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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Termination and Release of Trademark Collateral Security and Pledge
) Agreement
CONVEYING PARTY DATA
Name ” Formerly || Execution Date || Entity Type

Bank of America, N.A., as a national banking

Administrative Agent 02/18/2011 association: UNITED STATES

RECEIVING PARTY DATA

|Name: HBorders Group, Inc. |

|Street Address: ”100 Phoenix Drive |

|City: ”Ann Arbor |

|State/Country: [MICHIGAN |

|Posta| Code: ”48108 |

[Entity Type: ||cORPORATION: MICHIGAN |

|Name: ||Borders, Inc. (individually and as successor-in-interest to Waldenbooks Properties, Inc.) | S

|Street Address: ”100 Phoenix Drive | p-

|City: ”Ann Arbor | 3

|state/Country: [MICHIGAN |

|Posta| Code: ”481 08 | §

[Entity Type: ||CORPORATION: COLORADO | S
7S
I

IName: ||BGP (UK) Limited |

|Street Address: H100 Phoenix Drive |

|City: ”Ann Arbor |

[state/Country: [MicHIGAN |

|Posta| Code: ||481 08 |

[Entity Type: |ILIMITED LIABILITY COMPANY: UNITED KINGDOM |

|Name: ”Borders Direct, LLC |

|Street Address: ”100 Phoenix Drive |

|City: ”Ann Arbor |

|state/Country: [MIcHIGAN

T
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|Posta| Code: ”48108 |
[Entity Type: |[LIMITED LIABILITY COMPANY: VIRGINIA |
|Name: ”Borders Properties, Inc. |
|Street Address: ”100 Phoenix Drive |
|City: ”Ann Arbor |
|StatelCountry: ”MICHIGAN |
|Posta| Code: ”48108 |
[Entity Type: ||CORPORATION: DELAWARE |
|Name: ”Borders International Services, Inc. |
|Street Address: ”100 Phoenix Drive |
|City: ”Ann Arbor |
|state/Country: |[MICHIGAN |
|Posta| Code: ”48108 |
[Entity Type: |[cORPORATION: MICHIGAN |

PROPERTY NUMBERS Total: 37

Property Type Number Word Mark
Serial Number: 85045746 AREA E
Serial Number: 85045747 AREA-E
Serial Number: 85075259 BORDERS REWARDS +
Serial Number: 85075244 BORDERS REWARDS PLUS
Serial Number: H 85017598 H EFREADOM
Serial Number: 85042966 THE CALENDAR SHOP BY BORDERS
Serial Number: 85017608 YOUR BOOKS. YOUR DEVICE. EFREADOM.
Registration Number: 3822898 BORDERS INK
Registration Number: 3798463 BORDERS SHORTLIST
Registration Number: 3798348 SHORTLIST
Registration Number: 1562124 LITTLE READER
Registration Number: “ 1563330 HNO NONSENSE STUDY GUIDES
Registration Number: 1493633 BRENTANO'S
Registration Number: 1879743 HAILING FREQUENCIES
Registration Number: 1886029 ROMANTIC READER
Registration Number: 2017186 WALDENBOOKS
Registration Number: 2459914 WALDENBOOKS
Registration Number: 1649653 WALDENBOOKS PREFERRED READER

TRADEMARRK
REEL: 004492 FRAME: 0743




Registration Number: 2982803 ALL THINGS LOCAL

Registration Number: 2044230 BORDERS

Registration Number: 1792079 BORDERS

Registration Number: 1187210 BORDERS BOOK SHOP
Registration Number: 1827878 BORDERS BOOKS & MUSIC
Registration Number: |2224415 ”BORDERS BOOKS MUSIC CAFE
Registration Number: 2980661 BORDERS BOOKS MUSIC MOVIES CAFE
Registration Number: 3009250 BORDERS EXPRESS
Registration Number: 3158744 BORDERS OUTLET

Registration Number: 3157981 BORDERS REWARDS
Registration Number: 3599990 BORDERS.COM

Registration Number: 3701720 DELICIOUS LIFE

Registration Number: 3044066 GIFTMIXER 3000

Registration Number: 2941070 GREAT COOKS & THEIR BOOKS
Registration Number: 3473505 MAGIC SHELF

Registration Number: 3145221 MIDNIGHT MAGIC PARTY
Registration Number: 1996858 ORIGINAL VOICES

Registration Number: 3748957 SHELF INDULGENCE
Registration Number: 2741680 BORDERS DVD ESSENTIALS

CORRESPONDENCE DATA

Fax Number:

(202)739-3001

Correspondence will be sent via US Mail when the fax affempt is unsuccessful.

