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ETAS ID: TM828278

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

RELEASE OF SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

Joseph W. Boyd, Jr. Trust 05/30/2023 Trust:
Richard D. Gutrich Trust 05/30/2023 Trust:
RECEIVING PARTY DATA
Name: Penguin Random House LLC
Street Address: 1745 Broadway
City: New York
State/Country: NEW YORK
Postal Code: 10019
Entity Type: Limited Liability Company: DELAWARE
PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |1571862 BOXCAR CHILDREN
Registration Number: |2220510 THE ADVENTURES OF BENNY AND WATCH

2

Fax Number:

Phone:

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

CORRESPONDENCE DATA

212-366-2652

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.

mforsander@penguinrandomhouse.com

Madison Forsander
1745 Broadway

New York, NEW YORK 10019

NAME OF SUBMITTER: Andrea T Sheridan
SIGNATURE: /Andrea T Sheridan/
DATE SIGNED: 07/31/2023

Total Attachments: 17
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RELEASE AGREEMENT
{"PRHE™ and Joseph W, Boyd,

This RELEASE AGREEMENT (thiz “Agreement™) is dated and cntered into as of May 3,
223 (e “Effective Bate™) among Albert Whitman & Company, a Delaware corporation {"Debitor”),

Penguin Random House LLC, a Delaware limited Hability company
indrvidually (ee™) and ax Trastee of the Joseph W. Bovd, Jo Trust, dated September 28, 1990
{“Trustee;” Joo and Trusics are sometimes referred 1o collectively as “Beoyd™) PRY, Dehior and Bovd

may by reforred 1o herein Individually as & "Party” and collootively ad the "Parties”.
WHEREAS, Debior and Trustes are party to that osytam Trademark Security Agreement, dated
as of Pelwuary 13, 2008 (a5 amended, restated, supplomented or otherwise modified from thme o thme,
the “Secority Agreement”™ onfored o in conmection with the 2008 Purchuse Agrooment;
WHEREAS, pursuant 1o the Seowity Agrestent, Debtor granted fov Trustes 3 securily infersst

in and pledged and assigned to Trusiee the Hollowing: Deblors entive right, title and interest in and w

all of s then owned or then existing and thersefisr acguired or arising trademarky, copyrights, trade

names, comporats names, company names, basiness names, foliious business names, tade styles,
service marks, loges, other bustness identiflers, prints and labels on which any of the foregoing have

sppeared or appear, ol registrations and recovdings thereof, and all applivations (other than “inlent ©
use” applications until a verificd statoment of use is fled with rospect 1o such applications) in

comection therewith, incloding. withowt limiation, the rogistered trademarks, copynghis, and
applivations listed on Schiodule & atached horeto and made 8 psn horeof and the wademarks,
copyrights and renswals thersof, and &l ncome, royalties, damages and payments then or thersafier

due sndfor payable under or with respect 1o any of the foregoing, nclading, withow Hmuation,
damages and paymenis for past, present and futore infringements of aoy of the Dregoing and the right

3,
to swe for past, present and fohwee imfnngoments of sny of the foregoing {collectively, the

“Trademarks™), all rights comesponding o any of the forcpoing throughout the world and the
goodwill of the Deblor’s business connected with the use of and symbolized by the Tradomarks

{collectively with the Tradomarks, the “Trademark Usliatersi™;

WHEREAS, in connection with the closing of the transaction under the Purchese Agreement,
a part heveof {the “Relessed

Diebior and PRH have roquested that the Trustee rolesse iy scourity interest in the Trademark
Collaters! relating to The Boxear Children series of bhooks and sequels therenf, incloding but not

Himited to the rademarks lisied on Scheduls B stisched hereto and made

WHEREAS, the Partlos desine 1o cntey into this Agresment to (1) evidencs @ release of

Collateral”); and
Rowd's security interest m the Released Collateml, (i) terminste the Scourity Agreoment only with
respect to the Reloased Collateral, and (1) provide for certain releases of clsims for the benefit of

3
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PRH {and covenants related therein} as contsined herein
NOW THEREFORE, for good and valusble considorstion, the reoript and sufficioncy of which
are herehy acknowledged, the Parties, intending to be legally bound, hereby agroe as follows:

