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Tc the Honorable Commissioner of Pe
1. Name of conveying party(ies):

Chromium Graphics Incorporated

{t/k/a Signs & Glassworks, Inc.

a/l/a Glassworks Incorporated

a/kza S & G Chromium Graphics)

101902142

2. Name and address of receiving party(ies):

//-240/

Additional names(s) of conveying party(ies) ] Yes Xl No
3. Nature of conveyance:
Xl Assignment L1 Merger

1 Security Agreement

] Other

Execution Date: November 20, 2001

J Change of Name

i 4. Application number(s) or registration numbers(s):

Name:

2 attached original documents or copy thers !

UV Color. Inc.

Internal Address:

Street Address: 2430 Prior Avenue North

City: Roseville

Additional name(s) & address(es) attached? _| Yes

State: MN

,{\,<__I Ny

If this document is being filed together with a new application, the execution date of the application is:

A Patent Application No.(s)

08/159,671 09/440,024
08/219.368 09/493.967
08:/310,278

| 08/305.173

|
|

1/21/2001 TOIAZL 00000019
11 FC:581
|

Additional numbers attached?

5. Name and address of party to whom correspondence

concerning document should be mailed:

Name: Alen W. Groenke, Fredrikson & Byron, P.A,

internal Address:

840.00 0P

Street Address: 1100 Ihternational Centre
900 Second Avenue South

City: Minneapolis

State: MN

B. Patent No.(s)

" 4,793,035
0 4.933.218
¢ 5,082.703
© 5,106,126

ZIP: 55402

)

& Yos

5.222.3158 5.635.2823

5.223.357 3.713.148

5,323,351 5,710.082

5,407,711 5.724.891
] No

6. Total number of applications and patents involved: b)

7. Total fee (37 CFR3.41)................ S %40.00

Enclosed - Any excess or insufficiency should be

credited or debited to deposit account

L] Authorized to be charged to deposit account

8. Deposit account number:

061910

ZIP; 8511

9. Statement and signature.

To the best of my knowledge and belief, the foregoing informaition is true,and correct and any attached copy is a true copy

of the original document.
Allen W. Groenke
Name of Person Signing

DO NOT USE THIS SPACE

Signature

Total number of pages including cover sheet, attachments, and document:n

November 21. 2001

t
60 Date

=l W R

FA \ B

REEL: 012312 FRAME: 0707



Continuation of Item 4
B. Patent Nos.

5,802,979
5,946,773
5.968.607

i
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ASSIGNMENT OF PATENTS AND APPLICATIONS

WHEREAS, Fleet National Bank, a national banking association having a place of
business at 100 Federal Street, Boston Massachusetts 02109, Wainwright Bank & Trust
Company, and ARK CLO 2000-1 Limited are each and jointly the true and lawful attorney-in-
fact for Chromium Graphics, Incorporated, f/k/a Signs and Glassworks, Incorporated a’k/a S&G
Chromium Graphics a/k/a Glassworks Incorporated (“Assignor’”) pursuant to the terms of the
Pledge and Security Agreement — All Assets, dated February 3, 1995 between Signs and
Glassworks, Incorporated (““SGI”) and The National Bank of Boston, as amended by the First
Amendment to Pledge and Security Agreement — All Assets (Chromium Graphics), dated August
8, 1997; as further amended by the Second Amendment to Pledge and Security Agreement — All
Assets (Chromium Graphics), dated May 17, 2001. And whereas, Fleet National Bank is the true
and lawful attorney-in-fact for Assignor pursuant to the terms of the Patent and Trademark
Security Agreement, dated February 3, 1995 between SGI and First National Bank of Boston.
And whereas, Assignor is named as the owner of record of the United States and foreign Patents
and Patent Applications identified on the attached Exhibit A; and

WHEREAS, UV Color, Inc., a Minnesota corporation having a place of business at 2430
Prior Avenue North, Roseville, Minnesota 55113 (*Assignee”), 1s desirous of acquiring the
entire right, title and interest in and to the United States and foreign Patents and Patent
Applications and in and to the inventions described and claimed therein;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, to the extent that Chromium Graphics, Inc. has rights therein, Assignor hereby
sells, assigns and transfers to Assignee, its successors and assigns, the entire right, title and
interest in and to the Patents and Patent Applications listed on Exhibit A hereto including the
inventions therein described and clarmed, all rights for past infringement thereof, all renewals,
reissues, extensions, substitutions, continuations, continuations-in-part, or divisions thereof, and
all foreign applications based thereon, and the right to apply for patents in foreign countries in its
own name, including the right to claim any priority rights to which such foreign applications are
entitled under international conventions, treaties, or otherwise.

[Signature pages appear on the following sheets. ]
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CHROMIUM GRAPHICS, INCORPORATED
f/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT’S ATTORNEY-IN-FACT
FLEET NATIONAL BANK

STATE OF MASSACHUSETTS )
AP ) ss.
COUNTY OF .S=Afe ¥ )

On this ao U'Eiay of N\ NVE 1y lsev” | 2001, before me, a notary public in and
for said county, appeared (Name) Vyryiyn. s Deoaneit (Title) Dyeecdoe of Fleet
National Bank, the person who signed this instrument, who acknowledged that he signed it as a
free act on behalf of said company with authority to do so.

e S ——

Notary Public

Wls‘ € omvm ot $ 5. o Hmg g o)
il WY Q1

PATENT
REEL: 012312 FRAME: 0710



CHROMIUM GRAPHICS, INCORPORATED
f/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT’S ATTORNEY-IN-FACT
WAINWRIGHT BANK & TRUST COMPANY

Name &7£ ven) T. TRehf

Title SUP
STATE OF MASSACHUSETTS )
‘ ) ss.
COUNTY O L.%Z )
7
On this day of _ , 2001, before me, a notary public in and
for said county, appeared (Name) 7z, e J. Jred, (Title) g of

Wainwright Bank & Trust Company, the person who signed/ this mstrument, who acknowledged
that he signed it as a free act on behalf of said company with authority to do so.

