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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT (the "IP
Agreement") dated as of February 4, 2000, made by JuniorNet Corporation, a
Delaware corporation, ParentNet Corporation, a Delaware corporation, Lancit
Media Entertainment, Ltd., a New York corporation, Frame Accurate, Inc., a New
York corporation, Lancit Copyright Corporation, a Delaware corporation and The
Strategy Licensing Company, Inc., a Connecticut corporation (collectively, the
"Grantors" and each individually, a "Grantor"), in favor of each of the holders
of Notes issued pursuant to the Purchase Agreement (as defined below)
(collectively, the "Purchasers"” and each individually, a "Purchaser"), and The
Chase Manhattan Bank, a New York banking corporation, as collateral agent (in
such capacity the "Collateral Agent") for the Purchasers.

WHEREAS, the Grantors and the Purchasers are parties to a Convertible
Note Purchase Agreement, dated as of February 4, 2000, (as amended and in
effect from time to time, the "Purchase Agreement");

WHEREAS, the Grantors, the Purchasers and the Collateral Agent are
parties to a Security Agreement, dated as of February 4, 2000, (as amended and in
effect from time to time, the "Security Agreement"), pursuant to which the
Grantors have granted to the Purchasers a security interest in certain of the
Grantors's property, including without limitation, the IP Collateral, as such term is
defined below, to secure the payment and performance of the Secured
Obligations, as such term is defined in the Security Agreement; and

WHEREAS, this IP Agreement is supplemental to the provisions
contained in the Purchase Agreement and the Security Agreement.

NOW, THEREFORE, in consideration of the premises contained herein
and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Grantors hereby acknowledge as follows:

§1. Definitions. Capitalized terms used herein and not otherwise defined
herein shall have the respective meanings provided therefor in the Purchase
Agreement.

§2. Grant of Security Interest. In order to secure prompt payment and
performance of the Secured Obligations, and pursuant to the Security Agreement,
the Grantors hereby grant and pledge to the Collateral Agent for the ratable
benefit of the Purchasers a continuing security interest in all, but only to the extent
of, each Grantor's right, title and interest in, to and under the following, in each

350181.18-New York S7A C-1

TRADEMARK
REEL: 002246 FRAME: 0932



case, whether now owned or existing or hereafter acquired or arising, and
wherever located (collectively, the "IP Collateral"):

(a) Trademarks

(i) any and all trademarks, trade names, corporate names, business
names, trade styles, service marks, logos, other source or business identifiers,
designs and general intangibles of like nature, and all registrations, applications,
and recordings thereof, including, without limitation, registrations, recordings,
and applications in the United States Patent and Trademark Office or any similar
office or agency of the United States, any State thereof or any other country or
any political subdivision thereof including, but not limited to those U.S. and
foreign registered trademarks and applications on Schedule A hereto (the
"Trademarks");

(i1) any reissues, extensions or renewals thereof; and

(i1i) all goodwill of the Grantor and its business, products and
services appurtenant to, associated with or symbolized by the Trademarks;

(b) Copyrights

(1) all copyrights arising under the laws of the United States or any
other country or any political subdivision thereof, whether registered or
unregistered and whether published or unpublished, all registrations and
recordings thereof, and all applications in connection therewith, including,
without limitation, all registrations, recordings and applications listed on Schedule
B hereto; and

(ii) any reissues, extensions or renewals thereof.

350181.18-New York S7TA C'2
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IN WITNESS WHEREOQF, this Intellectual Property Security
Agreement has been executed as af the day and year first above written.

IPRNET CORFPORATION

By:
Naipk: \PANe LRy .
Title: BHIEP FINARLAL DFALER

COMMONWEALTH ORSTATEOF _____ 1}

) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county
aforesaid, on this ___ day of . 2000, personally appsared to me
known personally, and who, being by me duly sworn, deposes and says that bhe 1s
the of __, and thet said instrument was signed and sealed
on behalf of said corporation by autherity of its Board of Directors, and said
__acknowledged said instrument to be the free act and deed of said corporation.

Notary Public
My commission expires:
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N WITNESS WHEREOF, this Intellectual Property Security
Agreement has been executed as of the day and year first above wnitten.

TNET CORPORATION

A

AtHe g, MiILBORY
Tltle RELIDR_

COVMONWEALTH ORSTATEOF __________ )
) ss.

COUNTY OF 1

Before me, the undersigned, a Notary Public in and for the county
aforesaid, on this __day of _____, 2000, personally appeared _______tome
known personally, and who, being by me duly swom, deposes and says thar he is
the of » and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and said
— acknowledged said insttument to be the free act and deed of said cerporation.

