11/19/2004 FRI §:40 FAX 414 278 0039 BOYLE FREDRICKSON NEWHOL

Form PTO-1594

(Rev. 10/02)

OMEBE No. 0651- 002? {exp. 6/30/2008)
Tab setings & = =

RECORDATION FORM COVER SHEET
'E'RADEMJ"-\RKS OQLY

11.5. DEFARTMENT OF COMMERCE
L5, Patent and Trademark Office

. d ¥

To the Honorable Commissioner of Patents and Tradernarks: Flease record the attached original dosuments or copy thereof.

1. Name of conveying party(ies):
The Aristotle Corporation

[] individual(s)
[] General Partnership
Corporation-State

[ Other Wisconsin

[ Association
[] Limited Partnership

Addiional names} of conveying party(es) attached? [ | Yes No

2. Name and address of receiving party(ies)
Name:Bank One, N.A.

Internal
Address: 111 _East Wisconsin Avenue

Street Address:
Clty: Milwaukee

State; _WI Zip: 53202

[ individualts) citizenshin

|I| Association

[[] General Partnership

3. Nature of conveyance:
[] Assignment

[] Security Agreement
Ijl Other To correct the emer.m

] Merger
] Change of Name

revious|
recorded document a :and fo

refnect ownershi & Arstolle Lorporaton

Execution Data: Qeatobar 31, 2003

I | Limited Partnership,
D Corporation-State

[ other

If assignee is not domiciled in the United Statas, a domestic

raorasentative desianation is attached: I:I Yas D Na
(Daesighations must be separate document from assignment)
Additional name(s) & addressies) attached? [ ] ves No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)
76/247,289

B. Trademark Registration No_(s)

852990, 564758, 886900, 950342, 951902, 1,120,894,
1,262, 085 1,562,034, 1,644,334, 1 682, 924,

1 844 361, 1,881,897, 1, 888 237 2,020,675,

2,033, 277 2 038, 404 2 220, 604, 2, 296 518

2,688, 412 2, 706 685

Addltional number(s) attached D Yes E No

5. Name and address of party to whom comrespondence
concerning document should be mailed:

Name: Cobby J. Shereft

Internal Address: Bovle, Fredrickson, Newholm, Stein &
Gratz, 5.C.

Street Address: 250 East Wisconsin Avanue, Sulta 1030

Clty: Milwaukee State WI Zip: 53202

6. Total number of applications and
registration involved:, . .. .. ... ... ol

7. Totalfee (A7 CFR341) . .............. $540.00

E’ZI Previously paid (see attached)

|:| Authorized to ba ¢haraed to deposit account

8. Deposit account number:

{Attach duplicate copy of this page if paying by deposit account}

DO NOT USE THIS SPACE

9. Statement and signature.

copy of the original document.

Cobby ), Shereff

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

oS

Mama of Person Signing

{00066385.D0C /}

700132594 -

Signature

WG /oy
/ Daté 7

Total nurrier of pages including cover sheet, attachments and datument:

- TRADEMARK
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Atty. Dkt Na. 0312750268

FORM PTQ-1524 {modifiad) .8, DEFARTMENT OF COMMERCE l|

o) RECORDATION FORM COVER SHEET 0.3, Phibet wrd Trogerk Oica
TRAPDEMARKS ONLY

To the Director of tha United States Patent and Tradematk Offiee; Please recard the sttached original docurmants ar caples therecf,

1. Name of convaying party(jes): 2. Name and address of recelving party(les):

The Arlstatle Corporation ' :
Name: Bank One, M.A. i
internal Address:

Strest Address: 111 East Wiscopsin Avende
Clty: State: Zip: Milwaukes, W! 53202

3 Individual(s) [ Assaciation

1 General Partnership O LUimited Parmership

[ Corporation-State B tndwidual(s) citfzenship

OO other Association

Addldonal eonveying party(ias) NGO ] Genars! Parparship

3. Nature of conveyanoe: B Limtad Partnership

[0 Assignment O Metger Cormporation-Stata

¥  Securty Agrasrnent O ?ﬂi&ﬂ: @ LI Other

It azslgnee I not domiciled In tha Unlad Blatns, a domestic

[0 Other

reprasenttive deskination is attached; {7 Yas[J Na

Execution Date; OGtaber 314, 2003 (Duslgnations must ba a separate decument from asajgntment)

