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CONVEYING PARTY DATA

Name

Formerly Execution Date

Entity Type

Howard Morgan

08/31/2015

INDIVIDUAL: UNITED STATES

RECEIVING PARTY DATA

Name: FEP Holding Company LLC

Street Address: c/o Barton LLP 420 Lexington Avenue
Internal Address: Suite 1830

City: New York

State/Country: NEW YORK

Postal Code: 10170

Entity Type:

LIMITED LIABILITY COMPANY: NEW YORK .

PROPERTY NUMBERS Total: 16

Property Type Number Word Mark
Registration Number: | 1459047 SPELLING ACE
Registration Number: | 1478400 FRANKLIN
Registration Number: | 1608922 FRANKLIN
Registration Number: |1828823 NEXT CENTURY
Registration Number: |1898747 CONFUSABLES
Registration Number: | 1925234 CLASSMATES
Registration Number: | 1896789 B-O-O-K-M-A-N
Registration Number: |2676279 FRANKLIN
Registration Number: |2849036 COMMUNICATOR
Registration Number: |2884957 TOUCHFILE :
Registration Number: |3337349 LANGUAGE LEARNING TOOLBOX
Registration Number: |3269732 ENGLISH IN YOUR POCKET
Registration Number: |3278073 PAGEMARK
Registration Number: | 3060768 INGLES EN SU BOLSILLO
Registration Number: |2952602 E-Z FILE
Registration Number: |[2132170 SPEAKING SPELLING ACE

CORRESPONDENCE DATA

OP. $415.00 1459047
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Fax Number:

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.

Phone: 2126876262

Email: Rregalado@bartonesq.com

Correspondent Name: Robinson Regalado

Address Line 1: 420 Lexington Avenue

Address Line 2: Suite 1830

Address Line 4: New York, NEW YORK 10170
ATTORNEY DOCKET NUMBER: 934-002
NAME OF SUBMITTER: William A. Newman
SIGNATURE: /s/ William A. Newman
DATE SIGNED: 10/01/2015

Total Attachments: 23
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Exscution

COMMITMENT TRANSFER SUPPLEMENT

COMMITMENT TRANSFER SUPPLEMENT, dated as of August 31, 2015 among FEP
HOLDING COMPANY LLC, a Mew York hmited hability company ("FEPHC)” referred to
hervein sometimes as the ' Puuh’a"i*zg Lender™), and HOWARD MORGAN ("HM,” referred to
hersin sometimes as the "Transferor Lender’} and FEP HOLDING CO }“\JEPA‘\J‘\: LLC, a New
York lmited Hability company, as agent {(FEPHC, in such capacity, the "Agent™) for Lenders
under the Credit Agreement (a8 those tenns are hercafier detined}.

WITKRESSETH:

WHEREAS, this Commitment Transfor Supplenent is being execmted and dehivered in

accordance with the Amended and Restated Revolving Credit and S curity Agreement dated as
of February 25, 2010 (as it may have been amended, 1 <i’3‘itd mm--d or otherwise

modified from time to time as of the date hereot, the "Credit ’\o reement™ by and among
Franklin Electronic Publishers, Incorporated, a corporation organiz si ander the laws of the
Commmonwealth  of Penngylvania Franklin Ine™ and Frankln  Electronie Publishers
{Deutschland) GmbH, a corporation organized onder the laws of Germany { “fﬁnkun UmbH”}
{Franklin Inc. and Franklin GmbH herein collectively called the "Borrowers” and each a
“Horrower™) and PNC Bank, National Association, as the initial agent f@* the fmamiai
mstititions named inthe Credit Agresment; and

(;(

WHEREAS, the Transferor Lender {5 Q;Eimgk and assigning to the Purchasing Lender, all
of s rights, obligations and commitments under the Credit Agreement and the Other Documents

and the Purchasing Lender is assuming all such obligations and compitments under the Credit
Agreement and the Other Docuroents.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. All capitalized terms used herein which are not defined herein shall have the
meanings given 1o thern in the Credit Agreement.

