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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
HMH Consumer Company 12/20/2012 Company: IRELAND

RECEIVING PARTY DATA

Name: HMH IP Company

Street Address: Trinity Central, 152-160 Pearse Street
City: Dublin

State/Country: IRELAND

Postal Code: 2

Entity Type: Company: IRELAND

PROPERTY NUMBERS Total: 26

Property Type Number Word Mark
Registration Number: |2304825 AN OCEAN ADVENTURE
Registration Number: |2618094 BRODERBUND
Registration Number: |2007255 CARMEN SANDIEGO JUNIOR DETECTIVE EDITION
Registration Number: |2304536 CARMEN SANDIEGO WORD DETECTIVE Q
Registration Number: |2176867 §
Registration Number: |2140133 DOWNLOAD ZONE &
Registration Number: |2039432 FAMILY LAWYER 8_
Registration Number: |2070388 MAVIS BEACON §
Registration Number: | 1503670 MAVIS BEACON TEACHES TYPING! :_9
Registration Number: |3900806 PRINTMASTER O
Registration Number: |2998655 READER RABBIT
Registration Number: | 1430966 READER RABBIT
Registration Number: |2194347 READER RABBIT'S KINDERGARTEN
Registration Number: |2191555 READER RABBIT'S PRESCHOOL
Registration Number: |2191554 READER RABBIT'S TODDLER
Registration Number: |2794386 STARFLYERS
Registration Number: |2286308 THE CLUEFINDERS
Registration Number: |2273150 THE COMPLETE REFERENCE COLLECTION
Registration Number: 1771617 THE OREGON TRAIL
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Property Type Number Word Mark
Registration Number: | 1395538 THE PRINT SHOP
Registration Number: |2414416 THE PRINT SHOP ESSENTIALS
Registration Number: |2200440 TLC
Registration Number: |2364846 TLC THE LEARNING COMPANY
Registration Number: | 1483655 WHERE IN THE U.S.A. IS CARMEN SANDIEGO?
Registration Number: |2223676 WHERE IN THE WORLD IS CARMEN SANDIEGO?
Registration Number: |1383516 WHERE IN THE WORLD IS CARMEN SANDIEGO?
CORRESPONDENCE DATA
Fax Number: 2122265085

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.

trademarks@powleygibson.com, madonovan@powleygibson.com,
smmorales@powleygibson.com, rjharvey@powleygibson.com

Mary A. Donovan, Powley & Gibson, p.c.
304 Hudson Street, Suite 202
New York, NEW YORK 10013

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

NAME OF SUBMITTER:

Suzanna M. M. Morales, Powley & Gibson

SIGNATURE:

/suzanna m m morales/

DATE SIGNED:

09/01/2016

Total Attachments: 14
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Exsoution Version

Business Transfer Agreement (Consumer Business)

28 December 2012

HiAH Consumer Company
and

HMH [P Company
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Execution Version

This Agreement is made on 20 December 2012
Between:

{1} HiH Consumer Company, a company incorporated in Ireland (registered number: 441202)
and having its registered office at Trinity Ceniral, 152-160 Pearse Street, Dublin 2 {the
"Selier") and

{2} HidH [P Company, a company incorporated in lreland (registered number 449588) and
having its registered office at Trinity Cenbral, 152-160 Pearse Street, Dublin 2 (the
"Purchaser™.

Whareas:
{A} The Seller and Purchaser are associated companies,

{8 By way of a business transfer agreements effective as of 6 February 2008, the Seller acquired
cerlain assets and liabilities of HMH Education Company Limited which included certain of the
Assels (as hereinafler defined), and certain of the Liabiiities (as hereinafter defined) (the
"Education Asset Transfar®).

(C} The GSeller has been engaged in the business of manufacturing, distributing directly or
indirectly, marketing, promoting, resslling the Products (as defined below) or any other
products as may be sold through real distribution pariners and resellers in relation to training,
education, educating and instruction In all aspects of computer leaming and sofiware and all
related aclivities (this, together with any and all business, undertakings and/or activities
carried on by the Seller at any time, (the "Business").

) The group of corporate entities of which the Company is a2 member now wishes to conduct a
rearganisation, in connection with which, cerain intellectual property of the Group be
transferred o the Purchaser (the “Reorganisation™.