Additemnal namals) & addross(as) attached? (3 vos (4] No

4, Applleation number{s) or patent numbear(s);
A. Trademark Application No.{z)
761247 289

B, Trademark Registration No.(s)

950342, 051902, 1120894, BRESEN, 1262085, 852990,
864758, 1562034, 1644334, 1682924, 1888237,
1844361, 1881897, 2038404, 2020675, 2220604,

2706605, 2033277, 2688412, 2296518

Additianal nupmbarts) attashed 7] Yes 53 No
5. Name and addrass of party to whom correspendence 6. Total number of 2pplications and regisirations

cancerning document shiould be mailed; involved: 2
7. Total fes (37 C.F.R. § 5.41) $540,00
Name: Mark ., Dilibertl
intemal AddresstFOLEY & LARDNER LLP L] Enclased
glrcet Address: 777 East Wisconsin Avanue, Suite [l Autharized to be charged to depasit account
EDO :

. t ber:

City: Mitvaukee Stete: Wiseonsin Zip: 532025306 Ay ooount umber:
0O NOT USE THIS SPACE

8, Staternent and signature:

‘To the hest of my knowladgs and bellef, the foregoing informati
copy of the original document.

Mark J. Dillberti \ ﬂ/lpﬂﬁ fo, 8004

" Name of parson slgning

is true and correct and any attached copy Is a true

Slgnature Date

Total numbe: of pages [neluding caver shoot, attachments, and document: 8
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1 )5/ Y AGREE DE

THIS SECURITY AGREEMENT (TRADEMARK) is cntered into as of
October 31, 2003 by and between The Aristotle Corporation, ¢ Delaware corporation (the
“Rorgwer™, and Bank Ons, NA, 2 national banking association having its principal officc in

Chicago, Nlinois, in its capacity as agent (the “Agert™), for the Lenders and LC Yssuer party to
the Credit Agrecment referred to below.

PRELIMINARY STATEMENT

The Borrower, the Agent, the Lenders and Bank One, NA, as LC Issuer, have
entered into a Credit Agreement dated as of October 15, 2003 (as it may be amended, restated or
otherwise modified from time to tims, the “Credit Agreoment™. The Bormrower has entered into
a Pledge and Secudty Agreement (as it may be amended, restated or otherwise modified from
time to time, the ¥ ity . " in order to induce the Lenders and the L.C
Is=yer to enter into and extend credit to the Borower under the Credit Agreement and is entering
into this Security Agreement (Trademark) (as it may be amended, restated or atherwise modified
from time to time, thiz “Agreement™ to, amaong ather things, confirm and ratify its grant to the
Agent of a continuing security intercst in the Trademark Collateral (as defined below).

ACCORDINGLY, the Borrower and the Agent, on behalf of the Lenders and the
LC Issuer, hereby agree as follows: '

SECTION 1, Definitions. Unless otherwise defined hereln or the context otherwise
requires, terms used in this Agreement, including its preamble and-wé&itild, Bave the meanings
provided in the Credit Agrecment. - N - '

.t

SECTION 2. Confinnation_and Grant of Securjty Interest. Fot good and valuable
consideration, the receipt and sufficlency of which are hereby acknowlcdged, the Borrower
hereby confirms the Borrower’s grant of a scourity interest in the Intclloctual Property Rights
(including, without limijtation, the Trademark Collateral defined below) pursuant o the Borrower
Security Agreement and, without limiting such grant, hereby pledges and grants to the Agent, for
its benefit and the ratable benefit of the Lenders and the LC Issuer, to secure the prompt and
complate payment and performance of the Secured Obligations (as defined in the Bomower
Security Agresment), a continuing security interest in and to all right, #ifle and interest of the

Borrower in and to any and all of the following, whether now or hereafter existing or acquired
(the “Trademark Callateral™:

(a) ell trademarks, trade names, corporate names, company DAMes, business
names, fictitious business names, trade styles, serviee marks, certification marks, collsctive
marks, logos, other source of business identifiers, prints and labels on which any of the foregoing
have appeared or appear, designs and goneral intangibles of a like natore (all of the foregoing
items in thiz clause (a) being collactively called a “Trademark™), now existing anywhere in the
warld or hercafter adopted or asquired, whether currently in use or not, all registrations and
recordings thereof and all applications in connmection therewith, whether pending or in