W (o &/& \
‘“ary}” tie / i f},wfd

A2 P 5. (i

L.
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CHROMIUM GRAPHICS, INCORPORATED
f/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT’S ATTORNEY-IN-FACT

ARK CLO 2000-1 LIMITED
By Patriarch Partners LLC, its Collateral Manager

/

Name Lyana T lton

Title_ y0atame o Brravnvved $uur—
l’\\c.u- \\04“ d
STATE OF % )

) ss.
COUNTY OF N (.. MerX )
On this 2¢"  day of Nuswnatean , 2001, before me, a notary public in and
for said county, appeared (Name) Lyun ¥\ , (Title)_povwwend S Of Patriarch

Partners LLC, the person who signed this instrument, who acknowledged that he signed it as a
free act on behalf of said company with authority to do so.

KAMW

Notary Public ]
LARRY G. HALPERIN
Notary Pubiic, State of New York
Nc. 02HA4936586
Qualified in New York County
Commission Expires June 13, 18.2>°>
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EXHIBIT A
U.S. Patents:
4,793,635, Radiopaque graphics, Issued December 27, 1988
4,933,218, Sign with transparent substrate, Issued June 12, 1990
5,082,703, Sign with transparent substrate, Issued January 21, 1992
5,106,126, Process Printed Image with reflective coating, Issued April 21, 1992
5,222,315, Picture display frame, Issued June 29, 1993
5,223,357, Promotional display signage and method of manufacture, Issued June 29, 1993
5,323,551, Picture frame, Issued June 28, 1994
5,407,711, Display with enhanced highlights, Issued April 18, 1995
5,635,283, Trading card with iridescent substrate, Issued June 3, 1997
5,713,148, Frame with picture holder, Issued February 3, 1998
5,716,682, Three dimensional card, Issued February 10, 1998
5,724,891, Method for manufacturing a display, Issued March 10, 1998
5,802,979, Method for manufacturing a display, Issued September 8, 1998
5,946,773, Food product handle, Issued September 7, 1999

5,968,607, Device and method for etch and emboss process printing, Issued October 19, 1999

U.S. Patent Applications:

Serial No. 08/159,671, Neon Sign, Filed November 30, 1993

Serial No. 08/219,368, Trading Card Protector. Filed March 29, 1994

Serial No. 08/310,278, Frame with Picture Holder, Filed September 24, 1994
Serial No. 08/305,173, Animation Cell Trading Card, Filed September 13, 1994

Serial No. 09/440,024, Container Wrap, Filed December 11, 1999
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Serial No. 09/493,967, Foldable Cards and Related Method of Manufacture,

Filed January 28, 2000

Foreign Patents:

JP 1862179, Sign with Transparent Substrate,

JP 1942941, Sign with Transparent Substrate,

JP 2790151, Process Printed Image with Reflective Coating,
JP 22683517, Frame with Picture Holder.

EP 458631, Sign with Transparent Substrate,

EP 559754, Process Printed Image with Reflective Coating,

AU 646612, Reflective Display and Method of Manufacture, 1ssued February 24, 1994

AU 671780, Display with Enhanced Highlights, Issued September 35, 1996

AU 724748, Method for Manufacturing a Display, September 28, 2000
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ASSIGNMENT OF TRADEMARKS, APPLICATIONS, AND REGISTRATIONS

WHEREAS, Fleet National Bank, a national banking association having a place of
business at 100 Federal Street, Boston Massachusetts 02109, Wainwright Bank & Trust
Company, and ARK CLO 2000-1 Limited are each and jointly the true and lawful attorney-in-
fact for Chromium Graphics, Incorporated, f/k/a Signs and Glassworks, Incorporated a’/k/a S&G
Chromium Graphics a’/k/a Glassworks Incorporated (“Assignor”) pursuant to the terms of the
Pledge and Security Agreement — All Assets, dated February 3. 1995 between Signs and
Glassworks, Incorporated (“SGI”) and The National Bank of Boston, as amended by the First
Amendment to Pledge and Security Agreement — All Assets (Chromium Graphics), dated August
8, 1997; as further amended by the Second Amendment to Pledge and Security Agreement — All
Assets (Chromium Graphics). dated May 17, 2001. And whereas. Fleet National Bank is the true
and lawful attorney-in-fact for Assignor pursuant to the terms of the Patent and Trademark
Security Agreement, dated February 3, 1995 between SGI and First National Bank of Boston.
And, whereas Assignor is named as the owner of record of certain Trademarks, Trademark
Applications and Trademark Registrations listed on the attached Exhibit B (hereinafter “the
Marks™); and

WHEREAS, UV Color. Inc., a Minnesota corporation having a place of business at 2430
Prior Avenue North, Roseville, Minnesota 55113 (hereinafter “Assignee”), is desirous of
acquiring the Marks and the applications and registrations thereof:

NOW, THEREFORE., for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, to the extent that Chromium Graphics has rights therein, Assignor
hereby assigns to Assignee all right, title and interest in and to the Marks, together with the goodwill
of the business associated therewith and the registrations thereof, as set forth on Exhibit B hereto.

This Assignment includes all rights in the nature of trademark, service mark, and trade name
rights, as well as the right to sue for past infringement by any third party.

[Signature pages appear on the following sheets. ]
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CHROMIUM GRAPHICS, INCORPORATED
t/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT’S ATTORNEY-IN-FACT
FLEET NATIONAL BANK

By /DM g T K/Q/LA/\% ,

Narfle Uuam;m,mfm/\ﬁﬁ

P Je (fo
STATE OF MASSACHUSETTS )
7 ) ss.
COUNTY OF __ S ofta il )

On this a‘cﬁkday of N veboen , 2001, before me, a notary public in and
for said county, appeared (NameN, . ~otfTitle) "y~ ¢9&~ of Fleet National
Bank, the person who signed this instrument, who acknowledged that he signed it as a free act on
behalf of said company with authority to do so.