&‘\3&:&%&: v i




b, Diefinitions,

3, 008 '?&:?@E&age Agreement’ means that centain Stock Purchase Agreement, dated ag of
Faary 1, 2008, by and among Boyd, John L Quattroechi, Patrick MePartand and Richard
(R Gmi uh\ A% m}mumj, restated, supplomented or otherwise modified from tme 1o time,

b, CAffiliate” means, with respect to any Parson, any other Person who, an of the relovant thme
for which the deternination of affifiation iz being made, dif‘m thy ov indireetly contrads, s
gemtrolied Wy, or is under common vontral with such Person. For pusposes of this definitiog,
“eontral”, when osed with respect o any Person, means {s} the divent or fndirect ownersh 1§‘
ar gontral {(whether by contrset or otherwise} of more than B8Rty peroent {30%) ofthe equity
seouritics entitled 1o vole for the clection of divsctors, managers or similar governing body,
or o divest the vole m such clections, or {1t} otherwise having the power {whether by
confract or otherwise) o divect management policies, and the lorms “rontreiling™ and
“eontrolled” have corelstive m eanmgs‘

o

“Claims™ means any angd all actiony, causss of sction, damages, judgmenty, claims, ad

demands, of overy kind and natwe whatsoever, whether known o unknown, foreseen or
gs‘silm.a:,s.,n mwtored or unmatueed, suspected ov ansuspected, st law or in oquity.

d. “Persen” means an individual, corposstion, partnership, Hmited Hability company,
assogigtion, joint venhure, uninoor mmmi sotity, rast or any other entity or orgasuzation.

¢ “Purchase Sgrecment” means thal consin Asset Porchase Agreoment, dsted as of
May 30, 333, by and between Dieblor and PR

£, “Releasess” muans PRY, iy Affilistes, and s and their respestive emploveey, offivers,
diveoiors, aharuh{}iders THANRERTS, msm%@ﬁ.m, apents,  atiovnoys,  reprosendativ
prodecessors, succesors, and pu;mtiui assigns.

g “Relessors” meany Boyd and 88 predecessorss, successors, beirs, beneficiariss and

permitied assigns,

2. Relesse of Scourily Interest, Bowd does hereby ireey m:a%)h cancel, wie *as*x velinguigh, discharge
and terminate #3 seounity nterest tn all of the Deblor™ right, title and interest in, toand under the
Refeased Collatorsl

L3

mutton, The Securily Agreernent 1 hereby amended o provide that # no longer covens the

Releasest Collateral and, nowithstanding anyilung to the contvary in the Scounly Agreemont, the
Parties shall have no furthey rights or a}biigaﬁmm therpunder selely with respect to the Released
Codlateral, ueuch case with offent as of the Effeciive Date.

o
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Further Assundiisess Bovd does hereby authortee Debtor, PRH or thelr authorized representative, at
PHRs sole cost and expense, to {a} record this Agreeroont with the ULS. Patent and Trademark
Office, andior (b) otherwise record or file this Agreement in the applivable governmental office or
agenvy. Bovd further agroes to gxecute and deliver 1o the Debtor or PRH any and all fasther
documents and instruments and do any and all further acty which the Debior or FRH {or thewr
agenis or designees) reasonably reguest (st Debtor’s sole cost and expense) in order o confirm
PRH s right, title and interest in, to snd under the Released Collateral,
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Limitation of Release.  Notwithstanding anything that may be constroed a8 conmtrary in this
Agreement, sach of Deblor, the iﬁmp&nv and PRH agree 't’h&t {ay cxvept as oxpressly provided
hergin, the Security Agreement vemaing in full ﬁm.s, and effect, {b) Bovd’s interest in cither the
Trademark Cuﬁ?ammi ather than the Released Collateral or any other collateral granted fo it in
connection with the 2008 Purchase Agreoment is not affected or refeased hersunder, {¢) Boyd s
aed releasing any rights under the 2008 Purchase Agresment against the 2018 Parties, which
remains 1w full force and offect, and {8} each of the mhsr agreements in place among the partiss

