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TRADEMARK SECURITY INTEREST AGREEMENT

This TRADEMARK SECURITY INTEREST AGREEMENT
(“Agreement”) is made by CDnow, Inc., a Pennsylvania corporation, N2K Inc., a
Delaware corporation all having their principal offices at 1005 Virginia Drive, Ft.
Washington, PA 19034 (“Grantors”), in favor of Bertelsmann, Inc. having its
principal office at 1540 Broadway, New York, NY 10036 (the “Grantee”).

WHEREAS, the Grantors are the owners of the United States
trademark registrations and applications listed on the attached Schedule A
(collectively the “Marks™);

WHEREAS, under a Security Agreement, dated as of July 19, 2000
(as amended, supplemented or otherwise modified from time to time, the
“Security Agreement”) between Grantors and Grantee, Grantors have granted to
Grantee a security interest in certain of its assets (including the Marks and the
goodwill associated wherewith) to secure the performance of the obligations of
CDnow, Inc. under a Convertible Subordinated Secured Loan Agreement, dated
as of July 19, 2000 (as amended, supplemented or otherwise modified from time
to time, the “Loan Agreement” and, together with the Security Agreement, the
“Loan Documents”);

WHEREAS, Grantors and Grantee by this instrument seek to
confirm and make a record of grant of a security interest in the Marks and the
goodwill associated therewith;

NOW, THEREFORE, for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, Grantors do hereby
acknowledge that they have granted to Grantee a security interest in all of the
Grantors’ right, title, and interest in, to, and under the Marks and the goodwill
associated therewith. Grantors also acknowledge and confirm that the rights and
remedies of Grantee with respect to the security interests in the Marks granted
hereby are more fully set forth in the Loan Documents, the terms and provisions
of which are incorporated herein by reference.

(NY) 03266/013/FINANCING/trade.sec. wpd
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IN WITNESS WHEREOQF, Grantor has caused this Patent Security
Agreement to be duly executed by its officer thereunto duly authorized as of the
s day of , 2000

CDNOW, INC.

/) '

Address: 1005 Virginia Drive
Ft. Washington, PA 19034

Telephone: (215) 619-9000
Facsimile: (215) 619-9521

N2K INC.

itle: e
Address: 1005 Vifginia Drive
Ft. Washington, PA 19034

Telephone 3/ fjé (7 ?jm
Facsimile'(ﬂs")é(? -7 /‘/

Acknowledged:

BERTELSMANN, INC.

By:

Name:
Title:

(NY) 03266/013/FINANCING/trade.sec.wpd
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IN WITNESS WHEREOF, Grantor has caused this Patent Security
Agreement to be duly executed by its officer thereunto duly authorized as of the

___dayof , 2000

Acknowledged:

BERTELSMANN, INC.

(NY) 03266/01/FINANCING/trade. sec. wpd

CDNOW, INC.

By:

Title:
Address: 1005 Virginia Drive
Ft. Washington, PA 19034

Telephone: (215) 619-9000
Facsimile: (215) 619-9521

N2K INC.

By:

Title:
Address: 1005 Virginia Drive
Ft. Washington, PA 19034

Telephone:
Facsimile:

TRADEMARK
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STATE OF PENNSYLVANIA )

_ . ) SS:
COUNTY OF /pf-( &z&}@éﬂ&& )

On the3/ s day of %_; in the year 2000 before me, the undersigned,
personally appeared el S

personally known to me or proved to me on the W8 of satisfactory evidence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/hers/their signature(s) on the instrument, the
individual(s), or the person upon behalf which the individual(s) acted, executed

the instrument.
( \
2 ¢ \ Ve

Notary P@ie

Notarial Seal
Pola Melendez-Milan, Notary Pubtic
: Philadelphia, Philadeiphia %ounty
. My Commission Expires July 21, 2001

v vanid Aggoaintisg G NOtaries

(NY) 03266/013/FINANCING/trade.sec.wpd
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STATE OF PENNSYLVANIA )

, ) 8§
COUNTY OF ,&L&WA )

On thei_ of July, in th - year 2000 before me, the undersigned, personally
appeared _, personally
known to me or proved to me o the/b‘cfsm of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his’her/their
capacity(ies), and that by his/hers/their signature(s) on the instrument, the
individual(s), or the person upon behalf which the individual(s) acted, executed

the instrument.