Notary Public
nlxs-, € e P e e €
- lt? “?
S
PATENT
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CHROMIUM GRAPHICS, INCORPORATED
f/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT’S ATTORNEY-IN-FACT
WAINWRIGHT BANK & TRUST COMPANY

mw

"Name SUEJA Y TRoML
Title S up
STATE OF MASSACHUSETTS )
o ! ) ss.
COUNTY OF >/ el )
On this day of , 2001, before me, a notary public in and
for said county, appeared (Name) é&i, 7 /’m/u ,  (Title) N Fx? of

Wainwright Bank & Trust Company, the person who 51gned this instrument, who acknowledged
that he signed it as a free act on behalf of said company with authority to do so. -

VA
ot/grﬁgb‘ﬁc ;T /‘:)/_47,,:/141444:-/‘-/)
//‘ L/i.(//,“/;-'_j e e

A

10
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CHROMIUM GRAPHICS, INCORPORATED
f/k/a SIGNS AND GLASSWORKS,
INCORPORATED

BY IT°S ATTORNEY-IN-FACT

ARK CLO 2000-1 LIMITED
By Patriarch Partners LLCits Collateral Manager

7
{ dhe L?M Tiifew
Title /Jﬂ-qu'#"' At

STATE OF NEW YORK 4
) SS.
COUNTY OF Neee Mot
On this ¥~ day of WNevonde , 2001, before me, a notary public in and
for said county, appeared (Name) Lywm ™ Weny , (Title) Aoeon et Sy ) of Patriarch

Partners LLC, the person who signed this instrument, who acknowledged that he signed it as a
free act on behalf of said company with authority to do so.

Notary Public

LARRY G. HALPERIN
Notary Public, State of New York
No. 02HA4936588
Qualified in New York County
Commission Expires June 13, 193247

11
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EXHIBIT B

Registered U.S. Trademarks:

Reg. No. 1,997,642, WINDOW DIMENSIONS, August 27, 1996
Reg. No. 2,012,459, CLEAR CHROME. October 29, 1996

Reg. No. 2,021,208, KROME. December 3, 1996

Reg. No. 2,021,206, CHROMIUM, December 3, 1996

Reg. No. 1,981,568, HOLOCHROME, June 18, 1996

Reg. No. 1,863,204, THE ORIGINAL KROME KAP, November 15, 1994

U.S. Trademark Applications:
Serial No. 76-287-752, DIMENSIONALFX, Filed July 19, 2001

Serial No. 75-487-891, KROMEFX. May 19. 1998
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AFFIDAVIT OF FORECLOSURE

G Foey et J 3 “\“@

2
The undersigned of Patriarch lg?l'ﬂﬁers LLC, the Collateral Manager of ARK CLO 2000-1
Limited, on oath duly sworn, does depose and say that ARK CLO 2000-1 Limited, holds a
security interest in all assets, including the entire body of general intangibles (as that term was
defined in section 9-106 and is defined in section 9-102(a)(42) of the Uniform Commercial
Code) owned by Chromium Graphics, a California Corporation, {/k/a Signs and Glassworks
("Borrower"), formerly having its headquarters at 2425 La Mirada Drive, Vista, California,
92083, which general intangibles, include but are not limited to all the intellectual property
included on the attached Schedule of Intellectual Property.

The interest of the Borrower was lawfully and peacefully terminated through foreclosure under
the provisions of the Uniform Commercial Code. Disposition was made pursuant to the terms of
the attached Pledge and Security Agreement — All Assets, dated February 3, 1995 between Signs
and Glassworks, Incorporated (“SGI”’) and The National Bank of Boston, as amended by the
First Amendment to Pledge and Security Agreement — All Assets (Chromium Graphics), dated
August 8, 1997; as further amended by the Second Amendment to Pledge and Security
Agreement — All Assets (Chromium Graphics), dated May 17, 2001.

ARK CLO 2000-1 LIMITED
rarch Partnggs LLC, its Collateral Manager

L;')’HA TLH’A‘Q

Bt APonmed S

Name

Title

STATE OF NEW YORK )
) ss.
COUNTY OF _ N Morlt )

On this Y day of  Neva— , 2001, before me, a notary public in and
for said county, appeared Ly W3~ of Patriarch Partners LLC, the person who signed this
instrument, who acknowledged that he signed it as a free act on behalf of said company with
authority to do so.

Notary Public

LARRY G. HALPERIN
Notary Public, Giate of New York
Ne. 0ZHA42326586
ualified in New York County
ssion Bupires dune 13, 1822

e
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AFFIDAVIT OF FORECLOSURE

The undersigned officer of Fleet National Bank, on oath duly swomn, does depose and say that
Fleet National Bank, as successor to BankBoston, N.A., as successor to The First National Bank
of Boston, a national banking association, having an office at 100 Federal Street, Boston,
Massachusetts, 02019, holds a security interest in all assets, including the entire body of general
intangibles (as that term was defined in section 9-106 and is defined in section 9-102(a)(42) of
the Uniform Commercial Code) owned by Chromium Graphics, a California Corporation, f/k/a
Signs and Glassworks ("Borrower"), formerly having its headquarters at 2425 La Mirada Drive,
Vista, California, 92083, which general intangibles, include but are not limited to all the
intellectual property included on the attached Schedule of Intellectual Property, to the extent that
Chromium had rights therein.

The interest of the Borrower was lawfully and peacefully terminated through foreclosure under
the provisions of the Uniform Commercial Code. Disposition was made pursuant to the terms of
the attached Pledge and Security Agreement — All Assets, dated February 3, 1995 between Signs
and Glassworks, Incorporated (“SGI”’) and The National Bank of Boston, as amended by the
First Amendment to Pledge and Security Agreement — All Assets (Chromium Graphics), dated
August 8, 1997, as further amended by the Second Amendment to Pledge and Security
Agreement — All Assets (Chromium Graphics), dated May 17, 2001, Patent and Trademark
Security Agreement, dated February 3, 1995 between SGI and First National Bank of Boston,
(collectively "Security Agreements").

FLEET NATIONAL BANK

1 ature )
= %,ﬂ}' {C\{)/ﬂl\'o\ Qfﬂ/\ﬁ/
Name ~
)ice O?@\

Title

STATE OF MASSACHUSETTS )
' ) ss.

COUNTY OF - > —F4={K )

On this A‘D*'“ day of Qe uve v L™ , 2001, before me, a notary public in and
for said county, appeared'\j.r!....‘,_ DasAtof Fleet National Bank, the person who signed this
instrument, who acknowledged that he signed it as a free act on behalf of said company with
authority to do so.