Notary Public
My commission expires:
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IN WITNESS WHEREQF, this Intellectual Property Security
Agreement has been executed as of the day and year first sbove wrinen.

By: N
Nz \PA-E MILBURY
Title: PIrEeIPR-

COMMONWEALTHORSTATEOF _____ )
) ss.
COUNTY OF

Before me, the uadersigaed, a Notary Public in and for the county
aforesaid, on this ___day of . 2000, personally appeared to me
known personally, and who, being by me duly swom, deposes and says that he is
the of __, and that said instrurpent wes signed and sealed
on behalf of said corporation by authority of its Board of Directors, and said
__acknowledged said instrumnent to be the fiee act and deed of said corporation.

Notary Public
My commission expires:
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TN WITNESS WHEREOF, this Intellectual Property Security
Agreement has been executed as of the day and year first above written.

COMMONWEALTH OR STATE OF )

) ss,

COUNTY OF —

Before me, the undersigned, a Notary Public in and for the county
aforesaid, on this ___day of 2 2000, personally appeared _to me
known personally, and who, being by me duly swom, deposes and says that he is
the of __. and that said instrnonent was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and said
— acknowledged said instrument 10 be the free act and deed of said corporation.

Notary Public
My conmymission expires:
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IN WITNESS WHEREQY, this Intellectual Property Security
Agreement has been executed as of the day and year first above written.

COMMONWEALTH OR STATE OF )
) ss.

COUNTY OF .

Before me, the undersigned, a Notary Public in and for the county
aforesaid, on this __day of . 2000, personally appeared to me
known personally, and who, being by me duly sworn, deposes and says that he is
the of ..and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and said
_ acknowledged said instrument to be the free act and deed of said corporation.

Notary Public
My commission expires:
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IN WITNESS WHEREOQF, this Intellectual Property Security
Agreement has been executed as of the day and year first above writien.

THESTRATEGY LICENSING

COMMONWEALTHOR STATRBOF ____ 1
) 8s.

COUNTY OF )

Before me, the undersigned, a Notary Public in and for the county
aforesaid, on thas ___day of 2000, personally appeared _ o me
known personally, and who, being by me duly sworn, deposes and says that he is
the of ,_. .. and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and said
__acknowledged said instrument to be the fre¢ act and deed of said corporation.

Notary Public
My commyission expires:
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REEL: 002246 FRAME: 0939



Trademarks, Service Marks, Tradenames,
Copyrights and Domain Names

JUNJORNET MARKS

U.S. Application No. 75/311385 filed with the Patent and Trademark Office for the service mark
“CLIK!”

U.S. Application No. 75/311490 filed with the Patent and Trademark Office for the trademark
“CLIK”

U.S. Application No. 75/311491 filed with the Patent and Trademark Office for the service mark
“CLIK”

U.S. Application No. 75/311492 filed with the Patent and Trademark Office for the trademark
“CLIK!”

U.S. Application No. 75/438867 filed with the Patent and Trademark Office for the service mark
“JUNIORNET”

U.S. Application No. 75/498748 filed with the Patent and Trademark Office for the trademark
“JUNIORNET”

Canada Application No.1000048 with the Canadian Patent and Trademark Office for the trademark
and service mark “JUNIORNET”

U.S. Registration No. 2,223,372 with the Patent and Trademark Office for the trademark “KUI"”
(Transfer from Bill Parker)

U.S. Application No. 75/478322 filed with the Patent and Trademark Office for the trademark “KUI”

U.S. Application No. 75/553863 filed with the Patent and Trademark Office for the trademark
“ROMLINE”

U.S. Application No.75/610921 filed with the Patent and Trademark Office for the service mark
“CLIK CHARACTER DESIGN” (old)

U.S. Application No. 75/612840 filed with the Patent and Trademark Office for the service mark
“ROMLINE”

U.S. Application No. 75/618517 filed with the Patent and Trademark Office for the service mark
“JUNIORNET KNOWLEDGE CENTER”

U.S. Application No.75/651831 filed with the Patent and Trademark Office for the service mark
LtCLIK’S WORLD”

338261.02-New York S1A
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U.S. Application No.75/651832 filed with the Patent and Trademark Office for the service mark
“JUNIORNET STEAMMAIL”

U.S. Application No. 75/654225 filed with the Patent and Trademark Office for the service mark
“JUNIORNET LOGO”

U.S. Application No. 75/654226 filed with the Patent and Trademark Office for the service mark
“CLIK CHARACTER DESIGN”

U.S. Application No. 75/765915 filed with the Patent and Trademark Office for the service mark
“STRETCH HEDLEY”