Norarv er

: Notanal Seal
12 Melendez-Milan, Notary Pubiic
philadelphia, Phuladelpma oun
My Commission Expires July 21, 2 01

“Ffamber. Pennsylvania Association of Notaries

(NY) 03266/013/FINANCING/trade.sec. wpd

TRADEMARK
REEL: 002140 FRAME: 0907



"00/8C/1 U0 O1d 3
A “OUJ JUSUIUTRIIUS
JISnN Auog

JO JOA®B] UI PapI0daI SBM
1S2193UT A)LMOAS 7 °7

*00/€/9

anp asuodsay ‘66/€/T1
pansst uonoy 2010
[eurJ-uopN ‘Burpusg ‘|

ouf ‘mou()

‘T4 PUB °G¢ 6 sasse[)

6661 ‘LT [udy
S6£T69/SL

THOLS
UNOA DISNN ANOA

"00/8¢/1 U0 O1d =y
UM -oUuf Juswureausg
JISNJA AUOS

JO JoA®R] UT PapI1093I sem
1S2J9)UI AJLIND3S 7 °7

‘Kyred

piry e £q preog [eaddy
pu® [elI] jIewopel].
oY1 Yyim paiJ ussq

sey yrew ay) asoddQ) 01
Qwil], JO UOISUIXH 10]
1sanboy v ‘Burpusg |

Ul ‘mou()

¥ pue g sssse[)

6661 ‘v1 Ke]y
ST9'SOL/SL

MONID

“Iea[d aq 03 sreadde

°[n jo ureyn g
‘Buipuag 1

ouJ ‘mMou()

*3U[ SIZN PUE U] "A0uQ)) Aq poUA() SUONENSIIoy pus suoneNddy I 3TATIS/SIeWdpen], ‘S 1

Y %7pveg

SE SsB[D

000T ‘9 yorey
LIT9E6/SL

AVISTIV

TRADEMARK
REEL: 002140 FRAME: 0908



"00/8¢/1 U0 O1d oyt
UM -ouJ Judwiureaiuyg
JISNA] AUOg

JO 10A®y UI papi0daI SBM
1sa50)ul LJundas g

*90/ST/1

pue ¢0/67/1 uUsamiaq
anp as() panuuo))
Jo uonerejoa(g
‘paIAsIBoy |

'aU] “mou(q)

Gt SSe[D

0007 ‘s Arenuef
0SZ11£T

(4]

"IB310 9q 03 sreadde
S[joureyy g

“10/%/1
anp asn Jo JuW)E)S J[1]

0) W) JO UOISUIIXS IO
asn JO JuaWNeIS {00/4/L
Pa[reuI 9UBMO] Y

Jo 2onoN ‘Buipusg ‘1

*2U[ ‘MOou(])

Ch PuUe Gt Sasse[)

6661 ‘g Areniga
TL6'SE9/SL

JISNINHTAND

"183]0 2q 0} steadde
pnjoureyn g

‘uonesignd
10J Joururexy ay) 4q
paaoxddy Burpuag '

U ‘moug)

Cp bue Gt sasse[n

6661 ‘8 Arenigoj
TT09€9/5L

JISNIN09E

TRADEMARK

0909

002140 FRAME:

REEL



‘00/8T/1 U0 O1d 3
)M "OU] JUSWIUTR U]
oISNA AUog

JO I0A®R] UI PapI0da1 sem
1SAISIUT AJLNDAS Y °7

90/11/1

pue S0/11/1 usemiaq
anp as() panunuo)
Jo uonered(]
‘pardsidoy ‘|

U ‘Mou()

Gt SSB[D

000T ‘1| Arenuef
SIELOET

s@MIvMa
dadvAia0d LSVA

'00/8T/1 W0 O1d oy
UM "OU] JUSUIUreIsiuy
o1SNIAl AUOS

JO I0AR] UI papI0dal SeM
1S913Ul AILMO3S Y °T

*90/57/1

pue §0/6T/1 usamisq
anp as(] panupuo))
Jo uonere[oo(
‘paroysiday 1

Uy ‘mou(q)

