900636404 08/12/2021

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM667161
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the identity of the Receiving Party
previously recorded on Reel 006685 Frame 0361. Assignor(s) hereby
confirms the Assignment of the entire interest and goodwiill.

RESUBMIT DOCUMENT ID: 900628942

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Pearson Education, Inc. 03/29/2019 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Pearson K12 Learning LLC

Street Address: 221 River Street

City: Hoboken

State/Country: NEW JERSEY

Postal Code: 07030

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 47

Property Type Number Word Mark
Registration Number: |1976538 CELEBRATION PRESS
Registration Number: |2078958 CONNECTED MATHEMATICS
Registration Number: |2078957 CONNECTED MATHEMATICS
Registration Number: |2078960 CONNECTED MATHEMATICS
Registration Number: |2532325 DICK AND JANE
Registration Number: |[3110817 DICK AND JANE
Registration Number: |3668751 DICK AND JANE
Registration Number: |4230408 DIGITS
Registration Number: |4377251 DIGITS
Registration Number: | 1521800 DRIVERIGHT
Registration Number: |4538358 ECCE ROMANI
Registration Number: |5272311 ENVISION
Registration Number: |3836826 ENVISIONMATH
Registration Number: |1220848 FASTBACK
Registration Number: |1915825 INVESTIGATIONS IN NUMBER, DATA AND SPACE
Registration Number: |2093238 JUNTOS
Registration Number: |2312479 LABBENCH

TRABEMARK
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Property Type Number Word Mark
Registration Number: | 1765260 LITTLE CELEBRATIONS
Registration Number: |0970784 MODERN CURRICULUM PRESS
Registration Number: |4240592 MY SIDEWALKS ON SCOTT FORESMAN READING S
Registration Number: |4272329 MYMATHUNIVERSE
Registration Number: |5444253 MYPERSPECTIVES
Registration Number: |[4311615 MYWORLD GEOGRAPHY
Registration Number: |4271543 MYWORLD SOCIAL STUDIES
Registration Number: |4224399 OLE
Registration Number: |4236321 ONLINE LEARNING EXCHANGE
Registration Number: |1104315 PACEMAKER
Registration Number: |2257423 PEQUENITOS CELEBRACIONES
Registration Number: |2635638 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: |2639943 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: |4875779 READING STREET
Registration Number: |4996505 READING STREET
Registration Number: |2182473 READY READERS MODERN CURRICULUM PRESS
Registration Number: |4700999 READYGEN
Registration Number: |2129443 RESOURCE PRO
Registration Number: |0839932 SCOTT FORESMAN
Registration Number: | 1997483 SCOTT FORESMAN
Registration Number: | 1642763 SILVER BURDETT GINN
Registration Number: |1999476 SING SPELL READ & WRITE
Registration Number: | 1731017 SING, SPELL READ & WRITE
Registration Number: |3317262 SUCCESSNET
Registration Number: |2159440 THE BIOLOGY PLACE
Registration Number: |2159492 THE CHEMISTRY PLACE
Registration Number: |2588728 THE PHYSICS PLACE
Registration Number: |2477298 THE WRITE DIRECTION
Registration Number: |4154532 TIKATOK
Registration Number: |4154533 TIKATOK

CORRESPONDENCE DATA

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: 312-224-1542

Email: mcadrot@wilcoxip.com
Correspondent Name: Mary A. Cadrot
Address Line 1: 20 North Wacker Drive
Address Line 2: Suite 1000

FRABEMARK
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Address Line 4: Chicago, ILLINOIS 60606

ATTORNEY DOCKET NUMBER: 19-0138

NAME OF SUBMITTER: Mary A. Cadrot
SIGNATURE: /Mary A. Cadrot/
DATE SIGNED: 08/12/2021

Total Attachments: 51
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900503906 06/25/2019

