700516921 10/15/2014

Fotm PTOW1594 (Rev. 06/04) L& DERARTMENT OF COMMERCE
OMB Collection U8S51-0027 fax p B/30/2005 — Unlied States Patant ant Tragemark Otfics
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
To the diractor of the U, 8, Patent and Trademark Office: Please record the attached documents ar the new address(es) below.

1. Name of conveying party(iesiiExecution Date(s): 2, Nam» and address of receiving party(ies) .
Yoy
WYNIT Distribution, LLC Agditlonal names, addresses, or ctizenship altached? 5
No
Name: PNC Bank, National Association, as Agent
Intermal
Address:
Individual{s Asseciation
b (s) ) U ) ) Street Address:; Three PNG Plaza. 8" Floor, 225 Fifth Avenue
CliGensral Parnership CLimited Partnership
[Ccorporation-State City: Pittsburgh
EOther: Lirlted Liabllity Comparny State:Pannsylvania

Citizenshlp (see guitelines) New York
Execution Date(s) Oclober 14, 2014
Additianal names of convaying parties attached? Bves [ No

Country:LUBA Zip: 15222

[ Association Citizenship W.S.A,
d. Nature of conveyance: [_] General Partnership Citizenship
[ Limited Partnership Citizenship

[ Assignment O Merger ‘ ‘
[J Security Agreement [J Change of Name L1 Cotperation Citizenship
[ Other [l Other [ Citizenship

If asslgnee is not domicited in the United Siates, a domestin
representative designation is attached. [JYes [T No

{Designations must be a separate docyment frem assignmant)
4. Application nunbens) or registration number(s) and identification or descrintion of the Trademark.

A, Trademerk Appllcation No.{s) SEE SCHEDULE A B. Trademark Registration No.(s}  SEE SCHEOULE A
ANNEXED HERETO ANNEXED HERETO i
- | Additional sheet(s) aftached?  [xIYes [ INo

C. Identification or Deseription of Trademark(s) (and Flling Date If Application or Registration Number is unknown)
SEE SCHEDULE A ANNEXED HERETO

5, Name address of party to whom correspondance 6. Total number of applications and
concerning document should be malled: registrations involver: 28
Name: Susan O'Briep

7. Total fee (37 CFR 2.6{b)(6) & 3.41) 5%15.00

Internal Address: CT Lien Solutions [ Authorized to be charged by credit card
Streot Addrens: 187 Wolf Road - Suite 101 ; D Authorized 1o be chargad to deposit account
[ Encinsed
City: Albany
Y | 8, Payment Information:
State: New York Zip: 12205 “:{J.,&
P a, Credit Card Last 4 Numbers ,;Qﬂ

Fhone Number, 800-342-3878

Expiration Date 5 l' r:{_

Fax Number; 800-8682.7048 b. Depasit Acsount Number
Authotized User Name:

Email Address, M%%@ﬁm%&m ::)?'
— A . ﬁwm -
,.4"’" ., ‘. iy T ol 1
9. Signature: - - o 22 //1 S S zes St

Signature Date
Total number of pages ingluding cover
Mighae| G Regina . shest, sttachments, and document,

Nams of Parson Sianing
Dosumants to be recarded (Including cover stiaet] should b faxed to {703) SLB-GOES, o MMM 10 e e
Mall Stop Assignment Recordation Sarvices, Diractor of the USPTC P.0O. Box 1450 Alexanaris, VA 22418-1450
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ADDITIONAL NAMES OF CONVEYING PARTIES

W Navarre [loldings, LLC Limited Liahility Company New York

34R4569.1

TRADEMARK
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SCHEDULE A

TRADEMARKS ONLY RECORDATION

TO

TRADEMARKS AND TRADEMARK APPLICATIONS

Registration Number

3037412

WYNIT Distribution, LLC:

Name Country

*WYNIT WE DISTRIBUTE,” USA

stylized form

“WYNIT WE DISTRIBUTE" & USA

Design

“WYNIT”, standard character UsSA

mark
WD Navarre Holdings, LLC:

) Application/
Country Mark Registration No,
us NAVARRE 78/728.457 - 3459429
us NAVARRE 78/728,453 - 3535430
us NAVARRE TRIT2B.454 - 3437863
Us NAVARRE (Stylized) 181728 464 - 3442455
us NAVARRE (Stylized) T8/T28.459 - 3459430
Us NAVARRE (Stylized) 78/728,462 - 3535431
us ENCORE 78/197,016 - 3301629
Us ENCORE A NAVARRE 76/563,730 - 3047491
CORPORATION
COMPANY(Stylized)

uUs ENCORE SOFTWARE  74/700,386 - 2007914

4845731

REEL: 005385 FRAME: 0615

326723)

3267207

Application/
Registration Date

10/6/2005 — 7/1/2008
10/6/2005  11/18/2008
10/6/2005 - 5/27/2008
10/6/2005 - 6/3/2008
10/6/2005 - 7/1/2008
10/6/2005 - 11/18/2008
12/20/2002. 10/2/2607

11/24/2003- 1/24/2006

7/12/1995-10/15/1996

TRADEMARK



us

Us

Us

Us

US

US

Us

Us

US

Us

us

s

34845731

HIGH

ADVANTAGE
ELEMENTARY

ADVANTAGE

ADVANTAGE

ADVANTAGE

FUN & SKILLS PACK

PRECISIONPOINT

PROFESSOR

KAKURC
SLOT CITY

NEXGEN

SHARK

D

WORKSHOP
TECHNOLOGY THAT

THINKS
DRAW

PUNCH! SOFTWARE &

Design

LOGICURSOR

DESIGN UNLIMITED

VIACAD

SCHOOQL 75/725,427 - 2387498

§5/140,975 - 4051841

85/137,225 - 3945917

85/137,223 - 3965916

17/839,661 - 3875640

77/816,215 - 3962551

78/825,300 - 3403333

75/654,870 - 2374704

77/446,265 ~ 3680823

TT1263.073 - 3588093

77/249,904 - 3473499

77/115,007 - 3367945

77/083,206 ~ 3364472

TT082,034 - 3493247

77/058.221 - 3477275

77/051,343 - 3344894

REEL: 005385 FRAME

7/06/1999-- 9/15/2000

09/26/2010-
117082011

19/24/2010-
0572412011

09/24/2010--
05/24/201 1

10/01/2009~
11/16/2010

(8/31/2009-
05/17/2011

02/08/2006—
03/25/2008

03/14/199%
08/08/2000

04/1 122008~
09/08/2009

08/23/2007-
03/10/2000

08/08/2007-
07/22/2008

02/23/2007-
01/15/2008

01/15/2007-
01/08/2008

014 2/2007
08/26/2008

12/06/2006--
07/25/2008

11/27/2006-
1172772007

TRADEMARK
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Us 3D HOME ARCHITECT  74/464,470 - 1862392 02/01/1992~

