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Form PTO-1584 RECORDATION FORM COVER SHEET IJ. 8. Department of Commerce
(rgv 06104) TR AD EM ARKS ONLY Palant and Trademark Office

To the Director of the U.5. Patent and Trademark Office: Please record the aitached decuments ar the new addrass(es) bslow:

1. Name of convaying party(ies)/Execution Date(s): | 2. Name and Address of receiving party(ies)
Baker & TﬂY'ﬂf. Inc. Addifianal nameds) & address(es) altachad? X Yes __ No

Name: UBS AG, Stamford Branch

Internal Address:

__ Individuai{s) ___ Assnciatian Street Address: 677 Washingten Boul
— GGeperal Partnarship ___ Limited Partnership ddress: nBoulevard
X Corporation .
. Dtl:gr City. Stamford

Citizenship Delawara State: Connecticut _

Execution Date(s) July 3. 2008 Country: USA Zip: 06801

xecurion La Sy, : —.. Assaciation - Citizenship
Additional name(s) of conveylng party(ies) attached? X_ Yes __ No — General Partnership - Citizenship
3. Nature of conveyance: | ___ Limited Partnership - Citizenship
— Assignmeant __ Merger ___ Caorporation — Cltizenship
—_ Security Agreement  ___ Change of Name | X__ Other Stamford, Connecticut hranch of
— Government Interest Assignment iss financlal institution
X _Other Citizenship

If asslgnae ks nat dormicilad in the Linited States, a domest

cﬂﬂ'ﬂﬂﬂ\lﬁl‘i_;_ggj'_daﬂnn to ramova rﬁg?:sga?'l.t;tijent?leﬁigwéﬁiuan i.lzna‘rtSchgldeim $as a_m? e

ragistration numper 2833761 on a security

agresment dozcument previously recorded

an reel/frame 003352/0342.

4. Application number(s) or registration numger(s): 2
. . "
A.  Trademark Application Na(s). B. Trademark Registration No(s). e
N
2833761 9
Additlonal numbers attached? _ Yes X No 9
§. Name and address af party to whom corras- 6 :
pondence cancerning document should be mailed: : ::ﬂg:?ﬁ;’;:g&ﬁsgﬁﬁ"s 1 §
Seth V. Shelden, Esq. 7. Total fae (37 CFR 1.21(h) and 3 0 @
: : 41) $40
SKADREN, ARPS, SLATE, MEAGHER X All fees and any deficiancies ara authorized to ba I
F:&f %?nhgsus-cp;uare charged fo Daposit Account U
Our Ref. 698510/0108
New York, New York 10036 ( )
Tel: (212) 735-2558 B. Payment Information

Fax: (917) 777-2558 Deposit Account No. 192385
sshelden@skadden com Authorized user Neme: Evans Richardson

9. Signatura.
July 27, 2006
ignatura Date

Seth V. Shelden. Esq Totsl number of pages Including 14
_Name of Paraon Eigning covar sheet, and dosurments:
660456 A-New York Server [A - MEW
- TRADEMARK
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Page 2

CONTINUATION OF ltem 1. Namas of Additional Conveying Parties

J.A. Majors Company

— Individuak(s) __ Assaclation

—. General Partnership ___ Limited Partnership
X___ Corporation

___ Dther

Citizenship Louisiana
Execution Date(s) July 3, 2006

Professional Medla Service, Gorp.

— Individual(s) — Association

___ General Parinership ___ Limfted Partnership
X Corparation

____ Other

Citizenship California

Execution Date(s) July 3, 2006

Yankee Book Peddler, Inc.

Individual(s) — Association
General Partnership ___ Limitad Partnership
Corporatian

Other

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

Nal

600456. 1 A-New York Sarvar 1A - MSW

TRADEMARK
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Page 3

CONTINUATION OF Itam 2. Names of Additional Receiving Partias

Name: Bank of America, N.A.

