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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Carson-Dellosa Publishing, 07/26/2016 Limited Liability Company:
LLC DELAWARE

RECEIVING PARTY DATA

Name: Patriot Capital Il SBIC, L.P.
Street Address: 509 S. Exeter Street

Internal Address: Suite 210

City: Baltimore

State/Country: MARYLAND

Postal Code: 21202

Entity Type: Limited Partnership: DELAWARE

PROPERTY NUMBERS Total: 37

Property Type Number Word Mark
Registration Number: |3463454 BIG SKILLS FOR LITTLE HANDS
Registration Number: |3699351 BRIGHT BABY S
Registration Number: |2102495 BRIGHTER CHILD §
Registration Number: | 1895045 BRIGHTER CHILD )
Serial Number: 87103962 BRIGHTER CHILD =4
Registration Number: |5008512 BRIGHTER CHILD S
Registration Number: |4783593 BRIGHTER CHILD &
Serial Number: 87107579 CARSON DELLOSA EDUCATION E:,
Serial Number: 87111212 CARSON DELLOSA EDUCATION
Registration Number: |4392782 CARSON-DELLOSA LEARNING SPOT
Serial Number: 87107765 CARSON-DELLOSA PUBLISHING GROUP
Serial Number: 87111190 CD CARSON-DELLOSA PUBLISHING GROUP
Registration Number: |3696868 CENTERSOLUTIONS
Registration Number: | 2205989 IN CELEBRATION
Registration Number: |2211391 IN CELEBRATION
Registration Number: | 1391553 Ji
Registration Number: |0708362 JUDY
Registration Number: |2391307
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Property Type Number Word Mark
Serial Number: 87107341 KEY EDUCATION
Registration Number: |4441532 LEARNING SPOT
Registration Number: |2401523 PEG-IT
Registration Number: |3880468 POP-ITS
Registration Number: |3710409 QUICK STICK
Registration Number: |4134294 SUMMER BRIDGE ACTIVITIES
Registration Number: |2258527 REAL SCIENCE - REAL FUN!
Registration Number: |4035147 SPECTRUM
Serial Number: 87104062 SPECTRUM
Registration Number: | 3374252
Serial Number: 87107427 SUMMER BRIDGE
Registration Number: |2148667
Registration Number: |4534460 THE GIANT BIG HELP FOR LIFE'S LITTLE CHA
Registration Number: | 1658192 THEME-A-SAURUS
Serial Number: 87104016 THINKING KIDS
Serial Number: 86265078 THINKING KIDS
Registration Number: |4230457 THINKING KIDS'
Registration Number: |1490156 TOTLINE
Registration Number: |2258526 WILD GOOSE
CORRESPONDENCE DATA
Fax Number: 4103328785

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

410-332-8784
sflax@saul.com

Sherry Flax

500 E. Pratt St.

Suite 900

Baltimore, MARYLAND 21202

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

ATTORNEY DOCKET NUMBER:

369582.00001

NAME OF SUBMITTER: Sherry Flax
SIGNATURE: /sherry flax/
DATE SIGNED: 08/11/2016

Total Attachments: 26
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Execution Version

PATENT AND TRADEMARK SECURITY AGREEMENT

This PATENT AND TRADEMARK SECURITY AGREEMENT (this “Agrecment”),
dated as of July 26, 2016, 15 made by and bet 'efm CARSON-BELLOSA PUBLISHING, L1LC, a
Delaware Hmited Hability company ( s owipany’} h'x\:mg a business location at the address set
forth below next to ity signature bereto, and PATRIOT CAPITAL I SBIC, LF., a Delaware
timited partnership, in #ts capacity as Adminisirative Agent for Hselt and the other Lenders party
to the Loan Agresment {the “Administrative Agent”), having s business lovation at the address
set forth below next fo its signsture heraio,

Reeitale

Al Company, Administrative Agent and Lenders are parties to a Loan and Security
Agreement (as amended, supplemented or restated from time-to-time, the “Loan Agroement™)
dated the same date as this Agrecment, setting forth the terms on which Lenders may now or
hereafter exiending the Termn Loan to or for the sceoumt of Corpany.