01/15/19%4

US ARCHITECTURAL 78/144,584 - 2772758 07/17/2002-
SERIES 10/07/2003

Us MASTER LANDSCAPE 78/251,745 2828101  09/19/2003-
& HOME DESIGN 03/30/2004

us PUNCH! SOFTWARE 73/557.004 - 2285409 09/23/199§-
10/12/199¢

Us PUNCH! UNIVERSITY  78/919,820 - 3367137  06/29/2006—
01/08/2008

Us REALMODEL 75/557,005 - 2252216  09/23/1998-
01/08/19%9

Us MYSTERY MASTERS 85/037,324 - 4239999 (01/08/2010~
11/13/2012

Us VIVA MEDIA 77/366,153 - 3578805 01/08/2008--
02/24/2009

3484573.1
TRADEMARK
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{Exccution Version]

This TRADEMARK SECURITY AGREEMENT (this “Trademark Security Agreement™),
dated as of October 14, 2014. is made by WYNIT DISTRIBUTION, LLC (“WYNIT™ and WD
NAVARRE HOLDINGS, LLC (“WD_Holdines" and together with WYNIT, each individually a
“Grantor” and colleetively, the “Grantors™, i favor of PNC BANK, NATIONAL ASSOCIATION
(“Grantee™), as agent for the financial institutions which are now or which hereafter become a parly
(collectively, the “Lenders” and cach individually, a “Lender™ to that certain Revolving Cradin and
Security Agreement (as in effect on the date hereof and as amended, modified and supplementad from
time to time, the “Credit Asreement™, dated of even date bercof, by and among Grantors, cortain
subgidiaries and affiliates of Grantors, Gramoes and Lenders.

WHEREAS. pursuant to the Credit Agreemend, the Lenders have oxiended and may cxtend
certain loans and other financial accommedations (e the Grantors;

WHEREAS, under the torms of the Credit Agreement, the Grantors have gramted to Grantee a
security iterest in, among other property, the inteliectual propeny of the Grantors; and

WHEREAS, the Grantots have agreed to execute and deliver this Trademark Security Agreement
for recording with national, [ederal and state governmem authorities, including, but not litwited to, the
United Statcs Patent and Trademark Office (“USPTO™) and the Canadian Inrellectual Property Offiec.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are herehy acknowledged, Grantors agree with the Grantee as follows:

1. Defined Tepms. All inttially capitalized terms used but nat otherwise defined herein have
the meanings given to them in the Crodit Agreement.

2. Grant of Sceyrity, Each of the Grantors hereby pledge and grant 1o the Grantee a sequrity
interest in and to all of the right, litle and interest of such Grantor in, to and under the following, wherever
located, and whether now existing or hereafier arising or acquired from time 1o time (the “Trademark
Collateral™):

(2} the Trademarks and Trademark applications sot forth on Schedule | hereto and all
rengwals and extensions thereol and wmendments thereto and the goodwill associated thorewith and with
Grantors” business symbolized by the foregoing or connceted therewith (the “Trademarles ™)

(by  all rights of any kind whatsoever of such Grantor accruing under any of the
foregoing provided by applicable law of any jurisdiction, by international treatics and conventions and
otherwise throughout the world;

() any and ali royalties, fees, income, payments and other proceeds now or hereafier
due or payable with respect to any and all of the foregoing; and

(d) any and all claims and causcs of action, with respect to any of the foregoing,
whether occurring before, on ot after the datc hereof, including all rights to and claims for damages,
restitution and injunctive and other legal and equitable relict for past, present and fisture infringement,
misappropriatiou, vielation, dilution, misuse, breach ot default. with the right but no obligation 1o sue for
such legal and equitable relief and to collect, or otherwise recover, any such domages.

Notwitbstanding anything comtained in this Trademark Scourity Agreement Lo the contrary, the term
“Trademark Collateral” shalt not include any United States infent-io-use trademark applications for which
an amendment o allege use or stalement of use has not been fled under 15 U.S.C. 10531 or 1SUSC.

Jad 84555
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REEL: 005385 FRAME: 0618



8§ 1051(d), respectively, or if {iled, has not been deemed in confonmance with 15 U.S.C. § 105i(a) or
examined and accepted, espectively, by the USPTOL provided, that, upon such filing and acceptance,
auch intent-to-use trademarl application shall be considered Trademark Collateral,

3. Recordation. Each of the Grantors hereby authoriges the Commissiencr for Trademarks
and any other goverpment officials, including officials in the Canadian Intellectual Propenty Office, to
record and register this Trademark Security Agreement upon request by the Granlee.