Internal Address:

Street Address: 200 Glaatngggm Houlevard

City: Glastonbury

State: Connecticut

Country; USA Zp: 06033
— Association - Citizenship
_— General Farinership — Citizenship

Limited Partnership — Citizenship
Corporatien - Citizenship
Other National Banking Associatio

Citizenship USA

If assignaa is not domiciled In the United States, 2 domastic
raprasantative desfgnation is altached ___Yas _ No.

|

G6o04856.1A-Mew York Server 1A - MSW

TRADEMARK
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BAKER & TAYLOR
TRADEMARK SECURITY AGREEMENT
FIRST LIEN

TRADEMARK
REEL: 003357 FRAME: 0189



A7 272005 12:39 SKADDEW ARPS » 9153712738148FPE98518 HO. 887 Pus

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Apreement™, (this
“Agreement”), dated as of July 3, 2006, between each of the undersigned {each, & “Pledgor)
and UBS AG, STAMFORD BRANCH and BANK OF AMERICA, N.A., as co-collatera) agents
(in auch capacity, the “Co-Collateral Agents™), for the Secured Parties (as defined in the Credit
Agreement referred to below).

WITNESSKETH:

WHEREAS, pursuant to the terms of that certain Credit Agreement, dated as of
July 3, 2006 (as it may be amended, reatated, amended and restated, supplemented or otherwise
modified from time to time, the “Credit Agreement™, by and among BTAC MERGER CORP.,
4 Delaware corporation (the “Initial Borrower”), certain syhsidiaries of BAKER & TAYLOR
ACQUISITIONS CORP, party thereto, BTAC ACQUISITION CORP, (“Holdings™}, and the
other guarantors party thereto (together with Foldings, the “Guarantors™), the several banks and
other financial institutions or entities from time fo time parties thereto (the “Lenders”), UBS
SECURITIES LLC and GOLDMAN SACHS CREDIT PARTNERS L.P., as joint lead arrangers,
GOLDMAN SACHS CREDIT PARTNERS L.P,, a4 syndication agent, BANK OF AMERICA ,
N.A., JAMORGAN CHASE BANK, N.A. and CREDIT SUJSSE, CAYMAN [SLANDS
HRANCH, as co-dnoumentation agents, UBS LOAN FINANCE LLC, as swingline lender, UBS
AG, STAMFORD BRANCH (as issuing bank and administrative agent for the Lenders), and the
Co-Collateral Agents, the Lenders have severally agreed to make extensions of credit to the
Borrawers on the terma set forth therein;

WHEREAS, pursuant 1o the Security Agreement, dated as of July 3, 2006 {as it
may be amended, restated, amended and restated, aupplemented or otherwise medified from time
fo time, the “Seeurity Agreement™), by and among the Initial Horrower, the other co-borrowers
party thereto (the “Borrowers™, the Guarantors, any additional borrowers or guarantors from
time to time party thereto, and the Co-Collateral Agents, each Pledgor has Pledged and granied to
the Co-Collateral Agents for their benefit and for the benefit of the Secured Partics, a lien on and
security interest in and to all of the right, title and interest of such Pledgar in, jo and under the
Fledged Collateral (as defined in the Security Agreement), including, without limitation, the
Copyright Collateral (ss defined below), in each case wherever located and whether now existing
or hereafler arising or acquired from time to fime, fo secure the payment and performance in full
when due of the Secured Qbligations (as defioed in the Credit Agreement);

WHEREAS, the Pledgors are exeouting this Agresment in coimuctinn with and in
furtherance of the intereats and purposes of the Security Agreement, the Fledgors are required 1o
execute and deliver flus Agreement; and

NOW, THEREFORE, in considerstion of the premises and the agreements,
provisions and covenants herein cantained, each Pladgor agrees as follows:

Section 1. Defined Terms

Unless otherwise defined herein, capitalized terms defined in the Security
Agreement and used herein have the meaning given to them in the Security Afreement.

