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NATURE OF CONVEYANCE: TRADEMARK SECURITY AGREEMENT SUPPLEMENT (TERM)

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
HOUGHTON MIFFLIN 04/15/2014 CORPORATION:
HARCOURT PUBLISHING MASSACHUSETTS

RECEIVING PARTY DATA

Name: CITIBANK, N.A.

Street Address: 390 GREENWICH ST., 1ST FLOOR

City: NEW YORK

State/Country: NEW YORK

Postal Code: 10014

Entity Type: NATIONAL ASSOCIATION: UNITED STATES

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Registration Number: |2746773 1866
Registration Number: | 1819899 RSVP
Registration Number: |2834877 ASSESS2LEARN RY
Registration Number: |2847929 ASSESS2LEARN §
Serial Number: 76715749 GO SPANISH! ACADEMY N
Serial Number: 76715748 GO READ! ACADEMY =4
Serial Number: 76715657 GO MATH! ACADEMY 2
Serial Number: 76715719 TIPS: TECHNOLOGY INTEGRATION PLANNING ST &
Serial Number: 86204601 HOW TO COOK EVERYTHING E:,
Registration Number: |4460405 NEW HARVEST

CORRESPONDENCE DATA

Fax Number: 6508385109

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via
US Mail.

Phone: 650-838-3743

Email: JLIK@SHEARMAN.COM
Correspondent Name: BENJAMIN PETERSEN

Address Line 1: 3000 EL CAMINO REAL, 6TH FLOOR
Address Line 2: SHEARMAN & STERLING LLP
Address Line 4: PALO ALTO, CALIFORNIA 94306
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ATTORNEY DOCKET NUMBER:

35609/33

NAME OF SUBMITTER:

BENJAMIN PETERSEN

SIGNATURE:

/BENJAMIN PETERSEN/

DATE SIGNED:

04/21/2014
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TRADEMARK SECURITY AGREEMENT SUPPLEMENT

This TRADEMARK SECURITY AGREEMENT SUPPLEMENT (this
“Trademark Security Agreement Supplement”) dated April 15, 2014, is made by the Person
listed on the signature page hereof (the “Grantor”) in favor of CITIBANK, N.A., as collateral
agent (the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement
referred to below).

WHEREAS, HOUGHTON MIFFLIN HARCOURT COMPANY, a corporation
organized under the laws of the State of Delaware (“HMHC’), HOUGHTON MIFFLIN
HARCOURT PUBLISHERS, INC., a corporation organized under the laws of the State of
Delaware (“HMHP”), HMH PUBLISHERS, INC., a limited liability company organized under
the laws of the State of Delaware (“Publishers”), HOUGHTON MIFFLIN HARCOURT
PUBLISHING COMPANY, a corporation organized under the laws of the Commonwealth of
Massachusetts (“HMCo” and, together with HMHP and Publishers, collectively, the
“Borrowers” and each a “Borrower”) and the subsidiaries of Holdings from time to time party
thereto have entered into a Superpriority Senior Secured Debtor-in-Possession and Exit Term
Loan Credit Agreement dated as of May 22, 2012 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Credit Agreement’), with
CITIBANK, N.A., as Administrative Agent, and as Collateral Agent, and the Lender Parties
party thereto. Terms defined in the Credit Agreement and not otherwise defined herein are used
herein as defined in the Credit Agreement.

WHEREAS, pursuant to the Credit Agreement, the Grantor has executed and
delivered that certain Term Facility Guarantee and Collateral Agreement dated as of May 22,
2012 made by the Grantor to the Collateral Agent (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Security Agreement’) and that
certain Trademark Security Agreement dated June 21, 2012 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Trademark Security Agreement”).

WHEREAS, under the terms of the Security Agreement, the Grantor has granted
to the Collateral Agent, for the ratable benefit of the Secured Parties, a security interest in the
Additional Trademark Collateral (as defined in Section 1 below) of the Grantor and has agreed
as a condition thereof to execute this Trademark Security Agreement Supplement for recording
with the United States Trademark and Trademark Office and other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantor agrees as follows:
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L. Grant of Security. Each Grantor hereby grants to the Collateral Agent, for
the ratable benefit of the Secured Parties, a security interest in all of such Grantor’s right, title
and interest in and to the trademark and service mark registrations and applications set forth in
Schedule A hereto (provided that no security interest shall be granted in United States intent-to-
use trademark applications to the extent that, and solely during the period in which, the grant ofa
security interest therein would impair the validity or enforceability of such intent-to-use
trademark applications under applicable federal laws), together with the goodwill symbolized
thereby (the “Updated Trademark Collateral”).