relating to the travsactions under the 2008 Purchase Agreement rermains in full force and effect,

ot

No. Admission of L tability. The P'ﬂr*ib\ E"Licb}* acknowledge and agree that netther the execution of
this Agreentent nor any tomm 1 of Hus Agresment nor the pecformance of any 4e.i°~
hersunder or pursuant hersto NS z nor any statement or action by
the Parties during the negotistion of th&«, =Xgre::me*‘st shall (a} constitute, be desmed to be or be
constred or alleged as an admission of any wrongdoing or Hability whaisocever or as an admission
regarding auy legal or factual assertion or position by PRH or any of #ts Release eus, o {0} he used
or explotted as the basis to threaten in writing, initiste or otherwise assert, or be pled, argued,
subrmitied into evidenos or otherwise used in, any Claim against PRH or any of itx Releasees.

W

Hepresentations and Warranties. Fach Party heveby ropresents and warrants to the other Party that:

a. such Party has the full legal right, power, and authority to enter inde this Agreement, to
perform its obligations hercunder and, with respsct to Boyd, to grant the release cordained

horoin;

b, the exzcution of this Agresment by the individual whose signature is set out at the end of
this Agreement on behalfl of such Party, and the delivery of this Agreement by such Party,
have been duly authorized by sl nesessary sction on the part of such Party; and

HUEB I

868
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v this Agrecment has besn excouted and delivered by such Party and constitutes the legsl,
valid, and binding obligation of such Party, enforceable against such Party in accordance
with its torms,

Py

8. Miscclaneous,

a. The provisions of this Agreoment shall be bin dmg gpon and inure to the benelit of the
Fartics and their respective successoss and permitied assigns,

b, ALL CLAIME ARISING OUT OF OR RELATING TO THIS AGREEMENT WILL BE
GOVERKED BY LLINOIS LAW, AND WILL BE FINALLY SETTLED BY
MANDATORY AND BINDING ARBITRATHIN IN ACCORDANCE WITH THE
COMPREHENSIVE ARBITRATION RULES OF THE JUHCIAL ARBITRATION AND
MEDIATION SERVICHE, INC. ("JAMS™) BY A SINGLE ARBITRATOR APPOINTED
IN ACCORDANCE WITH SUCH RULES IN NEW YORK COUNTY, NEW YORK.
THE ARBITRAL DECISION MAY BE ENFORCED IN ANY COURT. FACH OF THE
PARTIES HERERY IRREVOUCABLY WAIVES ANY ANDY ALL RIGHT TO TRIAL BY
JURY IN REGARD TO SUCH CLAIMS.

¢. This Agreement consiitutes the entire agreement between the Partics with respest fo the
subjeet matter of this Agrecment and superssdes al! prior agresments and understandings,
both oral and written, between the Parties with respeet to the subject matter of this
Agreement.

d. I any tenm, provision, covenant or restriction of this Agreement is held to be invalid, vaid
or snenforceghle, t‘ e renmainder of the torms, provisions, covenants and rm\;riﬁimm of this
Agreerpent shall romain i full force and offect and shall in no way be affected, mpaived or
invalidated so long ss the economic or legal substance of the tmsls\:cﬁwm mnhmpiaw
herehy s not affected in any manner materially adverse o any Party. Upon such a
determination, the Parties shall negotiate in good &ith to modify this Agreement 5o 858 o
effect the original fmtent of the Parties as clossly as possible In an acceptable manner in
order that the transactions conterplated hereby be connpnmated as originally costemplated
ke the fullest exsent possible,

£

1 Agreement may be signed in a axy number of cowterparts {including by facsimile or
PO}, cach of which shalf be an original, with the same effert as if the signatures thercio
as nj‘ hersto were upen the same wstrament. This Agrsement shall become effective when
h Party shall have received a counterpart hereof signed by cack other Party. Uniil and
uuiu«s each Party has recsived a counterpant hereof s msd by each other Farty, this
Agresment shall have no effect and no Party shall have any right or obligation hersunder
{whether by virtue of any other oral or written agreerent oy other commanication),