43800%,08-Lea Angalea Server 24 + MSW
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Section 2, Grant of Security Interest in Trademarks

Bach Pledgor hereby pledges and grants to the Co-Collateral Agents for their
henefit and for the benefit of the Secured Parties, & licn on and security interest in and to all of the
right title and interest of such Fledgor, in to and vnder the Trademarks and Liccnses pertaining te
Trademarks ("Trademark Licenses™, including the Trademarks and Trademark Licenses listed
in Schedule ], in each cage wherever located and whether now existing or hereafter arising or
acquired from time to time (collectively, the *Teademark Collateral’), provided fhat
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 pursuant to 15 U.8.C. § 1053
Sectian 1(h) will not be desmed Trademark Collateral unless and until a fotm evidencing use of
the mark in interstate commerce hae been filed with the FTO pursuant to 15 U.5.C, § 1060(a),
whereupon such applications shall be automatically subject to the lien granted herein and desmed
included in the Trademark Collateral.

Section 3. Security for 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
und conditions of the Seeurity Agreement,

Section 4, Seenrity Agreement

The security interests granted pursuant to this Agreement are granted in
conjunction with the security interests granted to the Ce-Collaternl Agents pursuant o the
Security Agreement and each Pledgor hereby acknowledges and affirms that the tights and
remediea of the Co-Callateral Agents with respect 10 the security inferest in the Trademark
Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which are incorporated by referance herein as if fally set forih herein. In the
event of any imeconcilahle conflict between the terms of this Agreement and the terms of the
Security Agreement, the terms of the Security Agreement shall control.

Section §, Counterparts

This Agreement may he exceuted by one or more of the parties to this
on any number of separate counterparts, and all said counterparts taken together shall be deemed
fo constitute onc and the same instrument. Delivery of an executed signature page of this
Agreement by facsimile transmission shall be effective as delivery of a manually exscuted
counterpars hereof. A set of the copies of this Agreement signed by all the parties ehall be
lodged with ths Borrowers and the Co-Collateral Agents.

438999.05-Lew Angelos Sarver A - MSW
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Bection 6, Termination

Upan the payment and performance in full of all the Secured Obligations, the Co-
Collateral Agents shall, at the Pledgora” request, execute, acknowledge and deliver to the
Pledgors, at the Pledgors' sole cost and expense, an instrument in writing in recordable form
releasing the sollateral pledge, grant, assignment, lien and security interest in the Trademark
Collateral under this Agreement.

Nection 7. GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BRY, AND
CONSTRUED AND INTERFRETED IN ACCORDANCE WITH, THE LAW OF THE

STATE OF NEW YORK. ‘
[SIGNATURE PAGE FOLLOWS]

433599,05-Lag Anpelcs Server 2A - MW
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N WITNESS WHEREOF, cach Plodgor bas caused this Agreement 10 be duly sxccued and
delivered by its duly awtborized afficer ag of the date first sci forth above.

BAKER & TAYLOR INC,,

I.A. MAJORE COMPANY,

PROFESSIONAL MEDIA SERVICE, CORP,,
YANEEE BOOK PEDDLER, INC.

By:m 4 rﬁ%—

Name: Richard §. Willis
Title: Chief Executive Officer

[Tredemark Secunly Agreement Agreement)

Ll
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ACCEPTED AND AGREED
M of the dats firss shove weipen;

UBS AG, STAMFORD B
ar Co-Collateral Agent RANCH,

%;mm Irja B. O
te:  Assoointe Blrctor

[Tendamark Smmu-i;y, Al Agresment)
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BANK OF AMERICA, N-A.
o chiA' '

(L

(Tomdamark Besurity Aprecment Agtosruent)
wine
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ACKNOWLEDGEMENT OF PLEDGORS

stateor. MG
COUNTY or-ﬁﬁasi&n )) .

!

. On i&?ﬂ day of , gg[]# , 20 Lkefore me personally appeated
E i hﬂf ﬁ S Wh _» proved to me on the basis of satisfactory evidence to be the person
who exeuted the foregoing instrument on behalf of Baker & Taylor Inc., 1A, Majors Company,
Professional Media Service, Corp. and Yankee Book Peddler, fac., who being by me duly sworn
did depose and say that he ié an suthorized officer of each said corporation, that the said
Instrument was signed on behalf of each said corporation as autherized by said corporsnion’s
respective Board of Directors and that he acknowledged said instrument to be the free act and
deed of said corporation.