U.S. Application No. 75/765917 filed with the Patent and Trademark Office for the service mark
“WANDA WILDE”

U.S. Application No. 75/771382 filed with the Patent and Trademark Office for the service mark
“STEAMMAIL”

U.S. Application No. 75/771388 filed with the Patent and Trademark Office for the service mark
“CLAKITY”

Canada Application No. 1023212 with the Canadian Patent and Trademark Office for the service
mark “CLIK”

Canada Application No. 1023213 with the Canadian Patent and Trademark Office for the service
mark “CLIK CHARACTER”

Canada Application No. 1023214 with the Canadian Patent and Trademark Office for the service
mark “JUNIORNET LOGO”

U.S. Application No. 75/688298 filed with the Patent and Trademark Office for the service mark
“KNOW IT HALL”

U.S. Application No. 75/833609 filed with the Patent and Trademark Office for the service mark
“HEAD OF CLIK CHARACTER DESIGN”

Canada Application No. 1035336 with the Canadian Patent and Trademark Office for the trademark
“STEAMMAIL”

U.S. Application No. 75/887595 filed with the Patent and Trademark Office for the trademark
“QUICKER PICKER”.

U.S. Application No. 75/887594 filed with the Patent and Trademark Office for the service mark
“RUSTY MCWHISTLE”

U.S. Application No. 75/478365 filed with the Patent and Trademark Office for the trademark “CUI”
(to be abandoned)

338261.02-New York S1A 2
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Massachusetts State Trademark Registration No. 52302 for the name “JUNIORNET”

JUNIORNET COPYRIGHTS

Software
JuniorNet Version 1.0
JuniorNet Version 2.0

Songs:

Ask Highlights

Check This: Created By Kids
Runaway Train

Dancing Ref

Fun and Games

GiggleBag (Version 3)
Highlights Music for Children’s Stories
KChack

Kid Reporter

KidZone

Learning On Safari (Version 1)
Learning On Safari (Version 2)
Make It!

Mision Explorable — Theme
Mission Explorable — Victory!
Music For Fresh Air

Music For Wee Folks

Mystery Athlete

Off The Shelf

Our Own Pages

Play It!

Pros In The Spotlight

Read It!

Stayin’ Green

Steam Mail

Sunshine Makes The Plants Grow
The Angry Young Guitarist

The Bug Squad

The Dig Dog Dig Theme

The Feed Me Dance

The Feed Me Theme (Version 1)
The Giggle Bag (Version 1)

The Goofus & Gallant Theme
The Highlights for Children Theme
The Matching Song

The Mountain Bike Race

338261.02-New York S1A

Date of Registration:

May 20, 1999
January , 2000

Date of Registration:

September 27, 1999
October 12, 1999
September 14, 1999
September 14, 1999
October 12, 1999
Qctober 5, 1999
September 14, 1999
September 14, 1999
October 12, 1999
September 14, 1999
September 14, 1999
September 14, 1999
September 14, 1999
October 12, 1999
October 12, 1999
October 12, 1999
September 14, 1999
September 14, 1999
September 14, 1999
October 12, 1999
October 12, 1999
September 14, 1999
October 12, 1999
October 12, 1999
October 12, 1999
September 14, 1999
October 12, 1999
October 12, 1999
October 12, 1999
October 12, 1999
September 14, 1999
September 14, 1999
September 27, 1999
September 27, 1999
September 14, 1999
September 27, 1999

3

Registration No.:
TX4-987-792

Registration No.:

PA 961-294

PA 961-293
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The Ranger Rick Main Theme
The Rice Krispy Rap

The Safari Map

The Sport Ilustrated for Kids Dance
Theme

The Tortured Waltz

The Weekly Reader Theme
The YFiles Adventure

The ZCoder Theme

The Zillions Theme

ZCoder Exit

ZCoder Intro

338261.02-New York S1A

September 27, 1999
October 15, 1999
September 27, 1599

October 12, 1999
September 14, 1999
September 14, 1999
October 12, 1999
October 12, 1999
September 10, 1999
September 27, 1999
September 27, 1999
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LANCIT MARKS
A, THE PUZZLE PLACE

Co-owned by Lancit Media Productions (amended to Lancit Copyright Corporation) and Community
Television of Southern California (KCET)

B. BACKYARD SAFARI:
Lancit Copyright Corporation is sole owner

C. TERRIFIC TRIPS:
Lancit Media Productions, Ltd. is sole owner
D. DRUG AVENGERS:

Co-owned with RMC Research
E. OUTWARD BOUND:

Co-owned with Qutward Bound, Inc.

338261.02-New York S1A 5
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