900503906 06/25/2019
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM529121
Stylesheet Version vi.2
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEVANCE: | ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA _ o o
Name Formerly Execution Date Entfty Type
Pearson Education, Inc. 03/26/2019 Corporation: DELAWARE
RECEIVING PARTY DATA
Name: K12 Learning Services LLC
Street Address: 221 River Street
City: Hoboken
| State/Country: NEW JERSEY
Postal Code: 07030
Entity Type: ﬁ— Limited Liability Company: DELAWARE
PROPERTY NUMBERS Total: 56
_ PropertyType | Number | ~ WordMark
Registration Number: 4569755 ~ |BLUE SKY
Registration Number: [1976538 CELEBRATION PRESS )
Registration Number: |2078957 CONNECTED MATHEMATICS o
Registration Number: |2078958 CONNECTED MATHEMATICS 2
Registration Number: | 2078960 CONNECTED MATHEMATICS §
Registration Number: |2532325 DICK AND JANE z
Registration Number: |3110817 DICK AND JANE 3
Registration Number: |3668751 'DICK AND JANE §_
[Registration Number: |4230408  |DIGITS -
Registration Number: [4377251 DIGITS o
Registration Number: | 1521800 DRIVERIGHT
Registration Number: |4538358 ECCE ROMAN!
Registration Number: | 5272311 ENVISICN
Registration Number: | 3836826 ENVISIONMATH
Registration Number: |1220848  |FASTBACK .
Registration Number: | 1915825 INVESTIGATIONS IN NUMBER, DATA AND SPACE
Registration Number: |2093238 JUNTOS
| Registration Number: (2312479 - |LABBENCH
Registration Number: | 1765260 LITTLE CELEBRATIONS
: TRADEMARK
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Property Type Number Word Mark
Registration Number: |0970784 MODERN CURRICULUM PRESS
Registration Number: |4240592 MY SIDEWALKS ON SCOTT FORESMAN READING S
Registration Number: |4272329 MYMATHUNIVERSE
Registration Number: |5444253 MYPERSPECTIVES
Registration Number: |[4311615 MYWORLD GEOGRAPHY
Registration Number: |4271543 MYWORLD SOCIAL STUDIES
Registration Number: |4339438 OLE
Registration Number: |4224399 OLE
Registration Number: |4347431 ONLINE LEARNING EXCHANGE
Registration Number: |4236321 ONLINE LEARNING EXCHANGE
Registration Number: |1104315 PACEMAKER
Registration Number: |2257423 PEQUENITOS CELEBRACIONES
Registration Number: |2129442 PLANNING EXPRESS
Registration Number: | 1332044 PRENTICE-HALL
Registration Number: | 1375654 PRENTICE-HALL
Registration Number: |2595815 QUICKREADS
Registration Number: |2137944 READING EXPLORATIONS
Registration Number: |2635638 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: |2639943 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: |4875779 READING STREET
Registration Number: |4996505 READING STREET
Registration Number: |2182473 READY READERS MODERN CURRICULUM PRESS
Registration Number: |4700999 READYGEN
Registration Number: |2129443 RESOURCE PRO
Registration Number: |0839932 SCOTT FORESMAN
Registration Number: | 1997483 SCOTT FORESMAN
Registration Number: | 1642763 SILVER BURDETT GINN
Registration Number: |1999476 SING SPELL READ & WRITE
Registration Number: | 1731017 SING, SPELL READ & WRITE
Registration Number: |3317262 SUCCESSNET
Registration Number: |2159440 THE BIOLOGY PLACE
Registration Number: |2159492 THE CHEMISTRY PLACE
Registration Number: |2588728 THE PHYSICS PLACE
Registration Number: |2477298 THE WRITE DIRECTION
Registration Number: |4154532 TIKATOK
Registration Number: |4154533 TIKATOK
Registration Number: |4276090 VOCABULARY THEIR WAY

TRADEMARK
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CORRESPONDENCE DATA
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.

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

docket.trademarks@pearson.com
Alisa Key, Senior Counsel
Pearson Education, Inc.