—_— preparadon for fling, ineluding registrations, recordings and applisations in the Undted States
- Paternit and Trademark Qffice or in any offics or ageney of the United States of America or any

O01.1515402.2
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State thereof or any foroign country, including those referred to in Item A of Attachment]
heroto;

() el Trademark licenses, including each Trademark license referred to in l
Item B of Attachment 1 hereto;

(c) gll reissues, extensions or renewals of eny of the -items described in
clayses (a) and (b);

() - all of the goodwill of the business conmecicd with the use of, and
symbolized by the ltems described in, ¢lauses () and (bY: and

(e)  all proceeds of, and rights associsted with, the foregeing, includihg any
claim by the Borrower against third parties for past, present, ot future infringement or dilution of
any Trademark, Trademark regisiraion or Tradémark lcense, including any Trademark,
Trademark rﬂgmtmtmn or Trademark license referred 1o in [tem A and [tern B of Attachment |

hereto, or for any injury to the goodwill assaciated with the use of any Trademark or for breach
or enforcement of any Trademerk license.

SECTION 3. Repyesentations and Warrantics, The Borrower reprasents and warrants ta
the Agent and the Tenders that, with respect to any Trademark Collateral, the loss, impairment or
infringement of which could reasonably be sxpected to have a Material Adverse Effect:

(a) Such Trademark Collateral is subsisting and has not been adjudged invalid
or unenforceabls, In whala or in part;

() Such Trademark Collateral iz valid and enforceabls;

(c) The Borrower has made all necessary filirigs and racordations to protéct its
interest in guch Trademark Conateral. including, without iimitation, recordations of all interests

in the Trademark Collateral in the United States Patent and Trademark Office and in
corruspcndmg offices throughout the world;

-

(d) The Borrower 15 the exclusive owner of the entire and uucncumbcred
right, title and interest in and to such Tredemuark Collaternl and no claim has been mads that the
use of Trademark Collateral does or may violate the asserted rights of any third party; and

()  The Borrower has performad and will continue to perform all aets and has
paid and will continue to pay all required foos and taxes to malntain each and every jtem of
Trademark Collateral in full foroe and effect throughout the world, as applicable,

The stiachments hereto contain trus and complets hﬁtmgs and descriptions of all of the
Trademark Collateral.

SECTION 4. Covensnts.
- (2)

s The Bommower shall not, and the Borrower shall not pommt any of its
-

licensees to, unless the Borrower shall either (i) reasonably and in good faith determine (and

[N
2
001,1513402.2
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notice of such determination shall bave been delivered to the Agent) that any of the Trademark

Collateral is of negligible economie value o the Borrower, or (if) have 2 valid business purpose .
to do otherwizs: . ‘

L Fril to continua 10 use any of the Trademark Collatera] in order to

malntaln all of the Trademuark Collateral in full force free from any claim of
abandonment for non-use; ‘

il Fail to maintain as in the past the quality of products and services
offercd under all of the Trademark Coliateral;

fii.  Fail to employ all of the Trademark Collateral registered with any
federal or stats or foreign awthority with an appropriate notice of auch registration; - -

iv. Adopt or use any other Trademark which iy confusingly similar or
a colorable Imitation of any of the Trademark Collateral;

v. Use any of the Trademark Collateral registered with any federal or
state or foreign authority except for the uses for which registration or application
for registration of all of the Trademark Collateral has been made; and

wi. Do or permait any act ar knowingly omit to do any act whereby any, -
of the Trademark Collateral may lapse or become invalid or unenforceable.

) The Borrower shall notfy the Agent immediately if it knows, or has
reasan 1o know, that any application or replstration relating to any maserial item of the

Trodemark Collateral may become ahandoned or dedicated to the publio or placed in the public
domain or invalid or wnenforeeable, or of eny adverse determination or development (including
the institution of, or any such determination or developtnent in, any procecding in the United
States Patent and Trademark Office, or any foreign counterpart thereof or any court) regarding

the Borrower’s owmership of any of the Trademerk Collateral, its right to register the same or to
keep and maintain and enfores the seme.