Dt 20 K75~

Notary Public

ﬂ“, C&w;mu.ir_p-—\ -w-‘sjv—’“b
.—,‘l" \e3

13
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AFFIDAVIT OF FORECLOSURE

The undersigned officer of Wainwright Bank & Trust Company, on oath duly sworn, does
depose and say that Wainwright Bank & Trust Company holds a security interest in all assets,
including the entire body of general intangibles (as that term was defined in section 9-106 and is
defined in section 9-102(a)(42) of the Uniform Commercial Code) owned by Chromium
Graphics, a California Corporation, f/k/a Signs and Glassworks ("Borrower"), formerly having
its headquarters at 2425 La Mirada Drive, Vista, California, 92083, which general intangibles,
include but are not limited to all the intellectual property included on the attached Schedule of

Intellectual Property, to the extent that Chromium had rights therein.

The interest of the Borrower was lawfully and peacefully terminated through foreclosure under
the provisions of the Uniform Commercial Code. Disposition was made pursuant to the terms of
the attached Pledge and Security Agreement — All Assets, dated February 3, 1995 between Signs
and Glassworks, Incorporated (“SGI”") and The National Bank of Boston, as amended by the
First Amendment to Pledge and Security Agreement — All Assets (Chromium Graphics), dated
August 8, 1997, as further amended by the Second Amendment to Pledge and Security
Agreement — All Assets (Chromium Graphics), dated May 17, 2001.

WAINWRIGHT BANK & TRUST COMPANY

ﬁw o

Sfgnature
mw %up
Name
N
Title

STATE OF MASSACHUSETTS )

) ss.
COUNTY OF St MW )SS

On this day of , 2001, before me, a notary public in and
for said county, appeared LhovenT T .,,of Wamwrlght Bank & Trust Comapny, the person who
signed this instrument, who acknowledged that he signed it as a free act on behalf of said
company with authority to do so.

Q el A2
Ncﬁary I}tgh/c
\? A‘ /Jiayu_wzzéz_)

s o) b 2P OF—

17
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w301 09:35 FAX 61788024 RIEMER & BRAUNSTEIN LLP

DL EDGE _END SECURITY AGREEMENT - ALL ASSETS

{Signs and Glassworks, Inccrporated)

THIS PLEDGE AND SECURITY AGREEMENT - ALL ASSETS Is ente;ed
into as of February ©, 1995 by and between Signs and Glassworks,

Incorporated, a California corporaticon (“Bcrrpwe;”) ané The
National Bank of Boston, a national banking association (("Secured
Pacty') .

WHEREAS, Borrower and Secured Party are parties to a Revolving
Crecit Agreement dated as of the date hereof (as it may be amended,
supplemented cr otherwise modified, the "Craedic Agreemen;”),
pursuant to wnich Secured Party may from time to time, as provided
thnerein, make loans and otherwise extend credit to Borrower; and

WHEEREAS, Secured Party’s willingness to make such loans and
credit available to Borrower is subject to the condition, among
others, +that Borrower executes and delivers this Security Agrese-
ment ;

NOW, TEEREFORE, in consideration of these premises and for
other gocd and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Borrower hersby agrees for che
bensfit of Secured Farty, as follows:

1. Defipned Terms. The following terms when used herein shall
have the respective meanings set forth in this Section. Tnless

otherwise defined herein, capitalized terms set forth herein ghall
have such defined meanings as zre in the Credit Agreement.

"Accounts® means all "accounts", as such term is de-
fined in Seaction §-10€6 of the UCC, now or hereafter owned by
Borrower, and alsec means and includes any right of Borrower
to payment for goods scld or leased or for services rendered
that Borrower may now have or hereafter acquire, whether or
not such right has been earned by performance, including,
withour limication, all accounts, account receivable, book
debts, instruments and chattel vaper, leases, notes, drafos,
acceptances, payments under leases of Inventory cr Eguipment
or sale of Inventory or Eguipment and other forms of obliga-
tions now or hereafter received by or belonging or owing to
Borrower for goods sold or lsased and/or services rendered,
all guaranties and security therefor, all goods giving rise
therecos and all rights pertaining to such geods, including,
without limitation, the rights cf a seller under the UCC to
reclaim such goods cr step them in transit, and ari: of
Borrower's rights in, to and under all purchase corders,
inscruments and other documents now or hereafter delivered
by cr to it evidencing cbhligations for and representing
payment for goods sold or leased and/or services rendered,

BU1-B0297.1
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— Boous

and 2.1 monies due or te become duse Lo BOIroweI uniel all
contracts for the sale or lease of goods and/or the'pgrfa:—
mance of services, Now in existence OX hereafter arising,
including, without limitation, the right to recelve the
Drareeds of such purcnase oxders and conrtracts.

"Collateral® means all of the Borrower's rangibls and
intangible personal property and fixtures,'naw_owned or
hereafter acguired, including, without limitation, {(a) gll
Accounts, Instruments and Documents, and General Intangibles
in which Borrower now or hereafter has any right, title or

interest, including, without limitatien, (i) all moneys,
residues and property of any kind due and to become due
under any contract Oor in any deposlitory account, (i} any

damages arising out cof or for breach or default in respect
0f any such Accounts, Instruments and Documents, O General
Intangibles, and (iii) 11 other amounts from time to time
paid or payable under or in comnection therewith; (b) all
Ecuipment row owned or hereafter acguired; (<) all Inventory
now owned or hereafter acguired; (@) all farm products as
that term is defined in §9-109(3) af the UCC; and () to the
ex-ent not otherwise included, all accessions to and addl-
tions to, substituticons for, and replacements, Proceeds and
products of any and all of the foregoing.

"Encumbrance! means any mortgage, lease, conditional
sales agreement, title retention agreement, security inter-
est, Lian or other encumbrance,

"Equipment" means all "eguipment', &s such tezrm is
defined in Section $-109{2) of the UCC, now or hereafter
owned by Berrower, and also mesns and includes all personal
propaerty constituting machinery, eguipment, plant, Lurnish-
ingg, fixtures, and other fixed assets now owned or hereaf-
ter acguired by Boxrower, including, without limitation, all
items of machinery and eguipment of any kind, nature and
descriprion, as well as trucks and vehicles of every de-
scription, trailers, handling and delivery egquipment and
office furniture, and all additions to, substitutions Zor,
replacements of or accessions to any of the foregoing items
and all attachmants, components, parts (including spare
parts) and accessories, whethery installed thereon or affixed
thereto, and gall fuel for any thersof.