5601 Green Valley Drive
Bloomington, MINNESOTA 55437

ATTORNEY DOCKET NUMBER:

Project Trio-PEI to K12LS

NAME OF SUBMITTER:

Alisa Key, Senior Counsel

SIGNATURE:

/Alisa Key/

DATE SIGNED:

06/25/2019

Total Attachments: 5
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CONFIRMATORY TRADEMARK ASSIGNMENT
March 26, 2018
This Confirmatory Trademark Assigament is made by and between Pearson
Education, Inc., a Delaware corporation (“Assignor™), and K2 Learning Services LLT, a
Delaware Hmited Hability company (“Assignee™).

WHEREAS, by separate instrument executed on Decernber 14, 2018, Assignor
voniributed, assigned, tansferred, conveyed and delivered to Assignee all of its right, title
and interest in and to the trademarks set forth on Schedule A hereto (the *Marks™),
iogether with the goodwill associnted with such Marks,

WHEREAS this assignment document is being executed to confirm in writing the
earhier transfer of the Marks.

NOW, THEREFORE, for pood and valuable consideration, the receipt and
sufficiency of which are hereby scknowledged, Assignor hereby confirms having
contributed, assigned, transferred, conveyed, and delivered to Assignes all of Assignor’s
right, title and interest in and to the Marks, together with the goodwill assoclated with
such Marks.

Assignor hereby authorizes and requests the United Siates Patent and Trademark
Office Comrnissioner for Trademarks to record Assignee as the owser of any and all of
Assignor’s rights in the Marks and to lssue 10 Assignee any and all renewals of trademark
registrations and service mark registrations of said Marks.

Signature Page Follows}

TRADEMARK
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Schedule A

0866
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900628942 07/12/2021

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM659429
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the Assignee previously recorded on
Reel 006685 Frame 0361. Assignor(s) hereby confirms the Assignment of
the entire interest and goodwill.

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Pearson Education, Inc. 03/29/2019 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Pearson K12 Learning LLC
Street Address: 221 River Street

City: Hoboken

State/Country: NEW JERSEY

Postal Code: 07030

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 47

Property Type Number Word Mark
Registration Number: |1976538 CELEBRATION PRESS
Registration Number: |2078958 CONNECTED MATHEMATICS ©
Registration Number: |2078957 CONNECTED MATHEMATICS S
Registration Number: (2078960 CONNECTED MATHEMATICS E’
Registration Number: |2532325 DICK AND JANE S
Registration Number: |[3110817 DICK AND JANE S
Registration Number: |3668751 DICK AND JANE g
Registration Number: |4230408 DIGITS %
Registration Number: |4377251 DIGITS
Registration Number: | 1521800 DRIVERIGHT
Registration Number: |4538358 ECCE ROMANI
Registration Number: |5272311 ENVISION
Registration Number: |3836826 ENVISIONMATH
Registration Number: |1220848 FASTBACK
Registration Number: |1915825 INVESTIGATIONS IN NUMBER, DATA AND SPACE
Registration Number: |2093238 JUNTOS
Registration Number: |2312479 LABBENCH
Registration Number: | 1765260 LITTLE CELEBRATIONS

TRABEMARK
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8/12/2021 Assignment

l TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the Assignee previously recorded on Reel 006685
NATURE OF CONVEYANCE: Frame 0361. Assignor(s) hereby confirms the Assignment of the entire interest and
goodwill.

