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Form PTD-1584 RECORDATION FORM COVER SHEET U. 8. Department of Con;rgar_ce
(rav 08/04) TRADEMARKS ONLY Patent and Trademark Cffice

Te the Director of the U.S. Patant and Trademark Office: Please record the attachad documents or the new address(es) below:

1. Name of conveying party(ies)/Execution Date(s):
Baker & Taylor, Inc.

_ Individual(s) ___ Association
____ General Partnership ____  Limited Partnarship
X Corporation

Other

Citizenship Delaware
Exscution Date(s) July 3, 2006

Additional name{s) of conveying party(les) aitachad? X Yes __ No

3. Nature of conveyance:

— Assignment __ Merger

X Security Agreement ___ Change of Name
_ Govemment Interest Assignment

___Other

2. Name and Address of raceiving party(ies)
Additlonal nama(s) & addresales) allached? _ Yas X No

Name: The Bank of New York

internal Address:

Strest Address: 101 _Barclay Street, 8 W

City: New York
State: New York
Country: USA Zip: 10286

Assacjation — Citizenship
General Partnership - Citizenship

Limited Partnership — Citizenship
Corparatian — Citizenship

Other Banking Corporation
Citizenship New York

If assignee is nat domiclied in the Linited States, a domastic
representativa designatlon is attached ___ Yas _ No.

X_

A. Tradsmark Application No(s).

4. Application number(g) or registration number(s):

B. Trademark Registration No(s).

Seth V. Shelden, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP

Four Times Square

New York, New York 10036

Tel: (212) 735-2556

Fax: (917) 777-2558

sshelden@skadden.com

2143981 1500012 2079090
1721624 2980416 1670916
2771421 1862716 11315830
2355831 2372567 2355830
| 1546395 1134490 2833761
2748533 1646394 1542512
Additionsl numbers aftached? X Yes _ No
5. Name and address of party to whom carres- 6. Total number of applications
pandance concerning document should ba malled: and reglstrations Invalved: las

7. Total feo {37 CFR 1.21(h) and 3.41) §1140

X All fees and any deficiancias are authorized to he

charged to Dapasit Actount

(Our Ref. 698510/0108)

8. Payment Information

Deposit Account No. 18-2385
Authorized user Name: Michagl McGuire

8. Signature. g : Q(

July 18, 2006
Signature Date
Seth V. Shelden, E£3q. Total number of pages including 3
Name of Person Signing caver sheet, and dacumeants:
fD456. I R-Mew York Server 1A - MW TRADEMARK
700276772 REEL: 003352 FRAME: 0356
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Page 2
CONTINUATION OF Item 1. Names of Additional Conveying Parties

J.A, Majors Company

___ Individual(s) __ Associgtian

____ (Generat Partnership ___ Limited Partnership
X Corporation

~__ Other

Citizenship Louisiana
Execution Date(s) July 3, 2006

Professional Media Service, Corp.

—__ Individual(s) ___ Association

___ General Partmership ___  Limited Partnarship
X___ Corporation

. Other

Citizenship Califorpla

Execution Date(s) July 3, 2006

Yankee Book Peddler, Inc.

... Individual{s) ___ Association

— General Partnership ____ Limited Partnership
X Carporation

_ . Other

Citizenship New Hampshire
Execution Date(s) July 3, 2006

ha(456. ) B-New York Server 1A - MSW

TRADEMARK
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CONTINUATION OF (tem 4B. Additional Registration Numhers

168:@83

SKADDEW ARPS » 9153712738148FPE98518

2730077
1652544
| 2439838
1653849
3006919
2474927
2407969
1420538
2615144

1131988
2813531
2812775
1944697
2382229
2416084
2993944
2615142
2002162

1994373
2813632
1373584
2603622
1898856
2712359
2422766
2571491
2334930

H60456, [ B-New York Server 1A - MIBW
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BAKER & TAYLOR
TRADEMARK SECURITY AGREEMENT
SFCOND LIEN
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EXECUTION COPY