{Signature Page Follows]

4RES- 33‘35}:4054 ¥. 8
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T f L ORI e oy . . : . 3 H
I WITHESR WHEREOP the Purties have caused this Agreensent 1o be duly exsound by their
respentive suthorized afficers, )

i

\/'

Y f’
@kmw b{\&&?? o iv-’i iﬁal

o - .
1, reat hamt

2 -,.k

PENGUIN RANDOM HOUSE LLC

JOSEPH W, BOVD, individuslly and us Trustse of the
Joseph W Boyd, &, Trust, dated Septomber 39, 1990

Sigeadine Page o Redvse Agreanen {Bopd)

L3
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly execnted by
their rf:t;pcctive authorized officers.

ALBERT WHITMAN & COMPANY

By

Name:
Title:

PENGUIN RANDOM HOURE LLC

Barbara

;3}7: Srabare Marns i 2k
Name: Barbara Marcus

Title:  prosident and Publisher Random House Children's Books

1EDT

JOSEFH W, BOYD, individually and as Trustes
of the Joseph W. Boyd, Jr. Trast, dated
September 2%, 196

By

<

Mames
Title:

o ¥ » N . £
Stensture Fage 1o Release Agresyocur {Bovds

TRADEMARK
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SCHEDULE A

Tradomark Collateral

TRADEMARK T U, REGISTRATION DATE
SERIAL/REGISTRATION
NUMBER

BOXCAR CHILDREN 1,571,862 127191988

AW AND DESIGN 1,718,068 DI2271992

iy 9/3/1992

REATD, BARY. READ! 1,

-~
E2 4]

13,

3

PFRAIRIE 1,705,848 RG99

THE ADVENTURES OF 1 g1 €3
RENN‘{ rA\RE} “,r fe&FCH ma-‘)}ﬁji L} VVVVVVVVVVVVVVVVVVVVVVVV iu‘-& }{;{;g}

THE BOXCAR CHILDREN 336,085 1072347

ROSRIFISI2
ARES-BHAS 4064, v. 8
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SCHEDULEB

TRADEMARK U, REGISTRATION DATE

SERIAL/REGISTRATION
) NUMBER

BOXCAR CHILDREN 1,571,862 | 12/19/1989

THE ADVENTURES OF A N
RENNY AND WATCH 320510 12671999

THE BOXCAR CHILDREN 3316083 | 1 233’{‘}?7

FERITIS AN
486635304084, v. &
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RELEAKE AGREEMENTY

This RELEASE AGREEMENT (this “Agreemsnt™) 15 dated and ontered une as of May 30,
2023 (she “Effective Date”) among Albert Whitman & Company, a Delawme oorporation
{"Pebtor™), Penguin Random House 1LC, 2 Dielaware Bmited Babidity company ("PRH™) and Fist
Bank & Trust as Trustes of the Richard D Guineh Trust dated October 22, 1995 {the “Trustse™)
PR, Debtor and the Trusiee may be referred 1o herem individuatly as a “Party”™ and collectively as the
“Parties’

WHEREAS, Debtor and Richard U0 Guirich ("RDGTY are party to that certain Trademark
Security Agreomunt, dated as of February 13, 2008 (a5 amended, restated, supplomonted or otherwise
modified from time 10 Hme, the “Securily Agresment”) entered into in connscuion with the 2008
Purchase Agresment;

WHEREAE, pursuant (0 the Secuvity Agreement, Debior gramted 1o RDG a secunty interest in
and pledged and ssaigned o RDG the following, Debtor's entive right, tds and inferext 1o and to all of
5 then owned or then oxisting and thoreaer scquived or ansing trademarks, copyrights, wrade names,
corporate nmvgs, company names, business names, fietitous business names, trade styles, service
marks, logos, other business wentifiers, prints sud labels on which any of the foregning have sppeared
or appear, all registrations and recordings thereof, and all applications {other than “intent fo wse”
applications umil & venfied statement of wse is filed with respeat to such applications} in comestion
therewith inploding without limitanion, the registersd trademarks, copyrights, and applications listed
on Schedule & attached hersto and made a part heveof and the wademarks, copyrights and renowals
thereof, and gl income, rovalttes, damages and paymenis then or therealier due andfor payable under
or with respect 1o any of the foregoing, including, without Himitation, damages and payments for past,
present and future infringements of any of the forsgoing and the npht to sue for pagt, present and
futere mfnngements of any of the foregoing {colleonively, the “Trademarks™, gl nghss
corresponding fo any of the foregoing throughout Hhe world and the goodwill of the Debtor's businesy
comnected with the vse of and symbolized by the Trademarks {collectively with the Trademarks, the
“FTrademark Collateral™)