CONVEYING PARTY DATA

] Name ; Formerly i Execution Date E Entity Type
{Pearson Education, Inc. | 403/29/2019  Corporation: DELAWARE

RECEIVING PARTY DATA

|Name: EiPearson K12 Learning LLC
Street Address: 1221 River Street

ICity: §§Hoboken

IState/Country: iNEW JERSEY

{Postal Code: 107030

|Entity Type: EiCorporation: DELAWARE

PROPERTY NUMBERS Total: 47

Property Type Number Word Mark

Registration Number: 1976538 CELEBRATION PRESS

Registration Number: 2078958 CONNECTED MATHEMATICS

Registration Number: 2078957 CONNECTED MATHEMATICS

Registration Number: 2078960 CONNECTED MATHEMATICS

Registration Number: 2532325 DICK AND JANE

Registration Number: 3110817 DICK AND JANE

Registration Number: 3668751 DICK AND JANE

Registration Number: 4230408 DIGITS

Registration Number: 4377251 DIGITS

Registration Number: 1521800 DRIVERIGHT

Registration Number: 4538358 ECCE ROMANI

Registration Number: 5272311 ENVISION

Registration Number: 3836826 ENVISIONMATH

Registration Number: 1220848 FASTBACK

Registration Number: 1915825 INVESTIGATIONS IN NUMBER, DATA AND SPACE
file:///C: /Users/AmyB|IIs/AppData/Local/Mlcrosoﬂ/Wlndows/INetCache/Content Outlook/DGU65S24/EASTM6594 MDEMARK 1/4
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8/12/2021 Assignment

Registration Number: 2093238 JUNTOS
Registration Number: 2312479 LABBENCH
Registration Number: 1765260 LITTLE CELEBRATIONS
Registration Number: 0970784 MODERN CURRICULUM PRESS
Registration Number: 4240592 MY SIDEWALKS ON SCOTT FORESMAN READING S
Registration Number: 4272329 MYMATHUNIVERSE
Registration Number: 5444253 MYPERSPECTIVES
Registration Number: 4311615 MYWORLD GEOGRAPHY
Registration Number: 4271543 MYWORLD SOCIAL STUDIES
Registration Number: 4224399 OLE
Registration Number: 4236321 ONLINE LEARNING EXCHANGE
Registration Number: 1104315 PACEMAKER
Registration Number: 2257423 PEQUENITOS CELEBRACIONES
Registration Number: 2635638 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: 2639943 READING IS AT THE HEART OF EVERYTHING WE
Registration Number: 4875779 READING STREET
Registration Number: 4996505 READING STREET
Registration Number: 2182473 READY READERS MODERN CURRICULUM PRESS
Registration Number: 4700999 READYGEN
Registration Number: 2129443 RESOURCE PRO
Registration Number: 0839932 SCOTT FORESMAN
Registration Number: 1997483 SCOTT FORESMAN
Registration Number: 1642763 SILVER BURDETT GINN
Registration Number: 1999476 SING SPELL READ & WRITE
Registration Number: 1731017 SING, SPELL READ & WRITE
Registration Number: 3317262 SUCCESSNET
Registration Number: 2159440 THE BIOLOGY PLACE
Registration Number: 2159492 THE CHEMISTRY PLACE
Registration Number: 2588728 THE PHYSICS PLACE
Registration Number: 2477298 THE WRITE DIRECTION
Registration Number: 4154532 TIKATOK
Registration Number: 4154533 TIKATOK
CORRESPONDENCE DATA
Phone: 312-224-1542
Email: mcadrot@wilcoxip.com
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.
Correspondent Name: Mary A. Cadrot
Address Line 1: 20 North Wacker Drive

file:///C:/Jsers/AmyBills/AppData/Local/MicrosoftWindows/INetCache/Content. Qutlook/DGU65S24/EASTM6594 MDEMARK
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Execution Version

AMENDED AND RESTATED CONTRIBUTION AND ASSUMPTION AGREEMENT

This AMENDED AND RESTATED CONTRIBUTION AND ASSUMPTION
AGREEMENT f{the “Contribution Agreement”) is dated as of March 29, 2019, by and and
“Parent } N

successor by merger to K12 Learning Services LLC, a Delaware limited liability company (“"K12
NewCo”) and successor by merger to US Learning Services LLC, a Delaware limited liability
company (“USLS New(Cg”).