"General Intangibles" means a2ll “general intangibles™,
as such zerm is defined in Section 5-106 of the UCC, and all
intangible personal property not included in Accounts, or in
Insctruments and Documents, now or hereafter owned or ac-
quired by Borrower, and alsc means and includes all righnt,
titlie and inter=sst of Borrower now or harezfter owned or
acguired in intellecrual property, Patents, patent applilica-
tions, gocdwill, trademarks, trademark appliicacions, trade

- 2 -
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names, service marks, copyrights, permits, licgnses, fader-
al, state, or local tax refunds, claims under lnsurance
policies (whether or not Proceeds), other rights {if any) to
payment, rightz of set off, choses in action, rights under
Sudgments, COomputer Programs znd sofcware, custome: llsts,'
zZnd all contracts and agreements to, or of which Borrower 1is
a party or beneficiary, and all leasenosld interests of ;
Borrower in real estate te the sxtent considered persSONa.
property under applicable law.

"Instruments and Documents® means all "instruments,
"documents, ' "deposit accounts,” and "chattel paper," &s
defined in Section 9-105 of the UCC, all securities, and
includes, without limitation, all warehouse reteipts and
other documents of title, pelicies and certificates of
insurance, checking, savings, and other bank accoounts,
certificates of deposit, checks, notes and drafts, Dow or
nhereafter acquired, -to the extent not incliuded in Accounts.

"Igventory" means all "inventory", as such term is de-
fined in Section 5-109{4) of the UCC, now owned or hereafter
zeoguired by Borrower, and also means and includes all inven-
tery, wherever located, now owned or hersafter acqguired by
Baorrower, ©r in which Borrower now has or hereafter may
acguire any right, title or interest, including, without
limitation, &1l consigned goods and all goods and other
parsonal properry now Or hersafter owned by Borrower that
are held for sale or lease or are Turnished or are ©o be
furpished under a contract ©f gervice or that constitute raw
macerials, work in process or materials used or consumed or
o be used or coasumed in Borrower’'s business, or in the
processing, packaging or shipping of the same, and all
finished goods.

"Chligations” means (i) the prompt and complete payment
when due of the unpaid principal of and accrued interest on
the Leoans, and {(ii) the prompt and complete payment and
performance when due of all other indebtedness, obligations
and liabilities of Borrower toc Secured Party, now existing
or hereafter incurred, arising out of or in coanecticon wirch
the Credit Agreement, the Note, or any other Loan Documencs,
whether for principal, interestc, fees, expenses or other-
wise, and (iii) the prompt and complete payment and perfor-
mance when due of all other indebtadpess, obligaticns ang
liabilicies of Berrower to Secured Party, whether now exist-
ing or hereafter ariging, direct or indirect, absoluts or
ceontingent, secured oY unsecured, masured or unmatured,
Joint or several, ligquidated or umnligquidated.

"Proceeds” has the meaning given such term under the
TUCC and, 1n any event, includes (but is not limited to} (a)
any and all proceeds of any insurance, indemnity, warranty

-3 -
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or guaranty payable from time to time with respect to any of
the Collareral, (b) any and all payments (in any £orm what-
sosvar) made cr due and payable from time to Lime 1o cOnnec-
tion with any reguisition, confliscaticn, condemmation,
seizure or forfeiture of all or amy part of the Collateral
by any govermmental authority (or any Person actlng under
color of gevernmental authority), (c) whatever is recelived
upon any collection, exchange, sale, lease Or c;hez disposi-
tion of any of the Collateral dand any propertly 1L which
any of the Collateral is converted, whether cash or non-cash
proceeds, and {(d) any and all other products of, Or any
rents, profits or ocher amounts from time to time paid or
payable under, or in cemnection with, any ©f the Collateral.

"Security Agreement” or "Agreement" means this Pledge
and Security Agreement - All Assets, as it may be amended,
supplemented or otherwise modified, from time to time.

"UCC' means the Uniform Commercial Code as it'may £rom
time te time be in effect in the State of Califormia, or any
other applicable jurisdicrion.

2. Grant pnf Secuxi terest. As collateral security for
the prompt and complete payment and performance when due (whether v
at the stated maturity, by acceleration or otherwise) of all the
Cbligations and in order to induce Secured Party Lo enter into
the Cradit Agreement and make the Loans in accgerdance with the
terms thersol, Borrower hereby sells, assigns, conveys, mortgad-
es, pledges, hypothecates and transfars to Secured Party, and
hereby grancs to Secured Parity a security interest in, all of
Borrowar’s right, title and interest in, to and under the Collat-
aral.

’

3. Representations and Warranties, The Borrower hersby
represents and warrants to the Secured Party that:

{z) The execution, dalivery and perfcrmance of this
Agreement has been duly avthorized by all necessary action,
corporate or otherwise, and do anot and will not (i) require any
consent or approval 2f the stockholders of the Debtor, if any;
(i1} contravene the terms of the charter, by-laws or other
crganizatrional papers of the Depror; (iii) viclate any applicable
law, rule or regulation of any govermmental agency; (iv) contra-
vene any provision of any agreement, instrument, order or under-
taking binding on the Debtor or by which any of its properties
are boundé or affected; [(v! other than s contemplated hereby,
result in or require the imposition of any Encumbrance on any of
the properties of the Dabtor; or (vi) other than f£ilings regquired
by the Uniform Commercial Code, reguire the approval or Consent
of, or £iling or registration with, any governmental or other
agency or suthority, or zny othar parcy.

PATENT
REEL: 012312 FRAME: 0726



110501

0
T

U9 4 —— e

B uog

(b} The Debtor is, and in the case of property ac-

juired after the date hereof, will be, the sole legal and eguita-
Sle owner of che Collateral, holding good and marketable title to

he same free and clear of all Encumbrances except for the
ecurity interasts granted hereunder or permitted hereby, and has
good right and legal authority to assign, deliver, and create a
sacurity interest in the Collateral in the manner hersin contem-
plated. The Collateral is gepuine and is what it is purpcerted to
be. The Collateral is not subject to any restriction that would
prohipit or restrict the assigmment, delivery or creation of the
security interests contemplated hereundar.

1)}

(¢} No security agreement, financing statement, .
equivalent security ¢r Encumbrance, instrument or contipuation
statement covering all or any part of the Collateral is on file
or of record in any public office, except such as may have been
£iled in favor of the Secured Party or 1s being relsased in
connection with the making of the Loan.

