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Execution Version

Second Lien Patent Security Agreement

Second Lien Patent Security Agreement (the “Second Lien Patent Security
Agreement”), dated as of October 15, 2020, by Rosetta Stone Ltd., a Virginia corporation (“Rosetta
Limited”), Lexia Learning Systems LLC, a Delaware limited liability company (“Lexia”, together
with Rosetta Limited, collectively the "Pledgors” and individually a “Pledgor”), in favor of
ROYAL BANK OF CANADA, in its capacity as collateral agent pursuant to the Credit Agreement
(in such capacity, the "Collateral Agent").

WHEREAS, the Pledgors are parties to a Second Lien Security Agreement dated
December 18, 2018 (as amended, amended and restated, supplemented or otherwise modified from
time to time, the "Security Agreement") in favor of the Collateral Agent pursuant to which each
Pledgor is required to execute and deliver this Second Lien Patent Security Agreement;

NOW, THEREFORE, in consideration of the foregoing premises and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, and to
induce the Collateral Agent, for the benefit of the Secured Parties, to enter into the Credit
Agreement, each Pledgor hereby agrees with the Collateral Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Security Agreement and used herein have the meaning given to them in the Security
Agreement.

SECTION 2. Grant of Security Interest in Patent Collateral. As collateral security
for the payment and performance in full of all the Secured Obligations, the Pledgor hereby pledges
and grants to the Collateral Agent for the benefit of the Secured Parties a lien on and security
interest in all of the right, title and interest of such Pledgor in, to and under the following Pledged
Collateral of such Pledgor (collectively, "Patent Collateral"):

(a) Patents of such Pledgor, including those listed on Schedule I attached hereto; and
(b) all Proceeds of any and all of the foregoing; other than Excluded Property.

SECTION 3. Security Agreement. The security interest granted pursuant to this
Second Lien Patent Security Agreement is granted in conjunction with the security interest granted
to the Collateral Agent pursuant to the Security Agreement and each Pledgor hereby acknowledges
and affirms that the rights and remedies of the Collateral Agent with respect to the security interest
in the Patent Collateral made and granted hereby are more fully set forth in the Security
Agreement. In the event that any provision of this Second Lien Patent Security Agreement is
deemed to conflict with the Security Agreement, the provisions of the Security Agreement shall
control.

SECTION 4. Termination. Upon the payment in full of the Secured Obligations
and termination of the Security Agreement, the Collateral Agent shall execute, acknowledge, and
deliver to the Pledgors an instrument in writing in recordable form releasing the collateral pledge,
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grant, assignment, lien and security interest in the Patent Collateral under this Second Lien Patent
Security Agreement.

SECTION 5. Counterparts. This Second Lien Patent Security Agreement may be
executed in any number of counterparts, all of which shall constitute one and the same instrument,
and any party hereto may execute this Second Lien Patent Security Agreement by signing and
delivering one or more counterparts.

SECTION 6. Governing Law. This Second Lien Patent Security Agreement and
the transactions contemplated hereby, and all disputes between the parties under or relating to this
Second Lien Patent Security Agreement or the facts or circumstances leading to its execution,
whether in contract, tort or otherwise, shall be construed in accordance with and governed by the
laws (including statutes of limitation) of the State of New York, without regard to conflicts of law
principles that would require the application of the laws of another jurisdiction.

[signature page follows]
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Agreed to and Accepted:

ROYAL BANK OF CANADA, as Collateral

Agent .
STy Y
"} H r,!" < ‘fl’
‘..‘"! xﬁ/&@ﬂ%
By: ¢

Name:  sysan Khokher

Title: Manager, Agency

[Signature Page to 2L Patent Security Agreement]
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