4, Oiher Documents, This Trademark Security Agreement has been entgred into pursuant to
and n conjunetion with the Cradit Agreoment, which is hereby incorporated by reference. The provisions
of the Credii Agreement shall supersede and control over any conflicting or inconsistent provision herein,
The rights and remedics of the Grantee with respect to the Trademark Collateral are as provided by the
Credit Agreement and Other Documents and nothing in thiz Trademark Security Agrcement shall he
deemed (o lirit such rights and remedies,

5 Special Power of Attorngy. Grantors will, concutrently with the execufion and delivery
of this Trademark Sceurity Agrecment, execute and deliver to Grantee ap original of a Special Power of
Auormey for the implementation of the assignment, sale or other disposition of the Trademark Collateral
pursuant to CGrantee's exercise of the rights and remedies granted to Grantee hereunder and under the
Other Docwmnents,

6. Execution_in Counterparts. This Trademark Sccurity Agreement may be cxecuted in
counterparts (and by different parties hetetu in diffcrent counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract, Delivery of an executed
coumterpart of a signature page to this Trademark Security Agresment by [acsimile or in electronic formal,
{i.e., “pdf” or “tif") shall be cffective s delivary of a manually exceuted counterpart of this Trademark
Security Agreement.

7. Successors and Agsiens. This Trademark Scecurity Agreement will be binding on and shalt
mure to the benefi of the parties hereto and their respective successors and assigns.

8. Governing Law. This Trademark Scourity Agrecment and apy claim, controversy, dispute
or canse of action (whether in contract or tort or otherwise) based upon, arising out of or relating fo this
Trademark Securify Agreement and the transactions comemplated hereby and thereby shall be guverned
by, and construed in accordance with, the laws of the United States and the State of New York, without
giving effect to any choice or confliet of law provision or rule (whether of the State of New York or any
other jurisciction),

9, Disputcs.  All claims, disputes and controversies between the Grantors and Grantes,
whether in tort, contract or otherwise, arising aut of or relating in any way 10 this Trademark Security
Agreement, shall be governed by the dispute resohution provisions set forth in the Credit Agreement.

i Signature page follows]

JAG655 R
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IN WITNESS WHEREOF, cach Grantor has caused this Trademark Security Agreemient
to be duly excewted and delivered by its duly authorized officer as of the date first above wrillen,

WYNIT DIST N, LLC

Name: Randy Sar?um
Title:  Chief Financial Qfficer
WD NAVA]

By:
Name: Randy Saputo
Title: Chief Finaneial Officer

s

{Tradamarl Secarlty Agracment}
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AGREED TO AND ACCEPTED:

PNC BANK, NATIONAL ASSQCTATION,
as Grantee end Agent Tor the Lenders

[

\

t

H . -
By: V\\\J{ ‘\-(\\,/'“”""»,' LW \\

; .
Name; Miéhaci P. McMahon
Title: Authorized Signatory
Addtess:

Three PNC Plaza, 6% Floor
225 Fifth Avenue
Pittsburgh, Pennsylvania 15222

ARy

Attn: James Steffy, Viee President

{Trademark Security Agresmen]
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Name

W —-———

“WYNIT WE DISTRIBUTE,”

stylized form

“WYNIT WE DISTRIBUTE” &

Design

“WYMNIT™, standard character

mark

SCHEDULE !
TRADEMARKS AND TRADEMARK APPLICATIONS
WYNIT Distribution. LLC;

WD Navarre Haldings, LLC:

Country
CAN
CAN
CAN
CAN
CAN
CAN

Country Registration Number

USA 3037412

USA 3267231

UsAa 3267207
Mark RepiinNo,  Regiusaon
NAVARRE 1296877- TMAT93956  4/6/2006
NAVARRE (Stylized) 1296878~ TMAT93957  4/6/2006
ENCORE SOFTWARE 1080442- TMAS77205  03/10/2003
ENCORE EDUCATION 1080270~ TMAS69093  10/18/2002
ENCORE EDUCATION 1080271 TMAS69585 10/24/2002
ENCORE A NAVARRE 1378081- TMAT756935 01/13/2010
CORPORATION
COMPANY
ENCORE SOFTWARE 1080451~ TMAS69560  10/24/2002
NAVARRE 78/728,457 - 3459429 10/6/2005 - 7/1/2008
NAVARRE 78/728,453 - 3535430 10/6/2005 - L1/18/2008
NAVARRE 187728454 - 3437863 10/6/2005 - §/27/2008
NAVARRE (Stylized) TRITIRA04 - 3442455 1046/2005 - 6/3/2008