2. Recordation. The Grantor authorizes and requests that the Commissioner
for Trademarks and any other applicable government officer to record this Trademark Security
Agreement Supplement.

3. Grants. Rights and Remedies. This Trademark Security Agreement
Supplement has been entered into in conjunction with the provisions of the Security Agreement.
The Grantor does hereby acknowledge and confirm that the grant of the security interest
hereunder to, and the rights and remedies of, the Collateral Agent with respect to the Additional
IP Collateral are more fully set forth in the Security Agreement, the terms and provisions of
which are incorporated herein by reference as if fully set forth herein. The Security Agreement
shall remain in full force and effect in accordance with its terms. In the event of any conflict
between the Security Agreement and this Trademark Security Agreement Supplement, the terms
of the Security Agreement shall control.

4. Governing Law. This Trademark Security Agreement Supplement shall
be governed by, and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, the Grantor has caused this Trademark Security
Agreement Supplement to be duly executed and delivered by its officer thereunto duly
authorized as of the date first above written.

HOUGHTON MIFFLIN HARCOURT
PUBLISHING COMPANY

By: m////

Name: William F. Bayers

Title: Executive Vice President,
Secretary and General
Counsel

Address for Notices:
222 Berkeley Street
Boston, MA 02116

TRADEMARK
REEL: 005265 FRAME: 0442



dliqnday

v00Z-AeIN-ST $002-994-10 8YOTHT 8697-700T pasdet uedsuIWoqg | MO ue jo udisaq pue 9981 271 S¥IHSNANd HIWH

v00Z-uer-62 £00Z-1dv-TT S186LC 660T£0¢€ pasdet 2IqUI0|0D 110H D71 SYIHSMANd HIAH

$00Z-uUnr-8o £00Z-1dv-1T L8YE]T 960T£0E pasdel eIqWO|0) 110H JT1 SYIHSNENd HAH
usdisaq

$00Z-uer-62 €00z-1dv-1T 80£082 8TTTIE0E pasdet elquojo) 91ddiy '3 14NODYVH 271 SHIHSITaNd HINH
udisag

$00Z-Uer-€1 £00Z-uUnf-z0 ZEEEPT 7EEE-€00T pasdeq e31y 150D a1ddiy 8 1MNOIYVH J71 SHIHSMNENd HANH
udisag

¥00Z-uer-£€1 £00Z-uUnf-z0 TEEEYT 0EEE-£00T pasdeq e21y B150D a1ddiy 8 1MNODYVH 271 SH3IHSINaNd HAH

vooz-uer-61 £00Z-unf-Z0 879¢EPT SEE££000-£002 pasdey BJ1Y B1SOD | MO Ue Jo uBisaq pue 9981 271 SHIHSNENd HAH

$00Z-AeN-0C £002-29G-0T STSE69 S780£9 pasde 3Yd 110H 271 SHIHSIENd HAH

t00Z-AeN-0T £002-220-0T $TSE69 $280¢€9 pasdeq 3Yd 1T0H J71 S¥IHSINENd HIAH

$00Z-AeN-0C £007-220-01 £25£69 £780£9 pasdeq Clile) 1T0H D11 SY3HSINENd HAH
udisaq

v00Z-AN-0T £007-293-0T 6TSE69 6T80€9 pasde Clil) 9|ddiy '8 LHNODYVH 271 S¥IHSINENd HIWH
udisaq

$00Z-AeN-0T £002-220-01 8TSE69 8T80€9 pasdet ayd a1ddiy %3 LTHNOJIYUVH 271 SYIHSIENd HNH
udisaqg

t00Z-AeIN-0T £002-22Q-0T LTSE69 L180€9 pasde] Ellle] 9|ddiy 8 LIMNODYUVH 2T SYIHSIENd HINH

$00Z-AeN-0T £00Z-220-0T 7T5£69 7780€9 pasdeq 9IYyD | MO ue jo udisaQ pue 9981 D71 S¥IHSIENd HAH

t00Z-AeN-0T £002-290-01 125€69 1Z80€9 pasdeq 9y | |MQ ue jo udisaqg pue 998T J71 SYIHSNENd HAH

$00Z-AeN-0T £002-220-01 07569 0780£9 pasdeq aNy) | MO ue jo ugisaqg pue 9981 271 SY3IHSNENd HAH

pauopueqy Uadq 9ALY Jey) SHIEBIA

[ea93e[[0)) yIewapea ], pajepd))