WHEREAS, shonly after the exeowtion of the Secunty Agreement, RDG died and his mierests
i the Trademark Collateral, the Securily Agrecmeny, the 2008 Purchase Agrecment and any niated
agreements passed o the Trusteg;

WHEREAS, in conngction with the closing of the transactinn under the Purchase Agreement,
Diebtor and PRH have requested that the Trusive releass s security intorest i the Trademark
Collateral relating 10 The Boxear Children serics of books and sequels theweof, ncleding but not
{imited to the trademarks isted on Schedule 8 attached hersio and made a part hersof (the “Releaswed
Collateral™) and

)%

TRd VEE 8RNI ¢ ¢
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WHEREAS, the Parties desire & onter into this Agreement o {1} evidence the release of the
Trustee's sequrity ntorest in the Roleased Collateral, {1} terminale the Scounty Agrsement only with
respect to the Released Collateral, and {1y} provide for centam releases of clavms for the bepefit of PRH
{and vovenants refated thereto) as contained heran.

NOW THEREFORE, fur good and valuable consideration, e veceipt and sufficiency of which
are hereby acknowledged, the Pasties, stending to be fegally bound, hereby agree as follows;

i Definittons,

. TIG0E Porchase Agresment” means that certain Stook Purchase Agreement, dated s of
Jsovuary 1, 2008, by and among RDG, Iobn I Quaterocehi, Patrick MePartland and Bavd, ay
amended, restated, supplemenied or otherwise modifisd fom time o Hme, B

b, “Affifiate” moans, with respect 10 any Person, any ather Person who, as of the relevant ime
for which the deteomination of affilistion is being made, directly or foduestly comdrolg, is

controfled by, or is under convmon comtrel with sech Persoa. For prrposes of this defintion,
“epsmirel |, when used with respest to any Person, means (1) the divect ov lndirect ownership
or control {whether by contract or otherwisel of more than Hfty percont {30%) of the squity
secutities snitled to voie i the slection of divectors, managers or similar goveming body,
or to direct the vote it such elections, or (i1} otherwise having the power {whether by
contraet or othenwise} to direct management pobiies, and the terms “contralBieg” and
“vontrelied” have cosrelptive meanings.

g, “Ulsims” weens any and all actions, causes of action, damagse, judgments, clans, and
demands, of every kind and nabws whatsoever, whethey koown oy unkunown, {Oresesn o
unforeseen, matured or unmatured, suspeoted or unsuspecied, & law or fo equaty.

4 “Persen” mesns an indbvidoal, corporstion, parinenstup, bnwted hability company,
2500, joint ventire, wimcirporates entity, trust ov any other entify of organization.

e. “Purchase Aprecment” nisans that certmin Asset Purchase Agrecment, dmed as of May
30, 2023 by and between Debior and PRH.

f. “Relesseay” means PRH, itz Affilintes, and sts and thelr respective emplovees, officers,
diseettrs,  sharcholders, managers, wembers,  agents,  atlorneys,  reproisewmatives,
predecessors, successors, and permitied assigns,

g. “Relessors” means the Truster and iy predocessors, sugessaors, helrs, beseficianies and
permitted assigss.

[
et

Relowse of Security Interent. The Tausies doex hereby fvevocably cancel, release, relinguish,
diachargs and tormingfs Hy securily interest i all of the Debtor™s right, ttle and tsfersst i, (0 and
wnder the Relemsed Collateral.