8. As g condiion to oxtending the Terny Loan to or for the account of Company,
Lenders have required the execution and debivery of this Agreement by Tompany,

ACCORDINGLY, in considerstion of the muiual covenants contsined in the Loan
Deocuments and herzin, the parties, intending io be legally bownd, bereby agree as follows:

i Definitions, Al capitalized terms used herein { in«:iudiﬁg in the preambk: and

recitals hereto} that are not otherwise defined herein shall have the meanings given fo them in the
Loan Agreement. In adiition, the foliowing have the meanings set forth below:

“Patents” means all of Company’s right, tile and interest i and to patents and patent
applications, whether now owned or hersafler acguired, inchuling (i) the patents and patent
appiications Hsted on Exhibit A, attached hereto and made a part hereof, (1) all continuations,
divisionals, conlinuations-in-parl, re-examinalions, reissues, and  renswals  thercof and
tmprovements thereon, (i) ali imomﬁ oyaliics, foes, damsges and payments now and herealier
due or payable under and with respect therelo, incloding payments under all Hoenses cotered into
in connection therewith and damapges and payments for past, present, or future im‘ringememg
thereed, (Iv) the right to sue for past, present, and futore Hmm};mmi@ thereod and damages
ihcmfm, {(viall Hcenses thereunder or related thereto and {viyall of Company’s Lght.ﬁ
corresponding thergto throughout the world,

“Trademarks” means all of Company’s right, title, and interest 1n and to trademarks,
trade names, regisiered trademarks, tradomark applicstions, service marks, regisiered service
marks, service mwark applications and collective woembership marks, including (4} the trade
names, registered trademarks, trademark applications, registersd service marks, service wark
apphications and collective membership marks listed on Exhibit B, attached hereto and mads a
part bereof, (1) all reunewals therenf, () sll income, royaliies, fees, damages avd payenis now
and hereafter due or payable under and with respect thereto, including payments under all
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ticenses cntered imte in conpection therewith and damages and payments for pest or future
infringements or dilutions thereof, (Iv) the right 1o sne for past, present and future infringements
and dilutions thereof and damages therefor, (v) the gmdw’i‘ of Company’s business symbehized
by the foregoing or connected therewith, (vi}all Heopses thereunder or relgted thersie and
(vit} all of Company’s rights corrgsponding therets throughout the workd,

2, Security Interest. Company berehy irrevocably pledges and assigns to, and granis
Administrative Agent a security interest {(the “Secarity Interest™) with power of ssle o ihe
extont permitted by law, in the Patends and in the Trademarks to sooure payment of fhe
Obligations. Asset forth in the Loan Agreersent, the Security Intorest is coupled with a security
interest in substantiably all of the personal property of Company, This Agreorent granis only the
Security Interast herein described, is not mtended to and doos not affect any present transtir of
tithe of any trademark registration or application gnd makes no sssignment and grants no right to
assign or perform any other action with respect to any intent o use frademark application, unless
auch action s permitted under 15 UK.CL §1060.

3, Representations, Warraniies and Agreements, Company reprosents, warrants and
agrees as follows,

{3) Bxistence; Aunthority., Company is a limited lability company duly
organized, validly existing and in good si,mdms under the lawse of 5 state of formation, and th}s
Afrra’c,mm‘; has been duly and validly suthonized by all necessary limited Hability company
action on the part of (,ompam"

{b} Patents, Exhibit A accurately Hsis 2@l patents owned or controlled by
Cumwamf as of the date hereof, or 1o which Company has s right as of the date hereof o haw
gssigned fo i, and a ‘”wate}} reflects the cxistence and staius of applications and lefters
; riaining to the Patents as of the date hereof If after the date hereof, Company owns, conirols
or has g right to have assigned o it any Patents not listed on Exhibit &, or if Exhibit A ceasesto
accurately reflect existenve and status of applizations and letters pertsining to the Palents, then
Company shall within 30 days provide writlen notice to Adminisirative Apent with 2
replacement Exhibit A, which upon sceeptance by Adminiatrative Agent shall become part of
this Agrecment,