(E) The Seller wishes to transfer to the Purchaser, and the Purchaser desires fo acquire, the
Assets (as hereinafter defined) and Liabilities (as hereinafier defined) associated with the
Business in order to facilitate the Reorganisation with a view to carrying on the Business
connected with the Assels as a going concern, for the consideration and upon the terms and
subject to the conditions appearing below.

Now it is hereby agreed as follows:
% Interpretation

1.1 Definitions
in this Agresment and in the Schedules unless the conlext otherwise requires and uniess
otherwise specifisd:

"Assels” maans all of the assets, property and rights of the Seller as at the
date hereof, including in relation to the Business as more particularly
detailed in Clause 2.1;

"Book Dabts" means all book or other debis acorued or accruing to the Seller in
respect of the Business at Completion;

"Complation® means the compietion of the matiers in relation to the acquisition of
the Assels and Liabilitles hereunder pursuant to Clause 5.1;

TRADEMARK
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Exacution Version

“Complation Datsg” means the dats of this Agresment;

"Consideration” means the total purchase consideration specified in Clause 3 as
being payable for the Assets by the Purchaser;

"Contracts” means all the current and undischarged contracts and engagements
of the Seller andior in which the Seller has an interest including,
without limitaion, any contracts andfor inferests in contracts of the
Selier received pursuant to the Education Asset Transfer, including
under the Research and Development Agreement andfor the P
Lizence Agresmant;

"Encumbrance” means:

{a) any adverse claim or right or third party right or other right or
interest;

{b) any equity;

{cy  any théaﬁ or right of pre-emption or right to acquire or right to
restrict;

{(d} any morigage, charge, assignment, hypothecation, pledgs,
fien, sncumbrance or securily inlerest or arrangement of
whalsoever naiure;

{e} any reservation of title; or

(£ any hire purchase, lease or instalment purchase agreament.

“Intellectual Property” means any and all patents, registered rademarks, service marks,
ragistered designs, applications for any of the foregoing, frade and
husiness names, unragistered trademarks, trade dress, logos, know-
how, trade secrsfs, copyrights, copyright registrations, database
rights, rights in designs, inventions, righls under licences and
consents in relation fo any such rights, and rights of the same or
similar effect or nature, together with all goodwill attaching or relating
therato, in any part of the world (whather or not capable of protection
by registration) which are used in connection with the Business
andfor the Assets at Completion;

“IP Licence Agreement” means a licence agreement in respect of certain intellectual property
entered inio between Riverdeep Interactive Leaming with an effective
date of 1 July 2001 and an amendment therefo enterad inio by the
same pariles with an effective date of {1 Cclober 2007;

“Liabiiitles” means all of the liabilities, debts, guarantees, commitments and
obligations of the Seller relating to the Business outstanding at
Completion (whether actual or contingent);

“Loan Stock”

"Loan Stock

JFO! 651745/12135894v4 2
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instrument”

"Perfection Dats”

"Pra-Payments”

"Products”

"Registered Intellectual

Property”

"Research and
Development
Agreement”

VAT
VATCA"

unsecured loan stock were constituted;

the Seller;

Completion:

means the software products and associated customer support

sevices as sef out in Schedule 1;

the Seller is entitled to hold, and which relate to the Business;

with an effective date of 1 July 2001;

maans value addad tax; and

means the Value Added Tax Consolidation Act 2010 as amended.

1.2 Schedules and Interpretation

{a) The contents of the Schedule form an integral part of this Agreement and shall have
as full effect as if they were incorporated in the body of this Agresment.

{b} in this Agreement, uniess the contrary intention appears, a refersnce {o:

{

(i)

(iii}

{iv)

{v}
{vi}

& person includes any individual, company, corporation, unincorporated
association or body (including a partnership, trust joint venture or consortium),
government, state, agency, organisation or other entity whether or not having
separate legal parsonality;

a provision of law is a reference to that provision as extendsd, applied,
amended or re-enacted and includes any subordinate legislation;

a Clause, a Subclause or 2 Schedule is a reference to a clause or subclause
of, or a schedule to, this Agreement:

a Party or any other person includes its successars in title, permiited assigns
and parmilted ransferses;

a document is a refersnce to that document as ameanded; and

words in the singular inciude the plural and words in the plural include the
singular,

{c) The headings in this Agreement do not affect its interpretation.