and (b) that certain Contribution and Assumption
g d as of the Effective Date, by and between NCS Pearson and USLS NewCo (the
“USLS Im‘na] Agreement” and, together with the K12 Iutial Agreement, the “Initial

Agreements”);

WHEREAS, Parent, Trio Parent Holdings LLC, a Delaware limited hability company
{(the “Seller”) and Gateway Education LLC, a Delaware limited liability company (the
“Purchaser”), have entered into that certain Purchase Agreement, dated as of February 16, 2019
(the “Purchase Agreement”), pursuant to which the Seller has agreed to sell to the Purchaser, and
the Purchaser has agreed to purchase from the Seller, all of the equity interests of the Company
on the terms and subject to the conditions set forth therein (the “Acquisition”). Capitalized terms
used but not defined herein shall have the meanings ascribed to such terms in the Purchase
Agreement; and

WHEREAS, in connection with the Acquisition and in furtherance of, and consistent

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
censidera‘uom the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

ARTICLE L

CONTRIBUTION AND ASSUMPTION

Section 1.1
Contribution Agreemen

DB1/82260919.9

TRADEMARK
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(a) all Contracts Related to the Business, including without limitation those
set forth on Schedule 1.1{a) hereto;

ghtstob s for past,
prcscnt and future mfrmgcmmt or misappropriation of the foregoing, other than pending claims
identified in the Excluded Assets, the same to be held and fully enjoyed by the Company, its
successors, assigns, and other legal representatives; and

{(c) all personal property that is Related to the Business, including without
limitation the personal property set forth on Schedule 1 1{c) hereto.

Section 1.2 Assumed Liabilities. Upon the terms and subject to the conditions of this
Contribution Agreement, the Company hereby assumes, and agrees to pay, discharge or perform
when due, all Business Liabilities (but not including any Deferred Revenue Obligations, the
Intercompany Liabilities or liabilities or obligations in respect of Taxes).

Section 1.3 Excluded Assets. Notwithstanding anything 1n this Contribution
Agreement to the contrary, the Seller Parties are not contributing, assigning, transferring,
conveying or delivering, and the Company is not acquiring or accepting from the Seller Parties,
any right, title or interest (a) in or to any of the Excluded Assets and (b) in the nature of any
intercompany accounts receivable (the “Intercompany Assets”}. For the avoidance of doubt, the
Assets do not include any assets that are being used by the Seller Parties or any of their
respective Affiliates that are not Related to the Business.

Section 1.4  Excluded Liabilities. Notwithstanding anything in this Contribution
Agreement to the contrary, (a) until such time, if any, as Closing is consummated, the Seller
Parties are retaining, and the Company is not assuming, any obligation to perform any services
and deliver any goods with respect to which it has “advance payments” that were deferred under
Revenue Procedure 2004-34, Treasury Regulations Section 1.451-5, Sections 451(b} and 451(c)
of the Internal Revenue Code of 1986, as amended, or any other similar provision of applicable
tax law as of the Effective Date (the “Deferred Revenue Obligations”), and (b) the Company is
not assuming any liabilities or obligations of any kind of the Seller Parties (i) other than the
Business Liabilities and (i1) in the nature of any intercompany accounts payable (the
“Intercompany Liabilities”). Immediately upon the Closing, the Company shall become
primarily liable to perform any services and deliver any goods with respect to any Deterred
Revenue Obligations not performed or delivered prior to such Change of Control, and the Seller
Parties shall no longer have any obligations with respect to such Deferred Revenue Obligations.