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement™, dated as
of July 3, 2008, between each of the undersigned (each, a “Pledgar™) and THE BANK OF NEW
YORK, &s collateral agent (in such capacity, the “Collateral Apent™, for the Secured Parties (as
defined in the Security Agreement referred to below),

WITNESSETH:

WHEREAS, BTAC Merger Corp., 8 Delawars corporation (*Mevger Sub” and,
prior o ifs merger with and into Baker & Taylor Acguisitions Carp., the “Tssuer™), BTAC
Acquisition Carp., a Delaware corporation (“Holdings™), Baker & Taylor Acquisitions Corp,, 8
Delaware corperation (“Baker & Taylor™ and, after its merger with Merger Sub, the “Issner™),
the Subsidiery Guaraniors named therein (together with Holdings and Baker & Taylor, the
“Guarantors”) and The Bank of New York, as Trusice, have entered inta the Indenture, dated as
of July 3, 2006 (a5 it may be amended, restated, amended and regtated, supplemented or
otherwise modified (om time (o time, the “Indenture™), pursuant to which the Isswer is issuing
the Sacurities (as defined in the Indenture);

WHEREAE, Credit Suisse Securities (USA) LLC, Goldman, Sacha & Co. and
UBS Securities LLC (the “Initial Porchasers™) have agreed, pursuant to the terms of the
Purchase Agreement dated June 23, 2006 (the “Purchase Agreement™), smong the Issuer, the
Guarantara and the Initial Purchasers, to purchase the Securities on the terms and subject to the
vanditions set forth therein. Bach Pledgor is execuling and delivering this Agreement, pursyant o
the terms af the Indeniure, 1o induce the Trusiee to enter into the Indenture and, pursuani to the
Purchase Agreemont, to induce the Initial Purchasers to purchase the Securities,

WHEREAS, pursuant to the Security Agreement dated ag of July 3, 2006 (as it
may be smended, restaied, amended and restated, supplemented or otherwise modified from time
to time, the “Seeurity Agreement™), among the Issuer, the Guarantors, any addifional pledgors or
guarantors from time fo time party thereto and the Collateral Agent, each Fledgor has pledged and
granted fo the Collateral Agent for its benefit and for the benzfit of the Secured Parties, a lien on
and security intevest in and to all of the right, title and interest of such Pledgor in, to and under the
Pledged Collateral (as defined in the Security Agreement), including, without himitation, the
Teademark Collaieral (as defined below), in each case wherever Jocated and whether now existing
or hereafier arising or acquired from limoe lo time, to seoure the payment and performance in full
when due of the Scewred Obligations (as defined in the Security Agrecment);

WHEREAS, the Pledgors are executing this Agreement in conpaction with and in
furtherance of the infarests and purposes of the Security Agreement, the Pledgors are required to
sxecut and deliver this Agreemant; and

NOW, THEREFORE, in consideralion of the premises and the agresments,
provisians and covenants herein contained, each Pledgor agrees as follows:

Section 1. Defined Terms

Unless otherwise defined berein, capitalized temms defined in the Securitly
Agreement and used herein have the meaning given to them in the Seourity Agreement.

[P CETR 8T 1300 :3 EOW ATA IS —N9:45 0]}

TRADEMARK

REEL: 003352 FRAME: 0360

MO, 9395

Pus



A7 20 28665

168:@83 SKADDEW ARPS » 9153712738148FPE98518

Section 2, Grant of Security Interest in Trademarks

Bach Pledgor hereby pledges and grants (o the Collateral Agent for its benefit
and for the berefit of the Secured Parties, a lien on and security interest in and to alf of the right
title and interest of such Pledgor, in to and under the Trademarks and Licenses pertaining 1w
Trademarks (*"Trademark Licenses™), including the Trademarks and Trademack Licenses listed
in Schedule I, in each case wherever located and whether now existing or hereafier ansing or
soquired from time o time (collectively, the “Trademark Collateral™), provided [hat
applications filed in the U.S. Patent and Trademark Office (the “PTO") to register trademarks or
service marks on the basis of any Pledgor’s intent to use such mark purswant to 15 US.C. § 1051
Section 1(b) will not be deemed Trademark Collateral untess and nntil a form evidencing use of
the mark in interstate commerce has heen filed with the PTO pursuant to 15 1L.5.C. § 1060(a),
whereupan such applications shal) be automatically subject to the lien granted herein and deemed
included in the Trademark Collateral,

Section . Security Jor Obligations

This Agreement secures, and the Trademark Collateral is collateral security for,
the payment and performance in full when due of the Secured Obligations, subject to the terms
and conditions of the Security Agreement.