18cbwdule | - Trademark Seerity Agroement
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us
US

Us

Us

Us

Us

US

NAVARRE (Stylized)
NAVARRE (Stylized)
ENCORE

ENCORE A NAVARRE

CORPORATION
COMPANY(Stytized)

ENCORE SOFTWARE

HIGH SCHOOL

ADVANTAGE
ENCORE SOFTWARE
FUN & SKILLS PACK
ELEMENTARY

ADVANTAGE

ADVANTAGE

ADVANTAGE

FUN & SKILLS PACK

PRECISIONPOINT

PROFESSOR

KAKURO

SLOT CITY

NEXGEN

SHARK

D CUSTOM

WORKSHOP

FUITS

78/728,459 - 3459430
78/728.462 - 3533431
78/197.016 - 3301629

76/563,730 - 3047491

74/700.386 - 2007914

151725427 « 2IR749%

855193 - 855193
1489017~ TMAS02815
851409735 - 4031841

85/137 225 - 3965917

85/137,223 - 3965916

77/839,661 - 3875640

777816215 - 3962551

78/825,300 - 3403333

75/654,870 - 2374704

77/446,263 - 3680823

77/263,073 — 3588093

77/249,904 - 3473499

10/6/2005  7/1/2008
10/6/2005 ~ 11/18/2008
124202002~ 10/2/2007

11/24/2003- 1/24/2000

TH21995- 10/15/1996

7{06/1999- 5/19/2000

10/27/2000- $/17/2001
0712272011

09/29/201 0~
1170872011

09/24/2010-
05/24/20H

09/24/2010-
05/24/2011

10/01,2009-
11/16/2010

08/31/2009~
05/1772011

02/08/2006~
03/25/2008

03/14/1999-
08/08/2000

04/11/2008--
(B/08/2009

08/23/2007-
03/10/2009

08/08/2007-
Q772272008

{Trademark Security Agreement)
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Us

Us

Us

Us

Us

Us

Us

us

Us

Us

TECHNOLOGY THAT
THINKS AS  YOU
DRAW

PUNCH! SOFTWARE &
Design

LOGICURSOR

DESIGN UNLIMITED
VIACAD

3D HOME ARCHITECT
ARCHITECTURAL

SERIES
MASTER LANDSCAPE

& HOME DESIGN
PUNCH! SOFTWARE
PUNCH! UNIVERSITY
REALMODEL

MYSTERY MASTERS

VIVA MEDIA

RECORDED: 10/15/2014

T715,007 - 3367945

77/083.206 - 3364472

77/082.034 - 3493247

77058,22] - 3477275

T7/051,343 - 3344894

74/464 470 - 1862392

78/144,584 - 2772758

T8/251,745 - 2828101

75/537,004 - 2283409

T8/919.820 - 3367137

TH/357,005 - 2252216

85/057.524 - 4239999

77/366,153 - 3578805

02/23/2007-
01/15/2008

01/15/2007-
01/08/2008

01/12/2007-
08/2672008

12/06/2006~
07/29/2008

V2772006~
1172772007

02/01/1993--
04/15/19%94

07172002
YO/07/2003

09/19/2003-
03/30/2004

09/23/1998~
10/1219%%

06/29/2006-
01/0872008

09/23/1998-
D08/ 1999

01/08/2010--
1171372012

01/08/2008-
0272472009

[Trademanl Seourily Agreement]
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