2. Upon receipt by HM of the Purchase Price and receipt by the Agent and HM ot s
counterpart of ﬁm: Commitment Tr a-a\fe St ;mim‘}em execited by the Transferor Lender, the
Purchasing Lender and Agent and consented to by the Borowers, the transfer effected by this
Conmumitment Transfer Supplement sh ’iE geome effective {the "Transfor Effective Diate™),

3, Bffective on the Transfer BEffective Date, in consideration for § Nand the
::Eié.judi‘ﬁg of Purchasing Lender set forth herein (the “Purchase Price™), Transferor Lender
hereby irrevocably sells, assigns :»md iransfers to the Pummww Lender, without recourse,
%‘pre\-*maimn or warranty { mupi‘ s hereinafter provided), and the Purchasing Lender hereby
frrevocably ud;&sm and takes from Transferor Lender, 100% of the Advances and other
amounts owing to the Transferor Lender under the Cradit Agreement and the Other Documents
and all of Transferor Lender’s rights, obligations and commitments under the Credit Agreement

5)
'C“
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Execution

:-4

and the Other Documents and Purchasing Lender hereby assumes all of the obligations and
commitments of the Transferor Lender under the Credit Ag,}xsmem and the Other Bocuments,

4, {a) Al principal payments that would otherwise be payable front and after the
Transfer E"Af tive Date to or for the account of Transferor Lender with respect to the Transferor
Lender's Commitment Percentage pursuant o the Credit Agreement shall, instead, be payable to
or for the account of such Purchasing Lender.

{h) Al interest, fees and other amounts that would otherwise acorue for the
account of Transferor Lender from and after the Transfer Bifective Date pursvant to the Credit

Agreement and the Other Docwments with respect o the Transferor Lender's Conunitroent
Percentage shall, instead, accrue for the account of, and be payable to, the Purchasing Lender.

5. Notwithstanding anything to the contrary contained in the Credit Agreement,
RBorrowers will, upon request of the Purchasing Lender, deliver to the Purchasing Lender a new
Revolving Credit Note for the Purchasing Lender o the principal amount reflecting, in
accordance with the Credit Agreement, its Conmuniiment Percentage of the Commitment. The
new Revolving Credit Note shail be dated the Transfer Effective Date and shall state that 1 is
delivered in substitution for the Revolving Credit Note{s) executed on the Closing Date,

6. Each of the parties to this Commitment Transfer Supplement agree that at any
tme and fom tme to Hme upon the writlen request of any other party and at such other party’s
cost and expense, it will execute and deliver such further docwments and do such further acts and
things as such other party may reasonably request jo order w effect the purposes of this
Compiitment Transfer Supplement. Without limiting the foregeing, as of the Transfer Effective
Date, the Agent hereby authorizes FEPHC or us designes to file such UCC assignments with
respect to any UCC financing statements on record i any jurisdiction naming any Borrower as
debtor and the Agent as secured party as FEPHU may deem appropriate to reflect the assignment
made in this Commitment Transfer Supplement.

7. By excouting and delivering this Commitment Transfer Supplement, Transferor
Lender and the Purchasing Lender confivm 1o and Bgree w ith sach other and Agent as follows:
(i} other than the representation and warranty that it s the legal and beneficial owner of the
interest bein g assigned hereby free and clear of any Hen, security interest or adverse olaim,
Transferor Lender makes no representation or warranty cmd assumes no responsibility with
respect to any stalements, warranties or representations made in or in connection with the Credut
Agreement or any Other Document or the excoution, Esfmmxa v&“‘idii‘v, e*a?,‘srs‘:eabiiity,
genuineness, sufficiency or valve of the Credit Agreement, the Other Documends or any other
fmstrument  or document furnished pursuant thereto; (1) Transferor Lender makes no
representation or warranty and assumes no responsibility with respect o the financial condition
of Borrowers or the performance or observance by Borrowers of any of thew Obligations under
the Credit Agreement or any Oﬂ"i‘“ Document, and the Fmd‘asm;\ Lender confirms that @ 38
aware that the Borrewers are in defaclt under the Credit 3\0{\,81’3\,. tas of the date hereot and that
the Term of the Uredit Agreement ended on April 38, 2015; (ii1) the Purchasing Lender confinms
that 1t has res’.‘c}wd a copy of the Credit Agreement, together with copies of such financial
staternents and such other docwnents and information as it has deemed appropriate 0 make its
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Execution

own credit analysis and decision fo enter into this Commitment Transfer Supplement; (v} the
Purchasing Lender will, independently and withouwt reliance upon Agent, Transteror Lender or
any other Lenders and based on such documents and information as it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under the Credit
Agreement; and {v) the Purchasing Lender agrees that it will perform all obligations as set forth
in the Credit Agreement to be performed by a Lender. Purchasing Lender confirms that it has
racetved copies of all Security Agreements which are governed by German law and are
accessory {akzessorisch) security and hereby ratifies {genefmmigt) the declarations which Agent
made on behalf of Purchasing Lender as future pledgee in such Security Agrecments.