Sectlon 4 Sceurity Agreoment

The security interesis granted pursvant to this Agreement are granted in
conjunction with the security interests granted to the Collateral Agent pursuant to the Security
Agreement and each Pledgor hereby acknowledges and affirms that the rights and remedies of the
Collaters] Agent with respect to the secunty interest in the Trademark Collateral made and
granted herehy are more fully set forth in the Security Agreement, the wrms and provisions of
which are incorparated by reference herein as if fully set forth herein. In the event of any
irreconcilable conflict between the terms of this Agreement and the terms of the Security
Agreement, the terms of the Security Agreement shall control.

Section 8. Connterparts

This Agreement may be executed by one or more of the parties to this Agreement
on any number of separate counterparis, and all said counterparts taken together shall be deemed
to constityte one and the same instrument. Delivery of an executed signature page of thia
Agreement by facsimile transmission shall be effective as delivery of a manually executed
counterpan hereof. A set of the copies of this Agresment signed by all the parties shall be Jodged
wilh the Yssuer and the Collateral Agent.

Secton 6. Terminatlion

Upon the payment and performance in full of all the Secured Obligations, the
Collateral Agent shall, at the Pledgors” request, execure, acknowledge and deliver to the Pledgors,
at the Pledgors’ sole cost and expense, an instrument in writing in recordable form releasing the
collateral pledge, grant, assignment, lien and security interest in the Trademark Callateral under
this Agreement.

[INYEDRF:28 ) 5232l 3530w 9TAR0E- 0248 R )
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Section 7. GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

[Signamre pages follow.)

[NV CORR2E FEI32vE: JEIOWTATAS09 45 o))
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IN WITNESE WHEREOF, each Pledgar has cavsed thiz Agrsement to be duly
enected and delivered by ils duly autherized officer as of the date first set forth cbove.

BAKER & TAYLOR INC.,

1.A. MAJORS COMPANY,
PROFESSIONAL MEDIA SERVICE, CORP.,
YANKEE BOOK PEDDLER, INC.

:;/%

B
Neme; Richard's W
Tifle:  Chief Executive Officer

[Noles Tradematk Security Agreement]

TRADEMARK
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06-30~2005  05:30em  FroweBANK OF NEW YORK 212 Q163104 T-506  P.OGSAIDE  F=0M

ACCEPTED AND AGREED
as of the dare firgt above wiitten:

THE BANK OF NEW YORK,
as Cellateral Agers

“’"‘——m:mmﬁ%(

Neme:
Title:  Analstant Vioe Prosident

[Woies Trademark Secuity Agrecment)
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ACKNOWLEDGEMENT OF PLEDCORS

stareor_ NC
COUNTY DF&LS']ﬂﬂ.; -

On thi mﬁa}y of IW € 200 uofore me persanally appeared
, proved 10 me on the bagis of saticfactory evidence 1o be the person

. who executed the [oregaing instrament oo behalf of Baker & Taylor Inc., 1A Mijors Company,
Professionsl Medis Service, Corp. and Yankee Book Peddler, Tnc., who being by me duly swem
did depose and soy that he is an anthorized officer of each said corporation, that the said
inatrument 'waib signed an behalf of cach said corporation as autharized by esid corporation”s
respeetive Board of Ditectors and that he scknowledged said insrument 10 ba the free act and
deed of eaid corporation.

