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)
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Address Line 2: SHEARMAN & STERLING LLP
Address Line 4: MENLO PARK, CALIFORNIA 94025
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TRADEMARK SECURITY AGREEMENT SUPPLEMENT

This TRADEMARK SECURITY AGREEMENT SUPPLEMENT {(as amended,
amended and restated, supplemented or otherwise wodified from time to time, the “Tradesark
Kecarity Agreement Supplement”) dated July 15, 2019, is made by the Person histed on the
signature page hereot {the “Granter’™, in favor of Citibank, N.A. {logether with its affiliates,
“Cltibank™), as collateral agent (the “Collateral Aperd™ for the Secured Parties (as defined in
the Credit Agreement referred to below)

WHEREAS, Houghton Mifthn Harcourt Company, 8 corporation organized under
the laws of the Siate of Delaware and parent company of the Grantor (“Heldings”), Houghton
Miftlin Harcourt Publishers Inc, a corporation organized under the laws of the Siate of
Delaware, HMH Publishers LLC, a lmited Hability company organized under the laws of the
Ntate of Delaware, the Grantor, and the subsidiaries of Holdings from time 1o time party thereto
are party to that certain Amended and Restaled Revolving Credif Agreement dated a8 of May 22,
2012 {as amended, amended and restated, supplemented or otherwise modified from time to
time, including on July 22, 2015, the “Credit dgreemeny™), with Citibank, as Administrative
Agent and as Collatoral Agent, and the Lenders panty thereto. Terms defined o the Credit
Agreement and not otherwise defined herein are used herein as defined in the Credit Agroenent,

WHEREAS, pursuand 1o the Credit Agreement, the Grantor has oxecuied and
deliversd to the Collateral Apent that certuin Amended and Resiated Revolving Facility
Guarantee and Collateral Agreoment dated as of May 22, 2812 {as amended and restated on July
22, 2015), made by the Grantor to the Collateral Agent {as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Secarify Agreement”) and that
certain Trademark Security Apreement dated as of June 21, 2012 (a5 amended, amended and
restated, supplemented or otherwise modified from time 1o time, collectively with the Security
Agreement, the “Security Aprecmenss™)

WHEREAS, under the terms of the Security Agreements, the Grantor has granted
o the Collateral Apent, for the ratable benefit of the Secured Parties, g securnity inlerest in,
among other property, the Additional Trademark Collateral {as defined in Section 1 below) of
the Grantor and has agreed as a condition thereof to exeeute this Trademark Securily Agreement
Supplement for recording with the United States Patent and Trademark Office and other
governmenial suthorities,

NOW, THEREFORE, for good and valusble consideration, the receipt and
sutficiency of which are hereby acknowledged, the Grantor agrees as follows:

Section 1 Lo of Seocuity. The Grantor hereby grants to the Collaleral
Agent for the ratable benefit of the Secured Parties a security interest in all of such Granter’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 imterest shall be granted in United States
infent-to-use trademark applications to the extent that, and solely during the period in which, the
grant of a security interest therein would impair the validity or enforceability of such
intent-io-use trademark applications under gpplicable federal law), together with the goodwill
symbolized thereby (the “Additienal Trademark Collaieral’).
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Section 2 Recordation.  The CGrantor authorizes and requests that the
Commissioner for Trademarks and any other applicable government officer record this
Trademark Security Agreement Supplement.

Section 3 Execution in Counterparts.  This Trademark Securily Agreement
Supplement may be executed in any number of counterparts, sach of which when so exscuted
shall be deemied to be an original and all of which teken together shall constitute one and the
same agreement,

Section 4 Grants, Rights snd  Romeidies.  This Trademark  Becusity
Agresment Supplement has been entered into in conjunction with the provisions of the Security
Agreements. The Grantor does hereby acknowledge and confinm that the grant of the sscurity
interest hereunder 1o, and the rights and remedies of, the Collateral Agent with respoct io the
Additional Trademark Collateral are more fully set forth in the Security Agreements, the terms
and provisions of which are incorporated herein by reference as if fully set forth herein. The
Security Agreements shall remain in full force and effect in accordance with their terms. In the
event of any conflict hetween the Securtly Agreements and this Trademark Security Agreement
Supplement, the terms ot the Seourity Agreements shall control.

Section § Uhoverning Law, This Trademark Security Agreement Supplement
shall be governed by, and construed in accordance with, the laws of the State of New Yark.
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IN WITNESS WHEREQF, the Grantor has caused this Trademark Security
Apgreement Supplement o be duly exsouted and delivered by us officer thereunto duly
authorized as of the date first sbove written.

HOUGHTON MIFFLIN HARCOURT
PUBLISHING COMPANY

By S e -5
Name: Willlam F. Bayers
Title:  Executive Vige President,
Secretary and General Counsel

Address tor Notices:
125 High Sireet
Hogton, MA 02110

{Trademark Security Agrecment Supplement (Revolver) —~ Houghton Miffiin Harcou Publishing Conpany|
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