& Notwithstanding anything to the contrary contained in the Credit Agresment or
any Other Document, Borrowers hereby consent (a) to the assignmant and assumption provided
for herein with respect to FEPHC as the Purchasing Lender and (b) waives any prior notice
thereof regriired under the Credit Agreement

8. This Comunitment Transfer Supplement shall be governed by, and construed in
accordance with, the laws of the State of New York,

it This Comuniiment Transfer Supplement may be executed in one or more
counterparts, each of which taken together shall constiie ome and the same mstrument
Delivery of an exscuted signature page to this Commitment Transfer Supplement by facsimile
wransmission and delivery of a scanned copy of an executed signature page in pdf format by
email shall be as offective as delivery of a manually signed counterpart of this Compmtment
Tranafer Supplement,

ol

EERRRIBE G I
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Execution

N WITNESS WHEREQF, the parties hereto have caused this Commitment Transfer
Supplement to be execnted by their respective duly avthorized officers on the date set furth

above.

CONSENTED AND AGREED T

bt

FEP HOLDING COMPANY LLC,

as Purchasing Lender

Name: Howard Morgan
Title: Member

HOWARD MORGAN,
as Transferor Lendey

MName:Howard Morgan
Title: Member

FRANKLIN ELECTRONIC PUBLISHERS,
INCORPORATED

Title:

FRANKLIN FLECTRONIC PUBLISHERS
{(DEUTSCHLAND) GMBH
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Mame: Howard Morgan

Title: Member

HOW

ARD MORGAN,

ferar Lender

as Trans

Apgent

as

FEP HOLDING COMPANY LLC,

By:

Name: Howard Morgan

&

il Member

-

CONSENTED AND AGREED TO:

FRANKLIN ELECTRONIC PUBLISHERSE,

INCORPORATED

Barry Lipsky

Pras

By:

Name:

Title:

ident & CEO
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N WITNESS WHEREBOF, the parties hereto have caused this Commitment Tranafer
Supplement to be oxeouted by thelr respective duly suthorized officers on the date set forth
above.

HOWARD MORGAN,

5

PRO RANE, NATIONAL ASSOCIATION,
g3 Transferor Lender

NG BANE, NATIONAL ASSOCIATION, s
Agent

B
Name: '
Tiie

CONSENTED AND AGREED TO:

FRANKLIN ELECTROMIC PUBLISHERSE,
INCORPORATED

NI
Rl

Name: o
Title:

FRANKLIN BLECTRONIC PUBLISHERS
{DEUTECHLAND) GMBH

S
MR

Mame:
Titls:

oA ST AL
[RREENRNN

TRADEMARK
REEL: 005638 FRAME: 0281



thiy Cotra

3
X

W

&oe
e

Ry

At

iy b
o

3

3

ATION,

H
v

¢ Transforor Lender

PRC BANK, NATIONAL ABBOC

pat

AL ASSOCIATION, a8

FOBANK, NATION

o

X

™

ACEREED

NTED AND

¥
&)

OMIE

¥,
v

£

LISHERS,

TRONIC PUBL

o
A

18

-
J

FRAMKIINE

INCORPORATED

0282

TRADEMARK
005638 FRAME

REEL



{es

TRADEMARK
005638 FRAME

0283

REEL



et
L) =
A =

(2]

e,
]