It
basas
(5=

Termutgtion. The Secunity Agreemard is hereby amended to provide that # no longsr oovers the
Rejeased Collstersl and, notwithstanding anything to the contary in the Security Apresmang, the

AR 18GE200. v Y
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Parties shall have no further rights or obligations thereunder solely with respeet to the Released

Collateral, in each case with effect as of the Effective Date,

Assigmmant. If and 1o the extent that the Trustes has soquired any right, title or intereat (i of 1o any
of the Rﬂica%d Collateral, the Trustes does hereby i macatﬁv assign, transfer deliver and covvey
all such right, title and interest to the Debior,

Farher Assutanes The Trosiee does hersby muthoriee Debtor, PRH wr thew authorized
represemtative, at PHR's sole cost and expense, 1o () record this Agrsenent with the U8, Patent
and Trademark Offive, andlor () otherwise record or fille this Agreement i the apphicable
governmental office or agency. The Trustee futher agrees to execats and deliver o the Debtor ar
PRH any and all further documents and mstmaments and do any and all further aots whuch the
Debtor or PRH (or theilr agents or designees) reasonably request {3*‘ Debior's sale cost and
expense] in order to confinm PRI s righs, title gud inferest i, to and under the Released Collateral.

\\\\\ \\\\\\\\\\\\ \\\\ a a \\\\\\\\
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Limitgtion_of Releasg.  Notwithstanding anything that may be constesed ay contrary in this
Agreement, sach of Debtor, the Company and PRE agroe that {8) exeept as sapresshy ;‘smwiuﬁ
herein, the Security Agreement remains in full force and offvet, () the Trustes™s infevest v either
the Trademark Collateral other than the Released Collateral or any other collateral granted to @t in
sonnection with the 2008 Purchase Agreement is not affected ar releused hersunder, (o) the Fm\m.
1% not releasing any rights under the 2008 Purchase Apresmant ‘.g,amst the 2018 Partics, which
vemans m full force and effect, and {4} each of the other agreements in place among the pa rhies
relating to the ransactions guder the M08 Purchase Apreement remains 1 full force and effect.

e Admssivo Of Liability, The Parties hereby scknowledgs and agree that neither e execution of
this Agreemiont nor any te*m of cs ﬁs:im e of this Apresment nor the performance of any acts
siereunder or pursuat hereto § nor any statement or action by
the Partivs duning the mvgotiation of this Agresment shall {1} constitute, be deemed to be or be
counstrued or alleged as an ad“ﬂiwﬁn of any wrongdodng or liability whatsoever or as @t adinissson
\esfardmg any u,gaf or factual assertinn or position by PRY or any of ts Releasges, or {b} be used
or expioited as the basts to threaten W wyiling, inuigte or otherwiss assert, or be pled, arguad,
submitted mto svidencs or otherwise usad in, any Claim agamst PRH or any of its Releasees,
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a  such Party has the full :.,g\'ii right, power, and authovity 1o enter into this Agreement, iy
perform its oblipations here mder and, with respoet to the Trustee, to grant the release
contamed herein;

b the exsoution of this Agreement by the individual whose siguature it sef out at the end of

this Agrasment on behait of such Party, and the delivery of this Agreement by such Party,
have bees duly authorized by all necessary action on the part of such Party; and

¢ this Agresent hae been executed and delivered by such Party and constibutes the Jegal,
valid, and binding oblipation of such Party, enforceable apainst such Party fn sccordance
with its termas.

16 Miscellaneous.

a. The provisions of this Agreement shall be binding upon and inare to the benstit of the
Parties and thewr respective suctessors and permitted assigns,

b ALL CLAIMS ARISING GUT OF OR RELATING TO THIS AGREEMENT WILL BE
GOVERNED BY ILLINOIS LAW, AND WILL BE FINALLY SETTLED BY
MANDATORY AND BINDING ARBITRATION IN ACCORDANCE WITH THE
COMPREMENSIVE ARBETR&TI@‘Q RULES OF THE JUDICIAL ARBITRATION AND
MEDMATION SERVICE, INC. (“JAMS™) BY A SINGLE ARBITRATOR APPOINTED
N ACCORDANCE WII H OSUCH RULES IN NEW YORK COUNTY, REW YORK,
THE ARBITRAL DECISION MAY BE ENFORCED IN ARNY COURT. EACH OF T‘ £
FARTIES HEREBY IRREVOCABLY WAIVER ANY AMD ALL RIGHT TO TRIAL B
URY IN REGARD TO SUCH CLAIMS.