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

2027395866

fgordon@morganlewis.com

Felicia Gordon

1111 Pennsylvania Avenue, NW
Washington, DISTRICT OF COLUMBIA 20004

ATTORNEY DOCKET NUMBER:

102504.0036

NAME OF SUBMITTER:

Felicia Gordon

Signature:

/Felicia Gordon/

Date:

03/08/2011

Total Attachments: 13
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TERMINATION AND RELEASE
OF
TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT

TERMINATION AND RELEASE OF TRADEMARK COLLATERAL SECURITY AND
PLEDGE AGREEMENT, dated as of February 18, 2011 by BANK OF AMERICA, N.A., as
administrative agent (hereinafter, the “Administrative Agent”) for itself and the other lenders (hereinafter,
collectively, the “Lenders”) in connection with that certain Third Amended and Restated Revolving
Credit Agreement dated as of March 31, 2010 (as amended, amended and restated, supplemented or
modified to the date hereof, the “Credit Agreement”) between (a) BORDERS GROUP, INC., a
Michigan corporation, and BORDERS, INC., a Colorado corporation (individually and as successor-in-
interest to Waldenbooks Properties, Inc.) (each of the companies named in this clause (a) collectively, the
“Borrowers”), (b) BGP (UK) LIMITED, a company with limited liability organized under the laws of
England and Wales, BORDERS DIRECT, LLC, a Virginia limited liability company, BORDERS
PROPERTIES, INC., a Delaware corporation, and BORDERS INTERNATIONAL SERVICES,
INC., a Michigan corporation (each of the companies named in this clause (b) collectively, the
“Guarantors” and, together with the Borrowers, being hereinafter referred to from time to time as,
individually, a “Grantor” and collectively, the “Grantors”) and (c) the Administrative Agent. All
capitalized terms used but not defined herein shall have the meanings assigned to them in the Credit
Agreement,

WHEREAS, pursuant to the Credit Agreement, the Administrative Agent and the Grantors
entered into a Trademark Collateral Security and Pledge Agreement (as amended, amended and restated,
supplemented or modified to the date hereof, the “Trademark Agreement™) dated as of March 31, 2010,
for the purpose of securing payment and performance of the Obligations, which Trademark Agreement
was recorded on April 1, 2010 with the United States Patent and Trademark Office at Reel 4178/Frame
0476;

WHEREAS, pursuant to the Credit Agreement and Trademark Agreement, the Administrative
Agent and the Grantors entered into the First Amendment to Trademark Collateral Security and Pledge
Agreement (as amended, amended and restated, supplemented or modified to the date hereof, the “First
Amendment”) dated as of October 18, 2010, for the purpose of securing payment and performance of the
Obligations, which First Amendment was recorded on December 27, 2010 with the United States Patent
and Trademark Office at Reel 4449/Frame 0251

WHEREAS, pursuant to the Credit Agreement, the Trademark Agreement and the First
Amendment, the Grantors granted, assigned, transferred and conveyed to the Administrative Agent, by
way of collateral security, all of the Pledged Trademarks (as defined in the Trademark Agreement) as
security for the Obligations;

WHEREAS, the Grantors have requested that the Administrative Agent release and discharge
fully its security interest in and to the Pledged Trademarks conveyed pursuant to or in connection with the
Credit Agreement, the Security Documents, the Trademark Security Agreement and the First Amendment
(the “Security Interest™);

WHEREAS, the Grantors have requested that any Assignment of Trademarks and Service Marks
(U.S.) (the “Assignments™) provided in connection with the Trademark Agreement and the First
Amendment be returned and be of no further force and effect; and

WHEREAS, the Administrative Agent is willing to release and discharge fully the Security
Interest.