(e} Trademarks, Exbibit B accurately Hsts all Tredemarks owned or
controlled by Company as of the date hereof and accurately reflects the existence and status of
Trademarks and all applications and registrations pertaining therelo as of the date herenf]
provided, however, that Exbibit B nead not Hat conmon law marks (e, Trademarks for which
there are no apphestions or registrations) which are not material to Company’s or any Attilmie’s
business(es). I after the daie hereof, Company owns or controls any Trademarks not listed on
Exhibit B {other than common law marks which are not malerigl to Company’s or any
Affiliate’s businges{es)), or if Exhibit B ceases to scourgtely refiect the existence and status of
applications and registrations pertaining to the Trademarks, then Company shall prompily
provide written notice to Administrative Agent with a replacement Exhibit B, which upon
sceeptance by Administrative Agent shall bacome part of this Agreement,

]
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() Affilintes. As of the date hereof, no Affiliate of Company owns, contrals,
or bas a right to have assigned {o  any items that would, if such tem were owned by Company,
constitute Patenis or Trademarks, Waffer the date hereof any Affiliate owns, conirols, or has g
vight to have assigned to it any such Hems, then Company shall promptly either: (1) cause such
Affiliate to assign all of its rights in such ftem{s) to Company; or (i1} notify Admnisirative Agent
of such ttemds) and cause such Affiliate to exeoute and debiver to Administeative Agent a patent
and frademark seourity agreement substantially in the form of this Agreement.

(&) Title, Company bas sbsolute ownership or such other inferest as expz gssly
stated therein to each Patent and each Trademark listed on Exhibite & and B, frec and clear of sl
Liens except Permittted Liens, Zompmw {1} will have, at the time {_ommm acqmz s any righis
in Patents or Trademarks hereafier arising, absolute fitle to cach such Patent ot Trademark free
andd clear of alt Liens cxeept Permitted Liens, and (1) will keep oll Patents and Trademarks fres
and clear of all Liens except Pormitied Lions:

{H No Sale. BExcept ac permitied in the Loan Agresment, Company will not
assign, iransfor, encuomber or otherwise dispose of the Patcnts or Trademarks, or any mterest
therain, without Administrative Agent’s prioy written consen

{gy  Befense. Company will at s own expense and using commercially
reasonable efforts; protect and defend the Patents and Trademarks against alf olaims or demands
of ali Persons other than those holding Permitted Liens,

(k) Malntenance. Company will at its own eXpEnSE maintain the Patents and
the Trademarks to the oxtent reasonably advisable in its business inchuding, but not Hmited fo,
filing all applications to obtain fetters patent or trademark registrations and all affidavits,
mwatnicnance fees, annuities, and renewals possible with respect o letters patent, irademark
regictrations and applications therefor. Compsny covenants that i€ will not abandon nor fail 1o
pay any maintenance fee or annuity due and payable on any Fatent or Trademark, nor fail to file
any requived affidavit or rengwal in support thereof, without first mroviding Administrative
Agent: (1) sufficient written notice, of st lzast 30 days, to allow Adminisirative Agent io bmely
nay any such meiotenance fops or annuities which may become due op any Patenis or
Trademarks, or fo file any sffidavit or renewal with respect therste, and (i) & scparate writton
power of attorney or other authonization to pay such maintenance foes ot annuitios, or to file such
affidavit or ronewal, should such be necesaary or dosirabla.