{d} Except as disclosed to the Secured Party in writ-
ing, the amount reépresented by the Borrowsr to the Secured Party
from time teo time &g owing by each account debrtor will at such

time be the correct amount actually and unconditionally owing by
such account debrtor{s) thereunder.

(e} The name of the Borrower set forth in the caption
hereof is its correct corporate name, and the Borrower is not now v
doing business and has not during the last five (5) vears done
pusiness under any other name.

{£) BRIl of the Collateral is located at the Borrower's
address as set forth in the caprion hereof.

{g) This Agresment, together with the f£iling of
Unlform Commercial Code financing statements in che appropriate
offices for the locations of Collateral lisred in this Agreement,
create a valid and continuing first lien on and perfscted securi-
Ly interest in the Collateral (except for property located in the
United States in which & security interest may not be perfected
by filing under the Uniform Commercial Code), prior to all other
Encumbracces, and is enforceadle as such against creditors of the
Debtor, any owner of the real property where any of the Collater-
a1 is located, any purchaser of such real preperty andé any
present or future creditor obtaining a lien on such real proper-
Cy. Other than as discleosed in the Credit Agreement, no financ-
ing statement under the Uniform Commercial Code of any state or
Qther imstrument evidencing 2 liem that names the Debtor as
debror ig on file inm any jurisdiction and the Debtor has nog

signed any such document Or any agreement authorizing the filing
of any such financing statement or instrument.,
- 5 .
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{n) The Debtor will not sell, grant, assign or Lrans-
fer any interest in, or permit To exist any Encumbrance on, any
of the Collateral other than in favor of the Secured Party or irts
affiliastes, except for sales of Inveuntory or grants of licenses
and other rights in the ordinary cpurse Of the Debtor‘s business
for cash or on open account and on terms of payment ordinarily
extended to its customers. The Debtor shall defend its title to
and the Secured Party’'s interest in the Collateral against all
clzims and take any action necessary Lo remove any encumbrances
other than those permitted hereunder and defend the right, title
and interest of the Secured Party in and teo any cof the Debror's
rights in the Collateral.

() The Debtor will at z2ll reasonable times allow the
Securad Party Lo examine, inspect or make extracts from or copies
of the Dabtor’'s books and records, inspect the Collateral and
arrange for verification of Accounts comstituting Collateral

directly with the Debtor‘s accountants, the account debrors or by
other methods.

4, Covenants. The Borrower covenants and agrees that from
andg afrer the date of this Security Agreement and until the
Obligations are fully satisfiled:

{a) Legazion of Co @ral. The Collateral will be
kept only in California and the Borrowar will not remove thea
Collateral from such jurisdiction without the pricr written
consent of the Sscured Party.

(b) Further Documentation: Pledge of Ingsrruments. AL
any time and from time to time, at its sole expense, the Borrower
will, promptly upon request by the Secured Party, duly execute
and deliver apy and all such further instruments and documents
and taks such further action as Secured Party may reasonably desm
desirable in obrairning the full benefifs of this Security Agree-
ment and of the rights and powers herein granced, including,
without limitation, the filing of any financing or continuaticn
statements under the UCC in effect in any jurisdictien with
respect to the liens and security interests granted hereby. The
Borrower also hereby authorizes the Secured Party to file any
such finmancing or continuatlion statement withour the signature of
the Borrower or to file z photocopy of this Agreement as a
financing statement to the extent permitted by applicable law.

If any Collateral, or if any amount payable under or in connec-
tion with any of the Collateral, shall be or become evidenced by
any negotiable document of title, or by any promissory note or
other instrument, such document, note or ipstrument shall be
immediately delivered to the Secured Party hereunder, duly
endorsed in a manner satisfactory to the Secured Party.

{c) Limicaticon on liens on Collateral. The Borrowver
will not create, permit or suffer to exist any Encumbrance

- & -

PATENT
REEL: 012312 FRAME: 0728



1170501  09:41 FAY 8178803, RIEMER & BRAUNSTEIN L
R ;_BRAUNSTEIN LLp

Auog

against the Collateral except the Encumbrance granted to the
Sacured Party herein or as otherwise permitted under the Creditc
Agreement .

(@) Limitatigns cp Dispositions of Inventory and
Equipment. The Borrower will not sell, transfier, lease Or
ctnerwise cispose of any of its interest in the Cellaterzl OT

rempt, offer or contract to do so, except for the dispesition
Ln rhe ordinary course of business of Equipment that has becaome
worT out or obsolete or is immaterial and unnecessary in Bor-
rower's business coperation and of Invenrory. The Borrower will
not transfer any Invencory. on comnsignment, or attempt, offer cr
contract te 4o scC.

{a) MNotices Regardinag Collatersnl. The Borrower will

aOV’SE the Secured Party promptly, in reasonable detail, (i} of

y lien or claim made or asserted against any of the Collaterzl,
(i1) of any material change in the composition of the Collateral,
(141} of all material disputes, and the basis therefor, and (iv)
af the occcurrence of any other event that would have a3 material
adverse effect on the Ceollateral taken as a whole or on the
securicy interests created hereunder.

(£} Right of Inspecrtion. The Borrower will permit the
Secured Party and its representacives at all reasonable times to
enrey into and upcn any premises where any of the Collateral is
located for the purpose of inspecting the same, cbserving its use
or cotherwise protecting the Secured Party'’'s interests therein.

(g) Indemnification. In any suit, proceeding or
action brought by the Secured Party under any Acccounts, Iastru-
ments and Documents, or any General Intangibles for any sum owing
thersunder or to enforce any provision therecf, the Borrower will
save, indemnify and keep the Secured Party harmless from and
against 211 expense, logs or damage suffered by reason of any
defense, setoff, counterclaim, recoupment or reduction or liabil-
ity whatsoever of the obligee thereunder arising out of a breach
by the Borrower of any agreement, indebtedness or liabilicy at
anv time owing to or in faver of such obligee or its succassors
from the Borrower, and all such cobligations of the Borrower ghall
be and remain enforceable against the Borrower and shall not be
enforceable against the Sacured Party.