A/73673830.6
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Administrative Agent terminates, releases, and discharges fully the
Security Interest in and to the Pledged Trademarks conveyed to the Administrative Agent pursuant to or
in connection with the Credit Agreement, the Security Documents, the Trademark Agreement and the
First Amendment and the Administrative Agent hereby reassigns and transfers any and all such right, title
and interest that it may have in the Pledged Trademarks to the Grantors, including all of the
Administrative Agent’s right, title and interest in and to the Trademarks listed on Schedule A attached
hereto, effective as of the date set forth above. The Administrative Agent further acknowledges that any
Assignments entered into by any Grantor in connection with the Trademark Agreement and the First
Amendment are of no further force and effect and Administrative Agent shall use its commercially
reasonable efforts to return such Assignments to such Grantor.

This agreement shall be governed by and construed in accordance with the laws of the State of
New York without giving effect to the conflict of laws principles thereof.

[Remainder of this page intentionally left blank.]
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BANK OF @MEP}C ., as Administrative Agent
SN

By i/.rfmm
Name  Seton Ybos Prcsidont

Title:

[Signature Page to Termination and Release of Trademark Security Agreement]
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SCHEDULE A

TRADEMARKS AND TRADEMARK REGISTRATIONS
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Trade names of Borders, Inc.

Paperchase

Christmas on the Mall
Books on the Mall

Day by Day Calendar Co.
LEGO Kiosk

The Library, Ltd.

Planet Music, Inc.
Borders Outlet

Games Express

Powered by Borders
Books Ete.

Otaku Takeout

Messages of Faith
Waldenbooks/Waldenkids
Coopersmith’s
Waldenbooks

Walden Book Company, Inc.

Borders Express
Brentano’s
Reader’s Market

Waldenbooks Properties, Inc.

Borders Newsstand

SCHEDULE A

Trade Names

Trade names of Borders Direct, LLC
BORDERS.COM

Trade names of Borders Group, Inc.
State Street Press

Licensing Agreements

1. Trade Mark Licensing Agreement dated February 1, 2009, under which Borders
Properties, Inc. grants Borders International Services, Inc. the right to use the following
trademark: Borders, in connection with the following business services: retail book store
services, retail music store services and retail media store services.

2. Intangible Know-How Licensing Agreement dated February 1, 2009, under which
Borders, Inc. grants Borders International Services, Inc. the right to use certain know-
how in connection with the foilowing business services: retail book store services, retail
music store services and retail media store services.

3. Trade Mark and Intangible Know-How Licensing Agreement dated February 1, 2009,
under which Borders Properties, Inc. grants Borders Direct, LLC the right to use the
following trademarks: Borders and Borders.com, in connection with the following

TRADEMARK
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business services: internet rctail book store services, internet retail music store services,
internet media store services and computer assisted electronic transmission of data.

4. Trade Mark and Intangible Know-How Licensing Agreement dated February 1, 2009,
under which Borders Properties, Inc. grants Borders, Inc. (as successor to Walden Book
Company, Inc.) the right to use the following trademarks: Waldenbooks and Borders
Express, in connection with the following business services: retail book store services,
retail music store services, and retail media store services.

5. Trade Mark and Intangible Know-How Licensing Agreement dated February 1, 2009,
under which Borders Properties, Inc. grants Borders, Inc. the right to use the following
trademarks: Borders, Borders Books & Music, Borders Books Music Movies, and
Borders Books Music Movies Cafe, in connection with the following business services:
retail book store services, retail music store services and retail media store services.