*

[Notes Trademark Secarity Agrecment)

TRADEMARK
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Trademarks
Trademark | Begistry | Regiatrationiol’ Reeord Owner
ACADEMIA — T XTI T BAKER & TAYLOR,
ACQUIRE Tinited Siaes | 1,500,012 BT ATAVICE
AUTOMATICALLY YOURS United States | 2,079,090 BAKFR & TAYLOR
AN ACCESS United States | 1,721,624 BAKER & TAYLOR
B&T CATS United States | 2,960,416 BAKER & TAYLOR
B&T LINK United States | 1,670,916 BAKER & TAYLOR
B&T LINK ONLINE and Design United States | 2,771,421 BAKER & TAVLOR
B&T MARC United States | 1,852,716 BAKER & TAYLOR
BAKER & TAYLOR United States | 1,131,530 BAKER & TAYLOR
BIBLIOSTAT United States | 2,355,831 BAKER & TAYLOR
BIBLIOS TAT COLLECT Uniied States | 2,372,567 BAKER & TAYLOR
BIBLIOSTAT CONNECT United States | 2,355,830 BAKER & TAYLOR
BOOK ALERT United States | 1,546,395 BAKER & TAYLOR
ROOKFINDER United States | 1,134,490 BARER & TAYLOKR
BT BOUND United States | 2,833,761 BAKER & TAYLOR
ED United States | 2,748,533 BAKER & TAYLOR
FORECAST Thited States | 1,546,394 BAKER & TAYLOR
HOT PICKS United States | 1,542,512 BAKER & TAYLOR
INFORMATA United States | 2,730,077 BAKER & TAYLOR
LIBRIS United States | 1,131,988 BAKER & TAYLOR
TIBRIS 2020 United States | 1,094,373 BAKER & TAYLOR
MUSICFINDER Dnited States | 1,652,544 BAKER & TAYLOR
POWERED BY ED United States | 2,813,531 BAKER & TAYLOR
POWERED BY ED and Design United States | 2,813,332 BAKER & TAYLOR
PURLISHERS' FRONT & CENTER United States | 2,439,838 BAKER & TAYLOR
SCOPE United States | 2,812,775 BAKER & TAYLOR
SHOWCASE United States | 1,373,584 BAKER & TAYLOR
10161352,
TRADEMARK
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Trademark. Regispry | Regiswanionor | Record Owner
: .. - | ‘Application No. o |
STEPS United States | 1,653,849 RAKER & TAYLOR
TALKMEDIA United States | 1,944,697 BAKER & TAYLOR
THE COLLECTION CONNECTION United States | 2,603,522 BAKER & TAYLOR
THE TITLE SOURCE United States | 3,006,919 BAKER & TAYLOR
TITLETRACE. { Stylized) United States | 2,382,239 BAKER & TAYLOR
VIDEOFINDER United States | 1,898,836 BAKER & TAYLOR
COPYRIGHT DIRECT Unated States | 2,474,827 YANKEE BOOK
PEDDLER, INC.,
ESTREAMS United States | 2,416,984 YANKEE BOOK.
PEDDLER, INC.,
GOBI United Statea | 2,712,359 YANKEE BOOK
PEDDLER, INC.
LIBROLINE United States 1 2,407,969 YANKEE BOOK.
FEDDRLER, INC.
FUBLISHER ALLEY and Design United States | 2,093,944 YANKEE BOOK
PEDDLER, INC.
TRIALOGUE United States | 2,422,766 YANKEE HOOK
PERDLER, INC.
YANKEE BOOK PEDDLER and Design United Starea | 1,420,538 YANKEE BOOK
PELRDLER. INC.
YANKEE BOCK PEDDLER INC. New Mexico | 21,508 YANKEE BOOK
| PEDDLER, INC.
YBP United States | 2,615,142 YANKEE BOOK
PEDDLER, INC.
YBP and Design United States | 2,571,491 YANKEE BOOK
PEDDLER, INC.
YBP LIBRARY SERVICES United States | 2,615,144 YANKEE ROOK
PEDRLER, INC.
PROCAT United States | 2,002,162 PROFESSIONAL
MEDIA SERVICES
CORP,
THE COMPANY BOOKSTORE United States | 2,334,530 TA. MAIJORS
'COMPANY
10157 132.1
TRADEMARK
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