S¢ SSE[D)

000T ‘ST Arenuef
£TTIIET

(Pa711£38) 7D

TRADEMARK
REEL: 002140 FRAME: 0910



"IB3[0 3q 03 s1eadde
S Joureyyn ‘g

“00/6/S
sasodind uonsoddo 10§

paystignd Burpusg 1

U] ‘mMou()

CY PuB Gt Sasse[n)

8661 ‘vC isndny

0L0 TYS/SL

ugdisaq@ snid MON D

'00/8¢/1 U0 O1Ld 3y
YA “OU] JUSWIUTRLIIUEY
JISNA Auog

JO Ioaej Ul pap109a SeM
1S2191UT A)LMOds Y °7

“00/b/L
sasodmd uonsoddo 105

paystiqnd ‘Burpuog '

Ul ‘mou(q)

Cy SSe)

8661 ‘v Iaquaidag
0vE8SS/SL

ugisaq
Siid LIATHD JDINSOD

'00/8T/1 U0 O1.d o3
UHM oU] JUSUIUTBLSIUY
JISNA] AUOS

JO I0ARJ Ul popI0dal sem
1SIUT JUNdas g

90/1/2

Pue §(/1/C Usamiaq
anp 9s() panunuo)
Jo uonere[dsq
‘parysiday |

"ouf ‘mou()

Gt SSe)

000T ‘1 Areniqaq
699°€1€°T

udisa(q axenbg ur avyg

TRADEMARK

0911

002140 FRAME:

REEL



'00/8¢/1 U0 O1d ayd
UIIM *OU] JUSUIUTELIS)UE
JISNIN AUOG

JO JOA®] U] pap1022I Sem
1Sa1)Ul ANMOAS Y 7

“60/1/9

PUB $()/1/9 Uaamidq
anp as() panunRuo))
Jo uonereos(g
‘parasIday |

"ou] ‘mou(r)

Cb SSE[D

6661 ‘I sung
91t°6¥T'T

JOSIAQY WNA'TV

'00/8¢/1 U0 Q1d ap
)M OU] JUSUIUTRLISIUY
JISNJA AUOG

JO I0A®RJ UI papI0JAI SEM
1S3I13)UI AYUNdSS Y 7

“SO/LT/L

PUB $0/LT/L Udamiaq
anp as() panunuo))
Jo uonerepsq
‘pamysidoy 1

"ouj ‘mou()

GE SSB)

6661 ‘LT AInf
£59v9T°T

HAT'T A0 DISNI ATIA

TRADEMARK
REEL: 002140 FRAME: 0912



'00/8¢/1 U0 O1Ld o
YNm “OUJ JUSWIUTBLIU
a1snjA Auog

JO 10A®]J UI pOpI0D3I SBM
1S9IjUT AJN03sS 7 7

“S0/91/C

PUE $(/91/C U2amiaq
anp as) panunuo))
Jo uonereda(y
‘pAINSIBAY |

Uy ‘mou(])

17 SSB[D)

6661 ‘91 Areniga,
L8TYTTT

INLAALNI

'00/8¢/1 U0 O1d =
YA DU JUSWIUTEISU
JISNJA AUOg

JO J0ARBJ UI PapI09a1 SBM
1SaJoul AJUNDAS '

“S0/€T/E

PUE $(/£T/€ Usamiaq
onp as() panunuo))
Jo uonereoa(q
‘parsiday |

*oUf ‘mou)

Tl PUE ¢ sasse[)

6661 ‘€T oI
810°vETT

MONAD

TRADEMARK
002140 FRAME

0913

REEL



'00/87/T U0 O1d W
A "DU] JUSWIUTRLIJU
1SN AUOS

JO 10Ae] Ul pOpPI00aI SBM
1S310)UT ALN0dS v T

*€£0/97/8

PUe 20/97/8 Usamiaq
anp as() panunuo))
Jo uonere[os(g
‘paoIsiday |

ouf ‘mou()