6. Trade Mark and Intangible Know-How Licensing Agreement dated February 4, 2009,
under which Paperchase Products Limited grants Borders, Inc. the right to use the
following trademarks:

Country Mark Application No.  Registration No,
UK Paparchase 248588 549598
China Paperchase 6408421

UK Paperchase 1114313 1114313
Germarny Paperchase 307 28 323

indla Paperchase 1608052

UK Paperchase ©40585 949595
reland Paparchase 231804 231804
Haly faparchass 8884 9oM! 887255
China Paperchase 6488551

New Zealand Paperchase 728387 728387
New Zaaland Paporchase 128038 128038
tratand Paperchase 285379 102843
Australia Paperchase 332832 332932
Australia Paperchase 1051588 1051508
Japan Paperchase  2007-120388

Germany Paperchase 20864 1053055
usa Paperchase 731877358 1159815
USA Paperchase  78/624,548 3178229
UAE Paperchase 85550

UAE Paperchase 55552

Benelux Paperchase 831835 362310
UK Paperchase 1114312 1114312
UK Paparchase 1114314 1114314
France Paperchase 531785 1558819
France Paporchase 513076 1548415
Canada Paperchase 1,374,013

UK Paperchase 049504 948894
Europaan Paperchase Q08500375

(OH.IM)

UK Paperchase 1118041 1118041

in connection with the following business services: restaurant services, retail book store
services, retail music store services, books and printed materials, music-related products,
computer assisted electronic transmission of data, inventory control software, tote bags,
coffee mugs, wearing apparel, and paper products.

7. Trade Mark and Intangible Know-How Licensing Agreement dated February 1, 2009,

under which Borders Properties, Inc. grants Borders/JGE Detroit Metro Joint Venture
LLC the right to use the following trademark: Borders, in connection with the following

CHIDMS1/2776451.1
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business services: retail book stores services, retail music store services, retail media
store services, and retail newsstand services.

8. Master Licensing Agreement dated August 11, 2004 under which Seattle’s Best Coffee,
LLC grants Borders, Inc. the right to use certain trademarks, service names and service
marks in the operation of certain retail stores engaged in the sale of coffee, tea, food and
other items.

9. Brand License Deed dated June 10, 2008, under which Borders Propertics, Inc. grants
Spine Newco Pty Limited the right to use certain trademarks and domain names in
connection with the conduct of its business in certain geographical areas.

10. Area Development and Operation Agreement dated April 18, 2006, under which Borders
International Services, Inc. grants Al Maya International Ltd. (FZC) the right to use
certain trademarks in connection with the operation of its stores in certain geographical
areas.

11. Area Development and Operation Agreement dated March 14, 2005, under which
Borders International Services, Inc. grants Berjaya Books SDN BHD the right to use
certain trademarks in connection with the operation of its stores in certain geographical
areas.

Trademarks and Trademark Registrations

(see attached)
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Trademarks owned by Borders, Inc.
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Trademarks owned by Borders Properties, Inc.
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SCHEDULE A

TRADEMARKS AND TRADEMARK REGISTRATIONS

Trademark Application  Registration Status - Jurisdiction Date : Registration
; Name Number Number " . Filed . Date

AREAE 85/045746 n/a ' Pending United © 5/22/2010

f ; ' States of 5
America ;
85/045747 n/a Pending United - 5/22/2010 " n/a
- States of ‘ .,
- America ‘ i

| BORDERS 85/075259 | n/a Pending  United . 6/30/2010 | n/a
REWARDS + i H . States of :
‘ America

n/a

- BORDERS 85/075244  n/a Pending United 6/30/2010 | o
- REWARDS PLUS : States of
| / | America

| eFREADOM | 85/017598 | n/a . Pending United - 4/19/2010 ‘n/a
States of :
America

THE CALENDAR | 85/042966 n/a Pending - United 5/19/2010 n/a V
i SHOP BY . States of ‘
BORDERS America

YOUR BOOKS. | 85017608 | n/a Pending  United  4/19/2010 n/a ”
YOUR DEVICE. ~ States of :
eFREADOM America

BORDERS INK 77/723342 3822898 Registered - United L 472772009 | 7/20/2010
i States of
America :
BORDERS 77/724593 . 3798463 Registered  United 4/29/2009 - 6/8/2010
SHORTLIST States of ; :
' America

SHORTLIST 777706589 3798348 Registered  United 432009 6/8/2010
States of
America

A/73673830.2
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