(c)  The Borrower shall, on or bafore the 30™ day following the end of each of
the Borrower's fiscal quarters, provide the Agent with written notice of any filing during such
quarter by thc Borrower or any of its agents, employccs, designees or licensces of any
application for the registration of any Trademark Collateral with the United States Patent and
Trademark Office or any similer office or asgency In any other countty or any political -
subdivision thereof, and upon request of the Agent, chell execute and deliver any and all
agreements, instruments, documents and papers as the Agent may reasonably request to evidence

the Agent's sscurity ioterest in such Trademark Collateral and the goodwill and gemersl
intangibles of the Borrower relating therato or represented thereby.

(d) Tha Borrawer shall tals all reasonably necessary steps, including in any
proceeding before the Unilted States Patent and Trademark Offico, or any similar office or

agency in any other country or any political subdivision thereof, to maintain and pursue any
o application (and to obtain the relevant ropistration) filad with respect to, and to maintain any
- registration of the Trademark Collateral, including the filing of applicadens for rencwal,

3
¢01.1518402,2
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affidavits of use, affidavits of incontestabllity and oppositlon, interference and canccllation
proceedings and the payment of fees and taxes (except to tho cxtent that dedication,
abandonment or invalidation is permitted under the foregoing clause (8)).

SECTION 5. Beeurity Agreement. This Agresment has been executed and delivered by ‘
the Borrower for the purpose of, among other things, ratifying and confirming the grant of a
' security interest in the Trademark Collateral to the Agent for the benefit of the Lenders and the
LC Igsuer and registering the soourity interest of the Agent in the Trademark Collateral with the
United States Patent and Tradematk Offics and, ot the request of the Required Lenders, o
corresponding offices in other countries of the wotld, The gecurity interest confirmed and .
granted hereby has been confirmed and grantcd as 8 supplement to, and not in Emitation of, the
security interest granted to the Agent for its benefit and the benefit of each Lender and the LC
Issuet under the Borrawer Security Agreement. The Borrower Security Agreement (and all

rights and remedies of the Agent and each Lender thercunder) shall remain in full forco and
effsct in accordance with its terms.

SECTION 6. Relesse of Seeyrity Interest, Upon terminetion of the Borrower Security
Agreement in zccordance with Section 8.12 thereof, the Agent shall, at the Borrower's expense,
execute and deliver to the Borrower all instruments and other documents as may bs necgssary or

proper to release the licn oo and security interest in the Trademark Collateral which has been
granted hereunder,

(3

SECTION 7. Acknowledgment, The Borrower does hereby further acknowledge and
affirm that the rights and remedies of the Agent with rcspect to the secyrity intersst in the
Trademarle CQollateral granted and copfirmed hereby are mera fully set forth in the Borrower

Security Agrocment, the terms and provisions of which (including the remedies provided for
therein) are incorporated by reference hereln as if fully set forth hersin,

SECTION 8. Counterparts. This Agreement may be executed by the partics hereto in

several counterparts, each of which shall be deemed to be an original and all of which shall
constitute together but ope and the same agreement,

[Signature Page Follows]

O

4
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N WITNESS WHEREOF, the Borrower and the Agent have exccuted this
Agreement as of the date firat gbove written, .

L 3

THE ARISTOTLE CORPORATICON, as
Bormrower

'I‘:::ld: { // (Dv/&‘i\c;%l’

BANK ONE, NA, 25 Agent

By W _' :
Moy /I

e A [Signature Page 1 of I to Securlty Agreement (Trademark)]

TRADEMARK
REEL: 002811 FRAME: 0320

TRADEMARK
REEL: 002980 FRAME: 0326



11/19/2004 FRI §:43 FAX 414 278 0039 BOYLE FREDRICKSON NEWHOL

MAR.11.28084 10:@1RM

ZJIRD FLOOR ML 294 F. 9.9
= in emark Ycations
Country Trademark Serial No, Filing Date
U.8.A, River to the Sen T6I247,289
Trademark Applications in Preparation
Expected .
Country Trodemark Docket No. Products/Filing Date Services
Nons,
Item B. Trademark Ticonsos
Country or Expiration Effeotive
Ten?tgty Trademark Licensaor Licensee Date Date
None.
e
o
-
' 2
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REEL: 002811 FRAME: 0322

RECORDED: 11/19/2004

REEL: 002980 FRAME: 0327

TRADEMARK

[012/014