Cy Sse[)

L661 9T sn3ny
S0T'160°T

ASOTO SHNOD TJOLS
JISAN YAHLO ON

"00/8¢/1 U0 O1d 3y
)M OU] JUSUIUTEIIUY
SISNA] AU0g

JO JOAR] UT papI02X SBM
1SaI9)U AJINdas v 7

“S0/v1/T1

PUE $0/¥1/T1 Usamisq
anp as) PanuUnuo))
Jo uonerepdeg
‘pa1aIsIday 1

U ‘mou()

$¢ SSe[D)

6661 ‘1 19quIa03(]
SLE66T'T

LIATAD DINS0D

TRADEMARK
REEL: 002140 FRAME: 0914



"Ie9[d 3q 03 sreddde
s jJo urey) g

“¥0/07/1

PUe £0/07/1 Uoamiaq
anp as() panunuo))
JO uoneIe[d3(y
‘parsiday |

UL TN

CY SSBID

8661 ‘0¢ Arenuef
S6I°1E1°T

TAAOINT MIN

"00/82/1 U0 O1d =2y}
YA\ “OU] JUSWIUTRLIAIUF
JISNJA AUOg

Jo JoAej u1 papI109a1 sem
1S9I9)UT AJLMOSS V °7

“10/¥/L

PUE (0/p/L Ueamiaq
onp 9s(] panunuo))
Jo uonere(
‘paralsiday |

"2U[ ‘Mou(r)

Y SSBD)

S661 ‘v AInf
€0Z°€06°1

MONQD

'00/8¢/1 W0 O1d ay1
[N “OUJ JUSWIUTE)IUF
aisnjy Auog

Jo JoAej ur pap10%a1 sem
15219)U1 AIIN03S 7

“$0/0€/9

PUe £0/0¢/9 Uaamiq
anp as() psnuruo)
JO uoneIe[Ia(]
‘parxsiday |

U1 ‘mou(T)

1y SSB[D

8661 “0¢ sunf
208°891°C

XOHIDINS LANYALNI

TRADEMARK

0915

002140 FRAME:

REEL



"Te9pd 9q 03 sieadde
Spnjo ureyn g

*60/91/¢

PUe $(0/91/¢ Usamiaq
anp as() panunuo))
Jo uonere[osq
pa121sI3oY |

UL TN

CY PUB [ Sasse[])

6661 ‘91 YOI
LSY'TETT

“JA'TE DISOIN

"Ted[d 2q 0} sreadde
ofn jo ureyy ‘g

‘$0/81/8

Pue £0/81/8 Usamiaq
anp as() panunuo))
Jo uonere[ds(q
‘pa1oysiI3ay |

UL N

CY SSE[D)

8661 ‘81 1sndny
L6S°T81°C

NOILLV1S
TVHINID ZZVr

‘T3]0 9q 0} srgadde
S jo uieyp ¢

*€0/6T/L

PUe T0/67/L Usamiaq
anp as() panunuo))
Jo uonered3(]
‘paIaIsIgay 1

Ul N

6 SSB[)

L661 ‘67 AInf
€L6°T80°C

uB1sa([ snid NOLLV.LS
TVHINAD ZZVF

TRADEMARK
REEL: 002140 FRAME: 0916



01

"IB3[d 9q 0} s1eadde
My joureyn ‘g

“T0/0€/v

pue 10/0¢/ Usamiaq
anp 9s[) penunuo))
Jo uopere[oa(q
‘pamisidoy 1

UL NN

Cy Pue [y sasse[)

9661 ‘0€ [Udy
906°1L6°1

MAVATTNO0L DISNIN

"Ie3[d 8q 0} s1eadde
spnjouteyn g

“20/01/6

Pue [0/01/6 usamizq
anp as) psnunuo))
Jo uoneIe[a(q
‘pordlsiday 1

U TN

T PUe |y sasse[)

9661 ‘01 Isquaidag
Tv9°666°1

usisaq snid WOD
'AATEDISOIN MMM
MIVATTNO0E DISON

TRADEMARK
REEL: 002140 FRAME: 0917

RECORDED: 09/06/2000



