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GRANT OF
SECURITY INTEREST IN PATENT RIGHTS

This GRANT OF SECURITY INTEREST IN PATENT RIGHTS (“Agreement”)
dated as of March » 2009, is made by COMPASSLEARNING, INC., a Delaware
corporation (the “Grantor”), in favor of JPIMORGAN CHASE BANK, N.A., a national banking
association, as Administrative Agent (the “Agent”) for the lending and other financial
institutions (the “Lenders™) from time to time parties to the Credit Agreement, dated as of March
2, 2007 (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among DOCTOR ACQUISITION CO., a Delaware corporation, RDA HOLDING
CO., a Delaware corporation, THE READER’S DIGEST ASSOCIATION, INC., a Delaware
corporation, the Overseas Borrowers from time to time party thereto (together with the
Company, the “Borrowers™), the Lenders, the Agent, CITICORP NORTH AMERICA, INC. and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, as Co-Syndication
Agents, and THE ROYAL BANK OF SCOTLAND PLC, as Documentation Agent.

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make extensions of credit to the Borrowers upon the terms and subject to the conditions set
forth therein; and

WHEREAS, in connection with the Credit Agreement, the Borrowers, the
Grantor and certain other related entities have executed and delivered a Guarantee and Collateral
Agreement, dated as of March 2, 2007, in favor of the Agent (together with all amendments and
modifications, if any, from time to time thereafter made thereto, the “Guarantee and Collateral
Agreement”™);

WHEREAS, as collateral security for the prompt and complete payment and
performance when due (whether at the stated maturity, by acceleration or otherwise) of the
Grantor’s Obligations, the Grantor, pursuant to the Guarantee and Collateral Agreement, pledged
and granted to the Agent for the ratable benefit of the Secured Parties a security interest in all
Intellectual Property, including the Patents; and

WHEREAS, the Grantor has duly authorized the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Credit Extensions and other
financial accommodations to the Borrowers pursuant to the Credit Agreement, the Grantor
agrees, for the ratable benefit of the Secured Parties, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, including its preamble and recitals, have the

meanings provided or provided by reference in the Credit Agreement and the Guarantee and
Collateral Agreement.
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SECTION 2. Grant of Security Interest. The Grantor hereby pledges and grants a
security interest in the Patents (including, without limitation, those items listed on Schedule A
hereto), to the Agent for the ratable benefit of the Secured Parties as collateral security for the
prompt and complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) of the Grantor’s Obligations.

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Grantor for the purpose of recording the grant of security interest herein with the United States
Patent and Trademark Office. The security interest granted hereby has been granted to the Agent
for the ratable benefit of the Secured Parties in connection with the Guarantee and Collateral
Agreement and is expressly subject to the terms and conditions thereof. The Guarantee and
Collateral Agreement (and all rights and remedies of the Agent thereunder) shall remain in full
force and effect in accordance with its terms.

SECTION 4. Acknowledgment. The Grantor does hereby further acknowledge
and affirm that the rights and remedies of the Agent with respect to the security interest in the
Patents granted hereby are more fully set forth in the Credit Agreement and Guarantee and
Collateral Agreement, the terms and provisions of which (including the remedies provided for
therein) are incorporated by reference herein as if fully set forth herein. In the event of any
conflict between the terms of this Agreement and the terms of the Guarantee and Collateral
Agreement or Credit Agreement, the terms of the Guarantee and Collateral Agreement or Credit
Agreement shall govern.

SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but all of which together constitute one and the same
original.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of this
16% day of March, 2009. ‘

COMPASSLEARNING, INC.

Name? Andrea R. Newborn
Title:  Secretary

[SIGNATURE PAGETO GRANT OF SECURITY INTEREST IN PATENT RIGHTS]
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JPMORGAN CHASE BANK, N.A.
as Administrative Agent for the Lenders

Byrjﬂ\/olg,wi &~

y,
Name:
Title:

TINA L. RUYTER
VIGE PRESIDENT
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SCHEDULE A

U.S. Patents & Patent Applications

Title Patent Number/Application Owner
Number
Instructional Management 5,310,349 CompassLearning, Inc.
System
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