V 3npaydy

0443

TRADEMARK
005265 FRAME

REEL



udisaq

£00Z-390-81 £007-290-81 9peTET 9yeTET pasde] eweued a|ddiy 3 LHNOJUVH D71 SHIHSIIANd HIAH
udisaq
£002-32Q-81 €002-290-81 SYETET SYETET pasdey eweued a1ddiy 3 LIHNOJUVH D71 $¥3IHSANd HAH
+00Z-1n(-¥0 £007-220-81 €GETET £SETET pasdet BWEURd | |MO Ue jo udisag pue 9981 J71 S¥IHSIENd HIWH
t00Z-INr-¥0 £007-990-81 75€TET TSETET pasdet BWEUERd | |MQ Ue Jo U3IsSq pue 998T D71 SHIHSIANd HIAH
£007-220-81 €002-220-81 6vETET 6vETET pasdeq eweued = |MO ue jo udisag pue 9981 J71 SYIHSNENd HIANH
$00Z-Uer-87 |  v00Z-ABN-9 9%£998 512859 pasdeq 021X 110H J71 SHIHSNAaNd HAH
udisaq
£002-293Q-22 £002-390-22 0ELYY 0ELYY pasden eslewer ajddiy 13 L4NODIHVH D711 SHIHSIIENd HNH
500z-1dv-£0 £007-290-7¢ ZELYY ELYY pasdet edlewel | |MQ ue jo udisaQ pue 9981 J71 S¥IHSIENd HIWH
$00Z-unf-62 £00Z-22Q-01 €6116 £0-LETTE pasdeq SelnpuoH 110H J71 SYIHSNANd HANH
¥00Z-unf-62 £002-320-0T 16116 €0-9€TZ€ pasdeq selnpuoH 110H J71 S¥IHSNENd HWH
algnday
$00Z-AeW-ST $00Z-uer-61 LLTTVT 1691-¥00Z pasdeq uediulwoq 110H J71 SHIHSMANd HANH
agnday
v00Z-AeN-ST £00z-uer-61 LL80PT 769%-+00¢ pasdeq uediuiwoq 110H JT1 SYIHSNENd HIWH
algnday
$00Z-ABIN-ST $00Z-uer-z0 9080%1 £69t-700T pasdet ueduiwoq L110H 71 SY3HSIENd HAH
J1qnday udisaq
v00Z-AeN-ST $00z-uer-61 SYOTHT 069¥+00Z pasdeq uedulwoq a1ddiy '3 LHNOJYUVH 271 SHIHSINGNd HAH
s1gnday udisaq
$00Z-AeN-GT ¥00¢-924-10 OPTIVT 889t%00C pasdet uedjuiwoq a1ddiy 8 1HNODIYVH J71 SHAHSINENd HIWH
Jiqnday udisaqg
v00Z-AeIN-ST $00Z-9424-10 79601 689002 pasdel uedluiwoq ojddiy '3 14NOJUVH J77 SHIHSNENd HIAH
Jlgnday
$00Z-A_IN-0E v00z-uer-61 LOYTIVT L69%-$002 pasde ueduIwog | MO ue jo udisag pue 9981 2711 S¥3IHSNENd HAH
agnday
$00Z-ABN-ST 80011 969t-+002 pasdeq uedlulwoq | |MQ ue jo ud|saq pue 9981 D71 SHIHSNENd HWH

¥002-924-10
i

0444

TRADEMARK
005265 FRAME

REEL



Auedwo) Suiysignd

¥00Z-1dv-0Z 100Z-Uer-11 LL8'VE]T 856'761/9¢ pasdeq $91e1S paun NYVI1ZSSISSV HNO2JBH Ul U0IYSnoH

Auedwo) 3ulysiignd

$661-094-80 £661-1dv-£2 668'618°T 9/T'E8E/vL pasdeq s91e1S pPaluN usisag 'g dASH HNodJeH UIIIN UoIY3NoH

€102-3nv-50 700z-da35-90 €LL9%L'T 9y9‘LY1/9L pasde $9)e)S PaNUN | MO Ue Jo udisaq pue 9981 2711 SYIHSIENd HIAH

$00Z-AeIN-9T £00Z-1dv-1T LOOTOTT 6LSLT0Z6 pasde] uemie) 110H D71 SH3HSIIENd HAH

£00Z-1dv-9T €00Z-1dv-TT TYIS60T 18641026 pasdeq uemie| 110H D71 SHIHSIENd HAH

$00¢-1dy-T0 €00C-1dv-1T 0v6060T 08S.T0Z6 pasde] uemie} 110H J71 SH3IHSIMAaNd HINH
udisaq

$00Z-ARN-9T £00Z-4dv-TT 60010TT $8SL1076 pasdeq uemie] a|ddiy 3 IHNODJUVH D71 SYIHSITENd HIAH
udisaq

$00z-1dvy-91 £00Z-1dy-TT £¥1S60T L8SLTOT6 pasdeq uemieL addiy % LHNODYUVH 271 S¥3IHSNANd HIAH
udisaq