P
T

8 fus

nddin

“_i

0284

wissds i

P 1
s
o S
b Fona
KA
E ., 4P
7 b
5o
& 43 7
posh ey UF3

-
<

]
7 A
) 7=

s 2 A il
o PoslE P Y e T
5%s (SRR = A W

TRADEMARK
005638 FRAME

REEL



‘ LR Viyersntes. The Grander represents, warrants and
covenants that {&) ihs: Ti&iﬁﬁm&ixs are w%wsss:tm;, snd have not been abandoned,

suspended, volurdarily terminated or canceled by the Grantor, have not been adjudged
invalid or unenforceable, and to the best of the Grandor’s knowledge, thers is no reagon
wity the Trademurks should be adjudged lavalid or unenforceable; (B) 1o the best of
Cirantor's knowledge, sach of the Trademarks is valid and enforceable; {¢) the Grantor is
the sole and sxclusive owner of the endive and unencumbersd right, title and interest in and
to each of the Trademarks, and cuch of the Trademarks is free and clear of any liens,
charges snd encumbrances, incheding, withow! limitation, pledges, assignments, Hoenses
and covenants by the Grantor not to sue third persons; (d) the Grantor has the unqualified
right to enter into this Security Agreement and perform its tevme; {e} the Grantor has used,
and wil continue to use fir the duration of ihis Securlty Agreement, proper notice, a3
required By 15 UR.C. § 1051-1127 in connection with its use of the Trademarks; {{} the
Crrandor has wsed, and will continue to use for the durstion of this Seourity Agresment,
consistent standards of quality in products and services leased or cold under the
Trademarks; and {g) the Grantor will not {and will not permit any Hoenses thereof to} do
any act or knowingly omit to do any act whereby any of the Trademarks may becorme
invalidated, abandoned {without Agents prdor written consent, which shell not be
unveasonably withheld), unenforcsable, avoided, avoidable or otherwise diminished in
value, and shall notify the Agent immediately if it knows of any resson or has any reason
to know of any grounds under which any of the foregoing may oncur,

3. The Grantor father covenants fo the Agent that ontil alf of the
Obligations h«svs beoon sntisfied in fall: {8} (without Agent's prioy written consent, which in
the case of shandonment shall not be unreasonably withheld), the Grantor shall maintain
the Trademarks in full force and effect; (b) the Grantor will not eater indo any agroements
which sre inconcistent with the Grantor's obligations under this Seowrity Agreement ov
which restrict or impair the Agenfs rghts hevsunder; and {0} if the Grantor acguives
sdditional Unlted States registrations on trademarks or nights o any new intenttouse
Trademarke , the provisions of this Security Agreement shall sotomatically apply thereto
and the Grandor shall give the Agent prompt written nofice thersof slong with an ansended
Schedule &; provided, howsever, that notwithstanding anything 1o the contrary contained in
this Agresment, the Grantor shall have the right to enter o agreements in the ordinary
course of business with respect (o the Trademarks,

4. vl So long as this Secunty Agresment i3 in
affect and 50 long s the Grandor has not Wwwad potios fom the Agont that an Bvant of
Diefault has ocenrred under the Other Documents, the Grastor shall continae to have the
exchasive right to vse the Trademarks inchuding Hooses thereof, and the Agent shall have
no sight to uee the Tradewarks or fssue any exclusive or non-exclustve loense with
respect thereio, or assign, pledge or stherwise transfer dile i the Trademarks to anyone
else.
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Uhsligations of the Grantor to the Agent, the Trademarks, or the right, title and inlevest
granted the Ageat hereln, and which the Grantor faile to do or pay, and any such payment
shall be deemed an advasos by the Agent 1o the Grantor and shall be pavable on demand
togather with interest thereon at the defaull rate specified in the Other Documents.

i3, Proteedi F il Peadutuaks, The Grantor agrees thst i 8 leamns of any
wae by any p@f%{ssﬁ or any levin or design Hkely to couse conflsion with any Trademark, or
of any claim of any Hen, security interest, olaim, right or other sncombrance of any naturs
whatsoever in or to the Trademarks, the Grantor shall promptly notify the Agent of such
wee, Hem, security interest, claim, right or other encumbrance and, if requested by the
Agent, shall join with the Agent, &b the Grantor's sxpense, in such zotion as the Agent, iIn
its reasonable disoretion, may deom advisable for the protection of the Agent's intersat in
and o the Trademarks, it being onderstood that the forogoing shall not preclude the
Grantor from bringing sn action against 8 person for the protection of the Grantoer's
interest in and to such Trademarks.

i, 2 Upon the scourrence of an Bvent of Dafaall under
the Other i}m‘izm@m‘s the Agent may, without any obligation to do so, complete any
obligation of the Grandor berewnder, tn (he Gramtor's name or in the Agent’s nams, but at
the Grantor's expense, and the Grantor hereby agrees to rebmburse the Agent in full for all
reasonable expenses, including remsonable attorney’s foes, inowred by the Agent in
protecting, defending and maintaining the Trademsarks.