JFO/ 851745/121388%4v4
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2 Transfer of Assets and Liabilitles

2.4 Subject to the terms and conditions of this Agreement, the Seller hereby transfers, assigns
absolutely and conveys to the Purchaser the Assels as a going concemn and all of the Seller's
rights, title and interest both legal and bensficial therein free from il Encumbrances
whatsoever with effect from Completion:

(@)
()

{c)
{d)
(e}

o

(g}

{n

the intellectual Propariy;

all rights of action, powers and benefits associgted with the Intellectual Property,
including the right to sue for and obtain damages and other refief in respect of any
infringement (whether past, present or futurs) of the Intellectusl Property;

tha Coniracts;

the Pre-Payimanis;

the creditors and the Book Debis together with all cheques, bills, notices and
securities receivable for the Creditors and the Book Debts;

any amounts recoverable by the Seller In respect of taxation paid or payable by the
Seller in connection with matiers or events oocurring on or bafore Completion;

the benefit of any insurance claims and VAT claims arising prior to or at Complation in
relation to the Businass;

alf licences held by the Seller in connection with the Business; and
without in any way fimiting the generality of the foregoing, all other assets, interests

andg/or rights (if any) of whatever nature owned, employed, engaged or exercised by
the Seller or to which the Seller is entitied at Complation,

2.2 The Purchaser agrees to assume and be responsible for the Lisbilities and to keep the Seller
fully and effactively indermnified against all the Liabilities.

3 Consideration

4 VAT on Consideration

(a)
{b}

{e}

JFO/ 851745/12138894v4
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52
5.3

8.2

7.4

JFOY 851745/121388%4v4

{h

(e}

Completion

The effective date of transfer of the Seller's right, title and interest in the Assets shall be the
Completion Date.

Completion shail take place no later than close of business on the Completion Date,

At Completion the Seller shail deliver to the Purchaser and/or its nomines:

{a} all the Assets hereby agreed to be sold which are capabie of passing by delivery;

{b} all other documentation as is requirsd to be executed by the Seiler in order to formally
transfer or assign title to the Assals to the Purchaser or its nomines fogether with any
ceriificates of registration or other proof of title thereto:

{c} all deeds and documents of title in relation to the Assets: and

{d} evidence, in a form satisfactory 1o the Purchaser, of the release of the Assets from
any Encumbrances o which they are subject.

Perfection of the Transfer of Certain Assets

On or before the Perfection Date, the Seller shall deliver o, or procure the delivery to, the

Purchaser andfor its nominees duly executed confirmatory assignments in favowr of the

Purchaser and/or its nominee in respect of all Registered Intellectual Property.

On the Perfection Date, the Seller shall also:

{a) issue such directions or notifications as may need 10 be given to any hrusiees,
custodians or other managers or intermediaries of the Asseats to effect the transfer of
the Assets and all of the Seller's rights and Interasts thersin to the Purghaser;

(o) fesue and procure all such other consents, approvals, clearances or licences of
governmental, reguiatory or other agencies or persons in connection with the sale and
transfer of the Assels and all of the Sellers rights and interests therein as are
necessary.

Contracts

The Purchaser will, with effect from the Completion Date, become entitied to the benafits of
the Seller under the Contracts and shall assume, carry out, perform and complete all the

TRADEMARK
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obiigations and llabilities created by or arising under the Contracts (except for any obligations
or liabilities atiributable to a breach on the part of the Seller) and shall indemnify the Seller
and keep it fully indemnified against all llabiities, losses, actions, proceedings, costs, claims,
demands and expenses brought or made against or incurred by the Seller in respect of the
non performance or defective or negligent performance by the Purchaser of such obligations
and liabilities.

7.2

8 Intellectual Property

8.1 The Purchaser will, with effect from the Completion Date become fully entitied to the benefit of
the inteflactual Property assigned hereunder.

