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GRANT OF
SECURITY INTERESNT IN PATENT RIGH

THIS GRANT OF SECURITY INTEREST IN PATENT RIGHTS
(“Agreement”™), dated as of August 5, 2011 is made by Nebraska Book Company, Ine., a Kansas
corporation, with an address of 4700 \Guth 19" Street, Lincoin, Nebraska, 68501 (the
“Grantor’™), in favor of JPMorgan Chase Bank, N.A., a national banking association, with an
address of 1111 Fannin Street, 10th Floor, Houston, TX 77002, as collateral agent and

ddministmﬁw agam (in such capacity, the "Adminisimiive /\gem”) for the bfmks dl‘l(i o‘ther

Debtor-in- Possmon Lmdi‘t Agre@ment, dated as (‘f June 30, 4011 (4&: 'i'.ur’ther amended_
supplemented or otherwise modified from time to time, the “Credit Agreement”), among NBC
Holdings Corp. as a debtor and debtor-in-possesion in a case pending under Chapter 11 of the
Bankruptey Code (“Supertoldings™), NBC Acquisition Corp. as a debtor and debtor-in-
possesion in a case pending under Chapter 11 of the Bankruptey Code (“Holdings”), Nebraska
Book Company, Inc. as a debtor and debtor-in-possesion in a case pending under Chapter 11 of
the Bankruptey Code (“Borrower™), the Lenders, the Administrative Agent, the other agents
party thereto and the Other Secured Parties (as defined in the Guarantee and Collateral

Agreement, as hereinafter defined),

WITNESSETH:

WHERFEAS, on June 30, 2011, the Borrower and each Grantor filed voluntary
petitions with the Bankruptey Court initiating the Cases and have continued in the possession of
their assets and in the management of their business pursuant to the Bankruptey Code Section
1107 and 1108;

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make extensions of credit to the Borrower upon the terms and subject to the conditions set
forth therein;

WHEREAS, in connection with the Credit Agreement, the Borrower,
SuperHoldings, Holdings and each other signatory parly thereto have executed and delivered a
Guarantee and Collateral Agreement, dated as of June 30, 2011 (as further amended,
supplemented or otherwise modified from time to time, the “Guarantee and Collateral
Agreement”), in favor of the Administrative Agent for the ratable benefit of the Secured Parties;

WHERBEAS, the parties hereby amend and update Schedule 4.9 to the Guarantee
and Collateral Agreement to include the items set forth on Schedule A2 o this Agreement;

WHEREAS, pursuant to the Guarantee and Collateral Agreement, the Grantor has
pledged and granted to the Administrative Agent for the ratable benefit of the Secured Parties, a
continuing security interest in all Intellectual Property, including the Patents; and

WHERBAS, the Grantor has duly authorized the execution, delivery and
performance of the Guarantee and Collateral Agreement and this Agreement;
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NOW THERFEFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make extensions of credit to the
Borrower pursuant to the Credit Agreement, the Grantor agrees, for the benefit of the
Administrative Agent and the Secured Parties, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context

otherwise requires, terms used in this Agreement, including its preamble and recitals, have the
meanings provided or provided by reference in the Guarantee and Collateral Agreement.

SECTION 2. Grant of Security Interest. The Grantor hereby assigns and
transfers to the Administrative Agent, and hereby grants to the Administrative Agent, for the
ratable benefit of the Secured Parties, a continuing security interest in the Patents now owned or
at any time hereafter acquired by the Grantor or in which the Grantor now has or at any time in
the future may acquire any right, title or interest (including, without lirnitation, those items listed
on Schedule A hereto), as collateral security for the prompt and complete payment and
performance when due (whether at the staled maturity, by acceleration or otherwise) of such
Grantor’s Obligations.

Grantor for the purpose of recording the grant of security interest herein with the United States
Patent and Trademark Office. The security interest granted hereby has been granted to the
Administrative Agent for the ratable benefit of the Secured Parties inn connection with the
Guarantee and Collateral Agreement and is expressly subject to the terms and conditions thereofl
The Guarantee and Collateral Agreement (and all rights and remedies of the Administrative
Agent and the Lenders thereunder) shall remain in full force and effect in accordance with its
terms,

SECTION 4. Ackpowledpment. Grantor does hereby further acknowledge and
affirmn that the rights and remedies of the Administrative Agent and the Lenders with respect to
the security interest in the Patents granted hereby are more fully set forth in the Credit
Agreement and the Guarantee and Collateral Agreement, the terms and provisions of which
(including the remedies provided for therein) are incorporated by reference herein as if fully set
forth herein. In the event of any conflict between the terms of this Agreement and the terms of
the Guarantee and Collateral Agreement, the terms of the Guarantee and Collateral Agreement
shall govern.

SECTION 5. Counterparts. This Agreement may be executed in counterparts,
gach of which will be deemed an original, but all of which together coustitute one and the same
original.
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SCHEDULE A

U.8. Patents and Patent Applications

Patent ' o Patent or Application Number
Digital Delivery Systent and Method Appe. No. 11/840,603
Avutomatic Bonk Purchasing and Comsolidation System Patent No, 7958117

TUNPUBLISHED APPLICATION] App. No. 12367837

[UNPUBLISHED APPLICATION] C | App. No. 12/548.846

Schedule A2

Amended and Updated U.S, Patents and Patent Applications

Patesnt Patent or Application Number

[UNPUBLISHED APPLICATION] T Apn No. 137103643

SPTISAR I FIE-Autive TARRGTRY
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