{1} Administrative Ageat’s Right fo Take Action. H Cowpany fuils o
perform or observe any of 8 covenants or agrosments set forth 1 this 3sgtion 3, and if such
failure continues for a period of ten (10) calendsr days aBler Administrative Agent gives
Cowmpany wriiten notice thereof {or, in the case of the agreements comtained in subsection (b,
immediately upon the occurrence of such fallure, without notice or lapse of time}, or if Company
notifics Administrative Agent that #t intends to abandon a Patent or Trademark, Admindstrative
Agent may {(but need not) perform or observe such covenant or agreement or lake sieps to
prevent spch nicnded abandonmoent on behalf and in the name, place and stead of Co mpany (o1,
at Administrative Agent’s oplion, in Administrative Agent’s own name) and may (but neest not)
take any and all other actions which Administrative Agent may reasonably deem necesssry o
cure or correct such fatkure or provent such intended abandonment,
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) Costs and Expenses. Bxcept to the exient that the effect of such payment
would be © render any logn or forbearance of money usurious or otherwise | ii ffai under any
applicable law, Company shall payv Administrative Agent on demand the amount of 3l monies
exp“nd@d and all custs and expenses {including reasonable attorneys’ fees and dwiﬁur emenia,
incurred by Administrative Agent in connection with or as a result of Administrative Agent’s
taking action under subsection (i} or exarcising s rights under Sectinn 6, together with interest
thereon from the date expended or incurred by Administrative Agent at the intorest vate sot forth
i the Loan Agreemient Owhich may include the Defaul Rate, if applicabic),

{ky  Power of Attorney. To facilifale Administralive Agent’s taking action
under subscotion (0) of this Section 3 and exercising s vights under Section &, Company hersby
irrevocably appoints (which appointment ia coupled with an interssty Adminisirative Agent, or
its delegate, as of the attorney-in-fact of Company with the right {but not the duty; from
fime-to-time cregte, prepare, compleie, execute, deliver, cadorse or file, 1n the name and on
hehalf of Coropany, any and all mstroments, documents, applications, financing statements, and
other agresments and writings requited to be obtained, cxceuted, delivered or endorsed by
Corspany under this Section 3, or, necessary for Adminisirative Agent, after an Bvent of Default
has ocourred and so long as # is continuing, to enforce oruse the Patents or Trademarks or o
grant or issue any exchusive or non-exclusive lcense under the Fatenis or Trademarks o any
third party, or o sell, assign, transfor, pledge, encumber or otherwise wansfor title w or dispose
of the Patents or Trademarks to sny thied party. Company herehy ratifics all that such attoroey
shall lawiully do or cause o be done by virtue hereof The power of attorney granted hersin
shall termyinate upon the termination of the Loan Agreement as provided therein and the payment
and performance of all Obligations,

4. Company’s Use of the Patends snd Traderoarks, Company shall be permitted to
conirol and mansge the Patents and deemarks, including the right to exclude others from
making, using or sclling items covered by the Pacots and Trademarks and any liconsss
thercunder, in the same manner and with the same effect as if this Agreoment had not been
entered into, so long as no Hvent of Defanlt ocours and remains uncursd.

Y

5. Evenis of Defuult. Fach of the following ocourrences shall constitute an event of
detault under this Agresment (herein called, “Event of Defawdt™): {8) an Heent of Default, as
defined and wsed in the Loan Agreement, shall ocenr; or (b Company shall fail prompily to
obzerve or performy any covenant or agreement hﬂr{,‘m binding on i, or {cyany of the
representations o warranties contained in Scction 3, shall prove to have been incorrect 1 any
material respect when made,

6, Reomedizs. Upon the ocourrence of an BEvent of Defaudt and so long as o 1

continning, Administrative Agent or Lenders may, at thelr option, take any or all of the following
actons:

{a) Administrative Agent or Lenders may oxgreise sny or all remesdies
availsble under the Loan Agroement,

{b} Admimstmative Agent or Lenders woay sell, assign, itransfer, pledge,
encurnber gr otherwise dispose of the Patents or Trademarks.
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(¢} Adminisirative Agent or Lenders may enforce the Patents and Trademarks
and any Heenses thereunder, and if Administrative Agent or Lenders shall conumnence any suit for
such enforcement, Company shall, at the request of Administrative Agent, do any and alt Jawful
acts and excoute any and all proper documents required by Administrative Agend or Lenders ju
aid of such enforcement,

7. General Richis and Oblipations. Except a3 expressly set forth herein, the rights
and obligations of the Company, Adminisirative Agent and Lenders with respect o the Patenis
and Trademarks shall in al respects be governed by the Loan Agreement, the terms of which are
incorporated as fully as if set forth at fenpth herein,