8.2 In pursuance of ts obligation under Clause 8.1, the Seller undertakes by the Perfection Date
to exscute and deliver, or to procure the execution and delivery of, assignments of Registerad
intellgctual Property to the Purchaser and/or its nomines in such form as may be specified by
the Purchaser. Prior to the Perfection Date or the date of recordal of the aforesaid
assignments (whichever is the later), the Seller shall take all such actions and execute all
such documents as the Purchaser may direct in connection with the ongoing maintenance,
management, protection, enforcement and exploilation of the Registered Inteflectual Property.

8.3 The Seller hereby undertakes that at any time on or afier Completion it shall, upon demand by
the Purchaser, transfer to the Purchaser and/or its nominees all its right, title and interest in
intellactual Property relating to the Business acquired by or vesting in the Seller afier the date
hereof, whether under the Research and Development Agreement or otherwise.

] Post Completion

8.1 The Purchaser shall complete the registration and recordal of whatever documents need io be
executed by it pursuant fo clauses 6 and 8. Prior to such registration or recordal baing
cempleted, the Seller shall co-operate in any manner reasonably required by the Purchaser to
enable the Purchaser to deal with the Assets and the Seller shall generally act in all respacts
as the nominee of and in accordance with the directions of the Purchaser.

JFQ/ 651745/12138884v4
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9.2 To the extent that any payment is made to the Seller In respect of the Business or any of the
Assels on or afler Completion Date the Seller shall receive any such payment as trustee for
the Purchaser, shall record such payment separately in its books and shall account io the
Purchaser for same within 14 {fourteen) days of receipt.

140 Warranties, Representations and Further Assurances

10.1  The Seller hereby wamants, represents and covenants to the Purchaser that it has the full
right, power and authority {o sell, assign, transfer or deliver the lsgat and beneficial ownership
of the Assats and all of the Seller's rights and interests therein to the Purchaser in accordance
with this Agreemeant, free and clear of all liens, charges, claims, equities, restrictions and
Encumbranceas.

10.2  The Seller further covenants and agrees that it will from time to ime, at its own cost and upon
the request of the Purchaser, sxesute and deliver any and alf documents and do any and all
acts that may be necessary to enable the Purchaser to register or otherwise perfect the
fransfer of the legal and beneficial ownership of the Assets and all of the Seller's rights and
interesis therein to the Purchaser and that it will co-operate with the Purchaser in every
reasonable way In order to cany out the intent of this Agreement.

10.3  The Purchaser hereby warranis, represents and covenants to the Seller that it has the full
right, power, and authority o purchase and acquire the legal and beneficial ownership of the
Assets of all the Seller's rights and interests therein on the terms and conditions set out in this
Agresment.

1% Geaneral

11,1 This Agreement may be exscuted In any number of counterparts and by the different parties
hereto on separate counterparts, each of which when sxecutad and delivered shall constitule
an original, and all such counterparts together constituting but one and the same instrument
An executed counterpart hereunder shall either be deliverad by one party to the other party or
defivered fo such person thal the other parly shall have nominated for the purposes of
accepting delivery,

11.2 The provisions of this Agreement which shall not have been performed on the Complation
Date shall remain In full force and effect notwithetanding Completion,

11.3 This Agreement shall be binding upon and enure to the benefit of the respective parties
hereto and their respective personal representatives, successors and permitted assigns.

11.4  This Agreement constitutes the entire Agresment of the parties and the subject matter hersof
and may not be amended or modified except by an agreement in wiiting signed by both
parties,

11.5  All agreements and covenanis contained hersin are severable and in the avent of any of them
being held to be invalid by a competent court, this Agreement shall be interpreted as if such
invalid agresments or covenanis wers not contained herein.

1.6 This Agresment shalf be governed by and construed in accordance with the laws of reland.

JFOY 651745/12438884u4
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in Witness wheraof this agreement has been duly executed and delivered as a deed on the dats

shown at the beginning of this agresment.

Given under the comman saal of
HMH Consumer Company
in the presence of.

Given under the common seal of
FHMH 1P Company
iy the presence of

JFO/ 851745/12138884v4

{Company saal)

Director

)y / (3%
Directaré Secretary .

{Company seal}

izg;»wv gu“{ f:}ux.{;z‘dfi.‘z

Diractor

iwh o Yoo X
Director / Secrelary

L

SO,

8
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