FACSIMILE TRANSMISSION COVER SHEET - R
D ror name © Ecsmieo. . CONRMATONNO. {
4 USPTO—Assxgmnent D1v1smn- T T § o
Wi Attention: Ms. TonyaLee'  © =571~273—0140 o 571-272-3330 . SRR
W " b
FroM:  Kimberly Solomon 1.D. NUMBER (5 digits): 08406 SENDER'S FLOOR: _ 21 e
'CLIENT/MATTER NO:  099999/0325  DaTE: April23,2012 ~ OPERATOR: Kimberly Solomon -+

i+ TOTAL PAGES (inch. cover): 19 5 5 i E 3 E E .\ L ‘

» 4" . SPEGIAL INSTRUCTIONS: o]
1. [0 SENDER HAS ASKED THAT THE RECEIPT OF THIS FAX BE CONFIRMED BY VOICE. b
"+ [J BLIND FAX - DO NOT SEND THIS COVERSHEET AND/OR DISTRIEUTION LIST [J  DONOTNUMBER PAGES L
g . ; . , ; . : : : : : ; . N

;o D OKAY 'ro FAX AFI'ER 10: oo PM AND BEFORE 8:00 AM g
"4 REMARKS: o

Please contact me at 212-455-3435 with any questions. Thank you.

5 ; bsl‘x‘[h ¢ ,%l:\‘;
. IF YOU DO NDT RECEIVE ALL OF THE PAGES DR FIND THAT THEY ARE ILLEG!BLE PLEASE C:ALL (21 2) 455~34§5 R
4 ' T CONFIDENTIALITY NOTE: | =
SR The mformatmn eomamed m thls far:blmxla mewage is lcgally prxvﬂeged and confidential information mtcndcd only for thc use of the mdw:dual m; ;
S entity named above. If the reader of this message 1s not the intended rempnem you are hereby notificd that aily disscmination, distribution or copy of |
w b t}us facsxmxle 13 strxcﬂy prombxwd If you have rccmvs:d this facsimile in error, please immediately notity of R AEYEM RRN‘"‘ the original
:'g. %\ \ ‘ . '.MWWW_ . - L