{(h) Mainrtenance of Recards. The Borrower will keep
and maintaein, at Borrower’s address as first writtem above and at
its own cost and expense, satisfacrory and complete records of
the Collateral, including, without limitation, a record of all
payments received and all credics granted with respect to the
Collarteral and all other dezlings with the Collaterzl. The
Borrower will mark its books and racords pertaining to the Coll=z-
teral to evidence this Security Agresement and the security intexr-
ests granted nereby. For the Secured Party's further securirty,

—
/
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he Borrowser agrees that ‘the Secured Party shall have a sbecial
Toperty interest in all of its books and records pertaining to
she Collaceral (including, withour limitation, customer lists,
sorrespondence with present or future or prospective suppliers or
~ustomers, advertising matexizals, credit files, compuber Capes,
programs, printouts, and all other computer materials, records
anéd electronic data processing software), and after demand the
Borrower will deliver and turn over any such-books and reccrds to
the Sscured Party Or to its reprasentatives at any reasonable
time on demand of the Secured Party. The Borrower may make
copies of such books and records before its delivery Lo the.
Secured Party., provided that such copying does not unreasonably
delzay such delivery.

(1) PExotect Rightg of Secured Party. The Borrower
will, upon the Secured Party’s written resguest, defend the right,
vitle and interest of the Secured Party in and te any of the
Collateral against the claims and demands of all Persons whomso-
ever.

(3} Maintenance of Insurance. The Borrower will main-
rain witch fipancially sound and reputable companies satisigctory
to the Secursd Party insurance policies (i) insuring the Invaento-
ry aund Egquipment against loss by fire, explosion, theft and such
other casualties as ars usually insured against by companies
engaged in the same or similar businesses and (ii) insuring the
Borrower and the Secured Party against liabilicy for personal
injury and propercy damage relating to the Inventory and Equip-
ment, such policies to be in such form and in such amounts and
coverage as may be reasonably satisfactory to the Secured Party,
wirth losses payable, in the case of casualty policies, to the
Borrowsr and the Secured Party g&s thelr respective interests may
appear. All property, fire and casualty insurance policies with
regpect to the tangible collateral shall (i) provide that no
cancellation, reduction in amount or change in coverage thereol
shall be effective until ac least thirry (30) days after receipt
by the Secured Party of written notice thereof; (ii) waive any
right of subrogation of the insurer against, or any right of set-
nff, counterclaim or any other deduction in respect of any
liakility of, the Secured Party to such insurer; and (iil) be
otherwise satisfactory in all respects to the Secured Party; and
Borrower shall promptly provide Secured Party copies of any
notices to the Borrower of any default or cother act or omission
by the Borrower which might invalidate or remder unenforcsable,
in whole or in part, such policy or result in the lapse thersof,
in whole or in part. Each policy zarried in accordance with this
subsection (3) shall be primary withour right of contribution
from any other imsurance policy which ig carried by the Borrower
to the extent thart such other insurance policy provides the
Borrower with contingent or excess liapilicy insurance with
respeclt o its interest in the insured property and shall ex-
pressily provide that all of the provisions thereof, except the

-8 -
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limits on lisbility, shall operate ia the sSame manner as 1f£ there
were a separate policy covering each insured. The Borrower
shall, if so reguested by the Sacured Party, deliver to the
Secured Party as often as the Secured Party may reasonably
request a report of a reputable insurance broker with respect Lo
che insurance on the tangible Collateral. &All such insurance
proceeds received by the Secured Party may be applied by the
Secured Party in its discreticn to the satisfaction of the
Opligations or to repalir or replace any Collateral which sus-
cained the casualty, except as otherwise regquired by applicable
Law, .

(k) PFurther Identificarion of Ceilareral. The Borrow-
er will furnish to the Secured Party from time to time statements
znd schedules further identifying and describing the Collateral
and such other reports in connection with the Collateral as the
Secured Party may reasonably request, all in reasonable detail.

{1) Maintenance of Equipment. The Borrower will keep
2nd maintain each item of Egquipment in good operating condicion,
ordinary weay and teéar excepted, and the Barrower will provide
all maintenance and service and all repairg necessary for such
purpose.

(m) Eguipment Not top Begome Fixtures. The Borrower
will prevent, by all reasonable action or actions as may be
necessary, any of the Eguipment Irom becoming fixturxes under the
laws of the jurisdiction where such Eguipment is located. The
Borrower will, if requested by the Secured Party, for its princi-
pal office, use best efforts Co obtain waivers or subordinations
of lien, in form satisfactory to the Secured Party, from each ,
legsor, and each mortgagee of lessor whose mortgage was executed v
prior te the lease from such lessor, of real property cn which
any of the Collateral is or may De located and will perform all
orner reasonable acts the Secured Party may redquest to maintain
such Collateral apart from any realty.

(n) Asgigmment of Claimg. I£ any of the ARccounts
arise out of contracts with the United States, or any state, or
any department, agency oY instrumentality of either, Borrower
shall immediately so netify Secured Party and execute such
instruments of assignment and take such other measures as may be
required to assign such Accounts to Secured Party and provide
proper netice thereof to the govermment under the Federal Assign-

ment of Claims Act ox apy applicable state assignment of claims
act.

{0) Fuzrrther Asgurances. The Borrower will promptly
axecute and deliver to the Secured Party such further deeds,
morcgages, 2WSLGNMENTS, Security agreements and other instru-
ments, dccuments, certificates and assurances and take such fur-
cher acricn as the Secured Party may from time To time in its

- G5 -
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‘eascnable discretion deem necessary to perfect, protect or
nicrce the security interest of the Secured Parrty in the Collat-

-

a
2TrEL .