Section 1.5

Section 1.6 Additional Instruments; License Agreements. The contribution of the
Assets contemplated by this Contribution Agreement may be evidenced by other instruments of
transfer, assignment, assumption or novation, dated as of the date hereof, between the parties as
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may be reasonably necessary or expedient to further the purposes of this Contribution Agreement
and the transactions contemplated by this Contribution Agreement. In furtherance of the
foregoing, if determined by the parties to be necessary and advisable in furtherance of the
transactions contemplated by this Contribution Agreement, as soon as reasonably practicable
following the Effective Date, the parties shall enter into, and Parent shall use commercially
reasonable efforts to cause its parent, affiliates, and other related parties {(such parties together
with Parent, the “Parent Parties”) 1o enter into, one or more assignments or license agreements
permutting (a) the Company to use Intellectual Property owned by the Parent Parties not
transterred herein in connection with the Business in the same manner that such Inteliectual
Property prior to the Effective Date and (b) the Parent Parties to use Intellectual Property owned
by the Company in connection with the businesses of the Parent Parties. Until such time as any
such license agreements are finalized, it is understood, agreed and it is the intention of the parties
that the Company and the Parent Parties may use any such Intellectual Property in the same
manner and subject to the same terms as such parties have been doing in the recent past prior to
the Effective Date.

ARTICLE 1L
MISCELLANEOUS

Section 2.1 Further Assurances At any time and from time to time after the date
hereof, and without further consideration therefor, the parties agree to execute any and all
documents and instruments of transfer, assigniuent, assumption or novation and to perform such
other acts as may be reasonably necessary or expedient to further the purposes of this
Contribution Agreement and the transactions contemplated by this Contribution Agreement.
Without limiting the generality of the foregoing, until such time, if any, as the Acquisition 1s
consummated if (a} a Seller Party discover that any Asset that was intended to be transferred to
the Company pursuant to this Contribution Agreement was not transferred on the Effective Date,
such Seller Party will or will cause its Affiliate to promptly assign and transfer to the Company,
all of such Seller Party’s or such Affiliate’s right, title and tnterest in such asset, or (b) the
Company discovers that any asset other than an Asset, including any Excluded Assets, was
inadvertently transferred to the Company, the Company will or will cause its Affiliate to
promptly assign and transfer to Parent, or another entity designated by Parent, all of the
Company’s or such Affiliate’s right, title and interest in such asset. From and after the Effective
Date until the Closing (1) all cash and other remittances, mail and other communications relating
to the Business received by Parent or its subsidiaries will be promptly turned over to the
Company by such party; and (i1} all cash and other remittances, mail and other communications
exclusively relating to any business of Parent or its Affiliates that is not related to the Business
that are received by the Company will be promptly turned over to Parent by the Company.
Effective as of the Closing, this Section 2.1 shall terminate and be of no further force and effect
and the parties’ rights and obligations with respect to the subject matter covered by this Section
2.1 shall be governed by Section 6.17(a) of the Purchase Agreement.

Section 2.2 Schedule Updates From and after the Effective Date until the Closing
Date, the parties may update the Schedules in Section 1.1 of this Contribution Agreement as they
deem necessary or advisable to reflect the transactions contemplated by this Contribution
Agreement.
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Section 2.3 Consent of Third Parties. Notwithstanding anything to the contrary in this
Contribution Agreement, this Contribution Agreement will not constitute an agreement {0 assign
or transfer any instrument, contract, lease, permit or other agreement or arrangement or any
claim, right or benefit arising thereunder or resulting therefrom if an assignment or transfer or an
atternpt to make such an assignment or transfer without the consent of a third party or
governmental approval would constitute a breach or violation thereof or result in any right of
acceleration, termination or cancellation thereunder. If a consent to assign any such Asset is
obtained, such Asset will be deemed to bave been assigned to the Company effective as of the
Effective Date upon the terms and conditions set forth in this Agreement. In the event any such
consent or approval ts not obtained on or prior to the Effective Date, the Seller Parties and the
Company will reasonably cooperate in any reasonable arrangement designed to provide that the
Company will recetve the interest of the applicable Seller Party, as the case may be, in the rights
and benefits under any such instrument, contract, lease or permit or other agreement or
arrangement, provided that the Company will pay or satisfy {or cause to be paid or satisfied) the
corresponding liabilities for the enjoyment of such rights and/or benefits to the extent the
Company would have been responsible therefor hereunder if such consent or approval had been
obtained on or prior to the Effective Date.