$002-1dv-10 £00Z-1dv-11 60601 98S/T0Z6 pasdel uemie| o1ddiy 3 1HNODYVH J71 SYIHSNAaNd HAH

$00Z-AeIN-9T £00Z-1dv-TT SYTEOTT 0651076 pasde uemie] { |mQ ue jo udisaq pue 9981 D71 S¥3HSIIENd HAH

¥00z-1dv-9T £00Z-1dv-TT H1S60T 68SLT0Z6 pasdeq uemle] | |MQ ue jo ud|sag pue 9981 D711 SYIHSITENd HNH

$002-924-90 £00Z-1dv-80 66EPE LT9LLT pasdeq nJad 110H D71 SHIHSENd HAH

$007-994-90 £002-1dv-£0 989t6 995/.1 pasden niad 110H J71 SYIHSNENd HNH

¥00Z-934-90 £002-1dv-£0 589%6 0SSLLT pasde niad 110H D71 S¥IHSIENd HAH
udisaq

$00Z-994-01 £002Z-1dv-380 608%6 £99LLT pasdeq niad aiddiy 3 14NODUVH D71 SHAHSIIENd HAH
udiseqg

¥002-994-0T £00z-1dv-80 808t6 999/LT pasdeq niad aiddiy 3 1MNOJUVH 2717 SYIHSIIENd HAH

$00Z-IN-S0 £002-290-81 TSETET TGEZET pasdeq eweued 110H 271 SYIHSINENd HAH

$00Z-INr-S0 £002-220-8T 0SETET 0SECET pasdeq eweued 1I0H J71 S¥IHSENd HWH

€007-9°0-8T £00Z-220-81 SYETET SYETET pasdeq eweued 110H D71 S¥3HSINENd HINH
udisaq

€002-220-8T €002-730-8T LYETET LYETET pasdeq eweued oiddiy ' 1HNODYVH D71 S¥IHSIMENd HAH

0445

TRADEMARK
005265 FRAME

REEL



$10Z-ver-1€ 8¥LSTL/9L AN $91L1S Panun AW3IQVOV iaV3IY 09 | Auedwo) 3ulyslignd
HnodJeH Ul uolysnoH
$10Z- Uer-1¢ 6vLSTL/9L AN salels pauun AW3IQAVYIV [HSINVAS 09 Auedwo) Suiysiignd

N032JeH Ul uoIysnoH

suoneIlddy JIeuwdpeX], Po[Ij A[MIN
B W
udisa@ 18 {HZ OVIV NOH ID Auedwo? Bulysiignd

TTOZ-AON-TC 894198 89LL198 paJasiday eulyd OVH ,393039 SNOND, UNo3Jey UIHIA uo1ysnoH

%

&

.ﬁm‘

MMJ

4% udisag

13 s19)1oeley) 9SaUIYD Auedwo) Suysignd
1102-d95-%0 £9L/£198 L9LL198 paJaisi3ay eulyd ul 393039 SNOIND., HNO3JEH UIIIAL U03Y3NOH

SYAGy paaiaysuel ] HIAH

¥00Z-aunf-10 TOO0CZ-ver-L1

626'L¥8'C

SL8'V6T/9L

pasdeq

s91€1S PaNuN

NOISIA "3 NYVITZSSISSY

Auedwo) 3uiyslignd
WN02JIeH Ul uoly3noH

b

TRADEMARK

0446

005265 FRAME:

REEL



$91e1S palun M 153AYYH MIN Auedwo) 3uysiiqnd

$10Z-uer-L0 €T0T-Unr-¢1 S0v'09Y'Y ‘ 8LEVTL/IL aan ﬂ
: 1NOJIBH UlYIAI UOIY3NnoH

WOTIEA]SIS0Y [6I19Pa,] PIAI0dAI dAEY JE) SIBUdPELL

$102-994-9¢ 109v02/98 AN s91e15 paNUN | ONIHLAYIAT YOOI OL MOH Auedwo) 3uysiignd
Hno3JeH UIIA uoysnoH
v10Z-uer-vg 6TLSTL/9L ER $91e1S PANUN AGNLS Auedwo) Bulysiignd
ONINNY1d NOILYYDILNI 1N02JeH UIIN U0IYBNOH

ADOTONHIIL SdIL
$10z-uer-0t LS9STL/9L AN $31e1S pauun NOIS3d Auedwo) 3ulyslignd
1 AWIAVIV iHLVIN 09 1N0JIeH UNIIN U0IY3noH

0447

TRADEMARK
005265 FRAME

REEL

04/21/2014

RECORDED