¢ This Agreement coustitutes the entive agreement bebween the Pabies wath respeot o the
subject matter of this Apresment and supersedes all prior agreements and undorstandings,
both oral and wiitten, between the Parties with respect 1o the subjeet matter of this
Agreement.

d. I any torm, provision, covenant or resiriction of this Agresment (s held to be invalid, voud
or unenforceable, the remainder of the terms, provistons, covenants and restrictions of this
Agreement shall remain in full forve and effect and shall in no way be affected, impaired or
invalidated so long a8 the economic or legal subsiance of the transactinns contenmpdated
herghy {5 not affected v any manner matecially adverse to any Party. Upon such 3
sletermin 'm'er.k the Parties shall nepgotiate in good faith to modify this Agreement 50 as 10
effect the origmal infent of the Partios as closely as possible i an acoeptable manwer m
order that the ransactions contemplaied horeby be consummated as originally contemplated
1o the fullast extent possible

g This Agreement may be signed i any number of counterparty {ncluding by facsmile or
PDFY, sach of which shall be an original, with the same effect as if the siguathwres thereln
and h@nm wcere ypon the sams destnumsnt, This Agreement shall becoms effective whan
each Party shall have recetved a counterpan hercof signed by each other Party. Untl and

urdess each Party bas recelved a counterpart hereof signed by each other Party, thus

A8 TI05H380, v 1
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Agreement shatl have no offect and so Party shall have any night or obligation hersunder
{whether by virtue of any other wwal ov wrilten agreement or other communication),

[Bigaature Page Follows]

4854 116SS096, v 1
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N WITNESS WHEREQF, the Parties have caused this Agrsement 1o be duly exesuted by thar
reapschive suthorzed officers,

ALBERT WHITMAN & COMPANY

R

. \ S

o ) f “\'\f .
Name AN L (e P s cide
N '

\Cetatdant

Titlg:

PERGUIN RANDOM HOUSE LLO

By:

Nams:
Tigle:

FIRST BANK & TRUST A% TRUSTEE OF THE
RICHARD D GUTRICH  TRUST BATED
OGUTOBER 22, 1998

By ramglead™ 300X
Mame: bugens G Callahan
Title: aftomgy

Nigretne JeRe ¥ Redadu Agnvosrng (et T
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TN WITNESS WHEREQF, the Parties have caused this Agreement to be duly exceuted by
their respective anthorized officers.

ALBERT WHITMAN & COMPANY

By

FSiR

Name:
Titte:

PENGUIN RANDOM HOUSE LLC

Bavhara Maru.

By R 925 TRLYET

MName: Barbara Marcus

Titler  prasidant and Publisher Randam House Children's Boaks

RICHARD D GUTRICH TRUSTY, dated October
32, 19958

By: ,
Name:
Title:

il adiasd e o T e Eoac s ok TNy e I e
Slenaturs Page 1o Reloase Rgveament {uiely
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SCHEDULE A

TRADEMARK Us TRECISTRATION DATE |
SERIAL/REGISTRATION
NUMBER N .
1.571.862 12719/ 1986

AW AND DESIGN L718068 L 92271992

- oRe AL BABY, READ! { 713,500 QRN

PRAIRIE 1,705,848 | 8471993

2220,510 112671999

FHE BOXCAR CHILDREN 336,085 - SRR

403 1105E2RG, v 1
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SCHEDULE B

TRADEMARK i Us REGISTRATION DATE
SERIAL/REGISTRATION
NUMBER .
BOXCAR CHILDREM 1,571,862 ; 121971989

THE ADVENTURES OF | IS O
_________ BENNY AND WATCH _| 1,210,510 12611958

THE BOKCAR CHILDREN ) 316,085 1072347

UL TIEORRNE v 1
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