Section 2.4  Amendments and Waivers. No amendment of any provision of this
Contribution Agreement will be valid unless such amendment is in writing and signed by the
parties. No failure or delay by any party hereto in exercising any right or privilege hereunder
will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other
or further exercise thereof or the exercise of any other right, power or privilege.

Section 2.5 Successors and Assigns. This Contribution Agreement may not be
assigned by either party hereto without the prior written consent of the other parties. Subject to
the foregoing sentence, all of the terms and provisions of this Contribution Agreement will inure
to the benefit of and be binding upon the parties hereto and their respective successors and
permiited assigns.

Section 2.6 Governing Law. All matters relating to or arising out of this Contribution
Agreement (whether sounding in contract, tort or otherwise) will be governed by and construed
in accordance with the Laws of the State of New York, without giving effect to any choice of
law or contlict of law provision or rule of any jurisdiction that would cause the application of the
Laws of any jurisdiction other than the State of New York.

Section 2.7  Counterparts. This Contribution Agreement may be executed in one or
more counterparts, and by the different parties hereto in separate counterparts, each of which
when executed will be deemed to be an original but all of which taken together will constitute
one and the same agreement. Delivery of an executed counterpast of a signature page to this
Contribution Agreement by facsimile, ematl or other electronic transfer will be effective as
delivery of a manually executed counterpart to this Contribution Agreement.

Section 2.8  Purchase Agrement Terms To the extent this Contribution Agreement
conflicts with the Purchase Agreement, the Purchase Agreement shall govern and control.
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Section 2.9 Captions. All captions contained in this Contribution Agreement are for
convenience of reference only, do not form a part of this Contribution Agreement and will not
affect in any way the meaning or interpretation of this Contribution Agreement.

[Signature page follows]

L
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IN WITNESS WHEREGFE, the panties hersio hove duly sxeoged this Conteibution

Agreoment as of the date first written shove,

.«»"”""ﬁfjf o
gt i
] }";‘.‘"‘ O ot ROUREES il 3

Hye

»

ﬁﬁme Andrew Siclan
Title: President and Senior Vies President,
Finangs

"y

e

<
i,

MName: Bethlam Forsa
Title: Prosidemt

Fignatvre Page fo Amended wnd Restoied Contribution and dsmnpsion Agreemens]
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IN WITNESS WHEREQF, the parties hereto have duly executed this Contribution
Agreement as of the date Hrst writien above,

PERARSON EDUCATION, INC,

By

MName: Andrew Siclan
Title: President and Senior Vics President,
Finance

NCE PEARSON, INC,

#w

MName: Andrew Siclan
Title: Vice President

Boy it b
Mame: Bethlam Fora
Title: Presidem

{Signatire Page fo Amended and Resinted Conirtbusion ond Assumption Agreesens]
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Resubmission of Corrective Assignment

In its Notice of Non-Recordation, the Trademark Assignment Division requested clarification as to why
the original Trademark Assignment Cover Sheet filed 06.25.2019 identified 56 registrations, whereas the
Corrective Trademark Assignment Cover Sheet filed 07.12.2012 identified only 47 registrations.

In response, the Assignment Division is requested to note that the following nine (9) registrations were
not included in the Corrective Assignment because they are either cancelled or, in the case of READING
EXPLORATIONS, should be cancelled based on failure to timely file a Section 15 Affidavit:

BLUE SKY- 4569755

OLE-4224399

ONLINE LEARNING EXCHANGE- 4347431

PLANNING EXPRESS- 2129442

PRENTICE- HALL- 1332044

PRENTICE-HALL- 1375654

QUICKREADS- 2595815

READING EXPLORATIONS- 2137944 — Section 15 Affidavit not timely filed
VOCABULARY THEIR WAY- 4276090
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