V7, tloveestn Yew  THIS  SECURITY  ACREEMENT WILL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK AFFLIED TO CONTRACTS TC BE PERFORMED WHOLLY
WITHIN THE STATE OF NEW YORK.

18, Oouady G This Beowrity Agrovment may be signed in sny mumber of
counterpart coples - %w the parties herato on separgie counterparts, but sl such copies
shall congiiiute one and the same instrument, Delivery of an execuled counterpart of
signatre page io his Agrooment by facsimile ransmdssion shall be effective s defivery
of & manvally exewnted counterpart Awy party so execuling this Agreement by facsimile
transmission shali prompily deliver & mannadly sxecuied counterpart, provided that any
faflure to do se ghall not affect the validity of fhe counterpant execnted by facsimile
{rAnSINRIN.

TRADEMARK

REEL: 005638 FRAME: 0288



PN

i
H
&,

EY]

b2
%
]
H
H
37
H
H
5
H
]
4

%
4
i
H
“
b2
¥
z
H
H
:

N

ot
L3y

0289

TRADEMARK
005638 FRAME

REEL



Oy, i, e,

o
=

[y

at

A

Xy

:§

¥

;
:
:
;
:
/
;
]
;
;
;
H

TRADEMARK

0290

005638 FRAME:

REEL



hexe e

b

o
S

N }V\

b
\

Ry

-~
N
R

Y

%
RS AR

?

B

A

2 W
N

A

w

\:‘\\

N
B

ek

£

0291

TRADEMARK
005638 FRAME

REEL




TRADEMARK ASSIGNMENT

WHEREAS, FRANKLIN FLECTRONIC PUBLISHERS, INCORPORATED
{the “Gramter”) is the owner of the entire right, title and interest in and o the United
States trademarks, trade names and registradions Hsted on Schedule A altached hereto and
made 3 part hereof {(colloctively, the “Trademarks™), whicl are registered in the United
States Patent and Trademark Office or which are the subject of pending spplications in the
Usnited States Palent and Trademark Office; and

WHEREAS, PRC HANK, NATIONAL ASSOCEATION, bsving a plees of
buginess at 340 Madison Aveoue, 11 R Ploor, New Yiak, Mew York 103 73, identifiod s
the “Agent”, for the benefit of the “Lenders” under thal centain Amended and Restated
Seourity Agreement - Trademarks (the “Security Agresment”} of even date herewith {the
“Grantee”} ix desivons of seguiring said Trademarks;

WHEREAS, the Oranteor has 2 gecurity interest in the assets of the Grantor
adequate to carry on the business of the Grantor; and

WHIKEAS, the Securily Apgreoment provides that this Assigement shall become
effective upon the soowrencs of an Bvent of Defiull as defined in the Secerity
Agreamaent.

NOW, THEREFORE, for good and valushle consideration, the receipt and
sufficiency of which is hereby acknowlsdged, snd intending fo be legally bound bereby,
the Grantor, for #self and {8 soccessors and assigns doss heveby collaterally wanafer,
assign and sot over unto Grandes, Hy sucoegsors, ransferess and sssigns, all of s present
and future right, e and interest in and to the Trademarks, the goodwill of the business
associated with such Trademarks and sl proceede thereof and all rights and procesds
associated therewith,

N OWETNRESS WHEREOY, the undewsigned bas caused this Trademark
Assigrnment fo be executed by ite duly suthorized officer onthis  day of Fehruary, 2010,

WITNESS / ATTEST: FRANKLIN ELECTRONIC PUBLIBHERS,
NCOGRPORATEDR
By S ~ (SEAL}

PintaGEen -y
DR L T
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STATE OF }

COUNTYOF 3

undersigned  officer, personally appsaved . who acknowledged
himseilherseif o bethe __ of Frankhin Bleotronic Fublishes, ; a
corporaticn, and that befshe, in such capacity, being authorized to do s0, exscnted the
forsgoing instrment for the purposes therein costained by signing on behalf of said
corpuration.

IN WITNESS WHEREOF, | hereunto sst my hand and official seal,

Notary Publie
My eomimSESION SXPIBRL e e oot
& SRS
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