8. Miscclianzous. This Agreement can be waived, mgdn‘wd, amended, torminated
or discharged, and the Sccurity Intercst can be released, only cxplictily in a writing signed by
Adwministrative Agent. Any waiver signed by Administrative Agent shall be effective only in the
specific instance and for the specific purpose given, Mere delay or fathuwrs 0 act shali not
preclude the exercise or enforcement of any of Administrative Agent’s rights or remedizs. Al
rights and remedies of Administeative Agent shall bo comulative and may be exercised
singularly or concurrently, at Administrative Agent’s option, and the exercise or enforcement of
any one such right or remedy shall neither be g condition o nor bar the exercise or enforcement
of any other. Al notices to be given to Company under this Agreement shall be given in the
manner and with the effect provided in the Loan Agresment. Administrative Agent shall not be
cidipated to preserve any “ights Company may have agsinst prior partics, 1o realize on the
Patenis and Trademarks at all or 1n any particular manner or order, or to apply any cash proceeds
of Patonts and Trademarks in any particnlar order of apphicstion.  This Agreoment shall be
binding upon and inure to the benefit of Company and Administrative Agent and their respective
participants, successors and assigns and shall take effect when signed by Company and delivered
to Administrative Agent, and Company waives neotice of Administrative Agent's acceplance
horeof,  Adminisirative Agent niay execute thiz Agresment if appropriate for the purpose of
filing, but the fatlure of f\ajr intstrative Agent to execute this Agreement shall not affect or
impair the validity or cffectiveness of this Agresmnont. A carbon, phetographic, poriable
document format (pd) or other reproduction of this Agreement shall have the same force and
effzet as the original for all purposes. This Agreement shall be governed by the internal law of
the State of Maryland, without regard to conflicts of law provisions, I any provigion or
apphication of this Agreement is hs-.ld unlawiul or unenforceable in any respect, such tilegality or
unenforceabilivy shall not affect other provisions or applcations which can be given effect and
this Apreement shall be construed as iF the unlawtidl or unenforceable provision or applicatior
had never heen contained herein or prescribed hersby. Al ropressutations and Warram'ies
contained in this Agreement shall survive the execution, delivery and pertormance of thisg
Agreement and the ereation sud payment of the Obiwa HOMS.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OF PERTAINING TO THIS AGREEMENT.

[Signatures Appear on Followiag Pagel
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Patrioy Capital JE 8810, LB

30% 5, Exeter Strogt

Zuite 210

Baltimeore, 3D 21202
Agtre Charles P MeCusker

Wikl w vopy o

Sanl Twing LLP

SR} Bast Praft Suec

Suite B0

Baltimors, Maryland 21202
Attt Erie O Orlinsky, Bsq.

Jacouelioe A. Brooks, Esq.

Nignssyses Digove

PATRIOT CAPITAL 11 SBIC, L.P., Ue capavity as
Adniinistrative Agent

By: PATRIOT PARTHERS B SBIC LLL, s
general pariner ,

Lo lsEAR

Mz and Veedemest SoupntiApe ot
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EXHIBIT A

PATENTE

AR R AR AR

Title ‘ | Patent Treue Owaner
Number/App. | Date/Filing
Number Batg

Packet Chart M66,535 g i Carson-Dellosa
i Publishing Co., Inc.

Pocket-Chan D46%,468 | 1282003 i Carson-Lieliosa
| Pablishing Ca., inc.

Pooket Thart Dadd 542 /1272007 Clarsan-dielioss
N

i Publishing Ca., Ing,

Pocket Chart DEEA 12 5272008 | CarsonDelioea
i Publishing Coy, Ing,

Pocket Chart DE69,439 | S/20/2008 | Catson-Dello

i Publishing Co., Ing.

£

3

Ciraphing pockes chart L De62,13 16192012 Carson-Delloss
Publishing Co, Ing.

Counting caddy pocket chant TDTI3A00 TIRes Carson-Dellosa
Fuklishing Co., Inc.

Ergplay Having 43D Acsthetie 8,333,594 12/18/2012 Carsun-Dicilosa
Component Attached Thereto Fublishing To., [,
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