Notaryf Public

" ""“"%thmm

[Notes Trademark Sscurity Agretment)
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Schedule I
Yrademarks
Trademark Reglstry | Reglsfention or Record Gwner
- | Application No, | X
ACADEMIA Tnited Simes | 2,143,087 B%KER& TAYLOR,
ACQUIRE United States | 1,500,012 E‘AKER& TAYLOR
AUTOMATICALLY YOURS United States [ 2,079,080 BAKER & TAYLOR
AV ACCESS United States | 1,721,624 BAKER & TAYLOR
B&T CATS United States | 2,980,416 HAKER & TAYLOR
B&T LINK United States | 1,670,916 BAKER & TAYLOR
B&T LINK ONLINE and Design United Stales | 2,771,431 BAKER & TAYLOR
B&T MARC Unitcd States | 1,852,716 BAKER & TAYLOR
BAKER & TAYLOR United States | 1,131,530 BAKER & TAYLOR
BIBLIOSTAT United States | 2,355,83] BAKER & TAYLOR
BIBLIOSTAT COLLECT United States | 2,372,567 BAKER & TAYLOR
BIRLIOSTAT CONNECT United States | 2,355,830 BAKER & TAYLOR
BOOK ALERT United Siates | 1,546,395 BAKER & TAYLOR
BOOKFINDER United Stafes | 1,134,460 BAKER & TAYLOR
BT BOUND United States | 2,833,761 BAKER & TAYLOR
ED United States | 2,748,533 BAKER & TAYLOR
FORECAST United States | 1,546,304 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
LIBRIS 2020 United States | 1,994,373 BAKER & TAYLOR
MUSICFINDER United States | 1,652,544 BAKER & TAYLOR
FOWERED BY ED United States | 2,213,531 BAKER & TAYLOR
POWERED BY ED and Design Untited States | 2,813,532 BAKER & TAYLOR
PURLISHERS' FRONT & CENTER United States | 2,479,838 BAKER & TAYLOR
SCOPE ' United States | 2,812,775 BAKER & TAYLOR
EHOWCASE United States | 1,373,584 BAKER & TAYLOR
10181352,
TRADEMARK
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STEPS

BAKER & TAYLOR

TALKMEDIA United States | 1,944,697 BAKER & TAYL.OR
THE COLLECTION CONNECTION United States | 2,603,622 BAKER & TAYLOR
THE TITLE SOURCE United States | 3,006,919 BAKER & TAYLOR
TITLETRACK {Stylized) United States | 2,382,229 BAKER & TAYLOR
VIDEOFINDER United States | 1,898,856 BAKER & TAYLOR
COPYRIGHT DIRECT United States | 2,474,827 YANKEE BOOK
PEDDLER, INC.
ESTREAMS United States | 2,416,984 YANKEE BOOK
PEDDLER, INC.
GOBI United 8tates | 2,712,359 YANKEE BOOK
PEDDLER, INC.
LIBROLINE United States | 2,407,969 YANKEE BOOK
PEDDLER, INC.
PUBLISHER ALLEY and Design United States | 2,993,944 YANKEE BOOK
PEDDLER, INC.
TRIALOGUE United States | 2,422,766 YANKEE BOOK
PEDDLER, INC.,
YANKEE BOOK PEDDLER and Design United States | 1,420,538 YANKEE BOOQK
PEDDLER, INC.
YANKEE BOOK PEDDLER INC. New Mexico | 21,508 YANKEE BOOK
PEDDLER, INC,
YRP United States | 2,615,142 YANKEE BOOK
PEDDLER, INC,
YRP and Design United States | 2,571,401 YANKEE BOOK
PEDDLER, INC.
YBP LIBRARY SERVICES United States | 2,615,144 YANKEE EOOK
PEDDLER, INC.
PROCAT United States | 2,002,162 FROFEBSIONAL
MEDIA SERVICES
CORP.
THE COMPANY BOOKSTORE United States | 2,334,530 JA. MAJORS
COMPANY
10181382 |
TRADEMARK
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