5. Sscured Party’s RAppointment ac Artornev-in-Fact.

{a) The Borrower hereby irrsvocably comstitutes and
appointe the Secured Party and each officer or agent therecd, :
with full power of substitution, as its true and lawful attorney-
in-fact with full irrevocable power and authority in the place
and ste=ad of the Borrower and in the name of the Borrower or in
ics own pame, from time to time, but only teoc be used after demand
for the purpase of carrying out the terms of this Security
Agraement, to take any and all appropriste action and to execure
any znd all documents and instruments that may be nNecesSSary or
desirable to accomplish the purposes of this Security Agreement
and, without iimiting the generality of the foregoing, hezeby
gives the Secured Party the power and right, on behalf of the
Borrower, without notice to or assent by the Borrower to do the
following after the occurrence oI an Event of Default: -~

(i} to ask, demand, collect, receive and give acqguit-
tances and receipts for any and all moneys due and to become due
to Borrower under any Account, ar otherwise, and, in the names of
the Borrower Or its own name or otherwise, to take possession of
and endorse and collect any checks, drafts, notes, aACCeprances or
other inscruments for the payment of moneys due to Borrower and
te f£ile any claim or te take any other action or proceeding in
any court of law ©r eguily or otherwise deemed approprizte by the
Secured Parcy for the purposes of collecting any and all such
moneys due whenever payable;

{ii} to pay or discharge taxes or liens levied or
placed on or threatened against the Collateral, to effect any re-
pairs or any insurance called for by the termms of this Security
Agreement and to pay all or any part of the premiums therefaor and
the costs therecf; and

(11i) (A) to direct any party liable for any payment to
Borrower under any Account, or otherwise, to make payment of any
and all moneys due and to become due thersunder directly to the
Secured Party or as the Secured Party shall direct; (B) to
recaive payment of and receipt for any and all moneys, claims and
other amcunts due and to become due at any time in respect of or
arising ocut cf any Collateral; (0) to sign and sndorse any
inveoices, freight or express bills, bills of lading, storage or
warenouse receipts, drafts against debtors, assignments, verifi-
cations and notices in ceomnectiosn with Accounts and other docu-
ments relating to the Collateral; (D) to commence and prosecute
any suirs, actieons or procsedings at law or in equity in any
court of comperent jurisdictiosn to collect the Ccollateral or any
part thersof and to enforce amy other right in respect of any

- 10 -
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silateral; (B) o defend any suil, action or proceeding brought
gainst the Borrower with respect to any Collateral; (F) to
ettle, compromise or adjust any suit, action or praocesding
lescribed above and, in connection therewith, to give such
lischarges or releases as the Secured Party may deem appropriate;
(G) after demand, to nocify the pogral authorities to chauge the
address for delivery of any mall of the Borrower to an address
designated by the Securad Party, and to receive, open, and
dispose of all mail addressed to the Borrower; and (H) after
demand, otherwise to sell, transfer, pledge, maks any agresment
with respect to or otherwiss deal with any of the Collateral as
fully and completely as though the Secured Party were the abso-
lute owner thereof for all purposes, and to do, at the Secured
rarty’'s option and the Borrower’s expense, at any time or from
time to time, all acts and things that the Secured Party deems
nucessary to protect, preserve or realize upon the Collateral and
the Secured Party’s security interests therein, in order to
affect the intent of this Security Agreement, all as fully and
effectlively as the Borrower might do.

The Borrower hereby ratifies all that said atterneys shall law-
fully do or cause to be done by virtue hereof. This power of
attorney is & power coupled with an interest and shall be irrevo-
cable.

(b) The powers conferred on the Secured Party hereun-
der are solely to protect the interssts of the Secured Party in
the Collateral and shzall not impose any duty or cbligation upon
the Secured Party to exXercipe any such powers. The Secured Party
shall be accountadble only for amounts that it actually receives
as a result of the exercise of such powers, and neilther it nor
any of its officers, directors, employess or agents shall be
responsgible to the Borrower for any act or failurxe to act, except
Zor its own willful miscopduct taken or omitted in bad faith.

€. o ne Y cure arcy 2 Borrower’'s Obli-
gations. If the Berrower fails to perform or comply with any of

its agreements contained herein and the Securad Party., as provid-
ed for by the terms of this Security Agreement, shall itself
perform or comply, or cotherwise cause performance or complizance,
with such agreement, the rsasonable costs and expenses of the
Secured Party incurrad In connection with such performance or
compliance shall be paid by the Berrower on demand and until so
paid shall be added teo the principal amount of the Loan and shall
bear interest {(calculated on the basis of a 360-day year for the
actual days elapsed) at the same rate as provided in the Loan
Documents f£ar overdue amounts.

7. Events of Defzult. The pcourrence of any Event of s
Default under the Creadit Agrsement, including, without limita- g
ticn, a default hereunder shall constitute an Event cf Default
nereunder.
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&. Romedies, Rights Upon Defaulr. If an Event of Defaul: v
ooours : :

() (i) All payments received by the Borrower under or
in connection with any of the Collaterzl shall be held biv the
Borrower in trust for the Secured Party, shall be segregataed from
other funds of the Borrower and shall forthwith upon receipt by
the Borrower be turned over to the Secured Party, in the same
form as recesived by the Borrower (duly endecrsed by the Borrower
to the Secured Party, if required). 3

(i1) Any and all such payments so recejved by the Se-
cured Party (whether from the Borrower or otherwise) snall be
held by the Secured Party as collateral gecurity fox, and then or
at any time thereafter, may be applied in whole or inm part Zor
the benefit of the Secured Party against, all or any part of the
Obligations in such order as the Secured Party, in its discre-
cion, may determine,

(1ii) The Secured Party shall have the right to seize
and take possession ¢f any Collateral (or any paper, documents,
correspondencs, computer tapes, programs, printouts and all otherxr
computer materials, records and electronic data processing
software relating to the Collateral) and may enter the premises
where they, or any of them, are located and cccupy 3ll Or any
portion of Debtor’s premises without charge therefcr for the
purposes of effecting such seizure. The Secured Party shall not
be liable to the Boerrower for any damage suffered by the Borrower
by reason of such entry or seizure unless it results from the
Secured Party’'s williul misconduct committed in bad faich.

{iv) The Secured Party may hire and mxintain at the
Borrower’'s principal office premises a custodian or independent
contractor selected by the Secured Party who shall have full
authority to do all lawful acts necessary to protect the Sersured
Party’s interests and Lo report To the Secured Party thereon.
The Borrower hereby agrees Lo cooperate with any such Person and
to do wnatever the Secured Party may reascnably regquest to
preserve the Collateral.

(b} The Secured Party may exercige, afrer the occur- .
rence of an BEvent of Default, for the benefit of the Secured v
Party, in addition teo all other rights and remedies granted in
this Securirty Agreement and in any other instrument or agreement
securing, evideneing or relating to the Obligations, all xights
and remedies of a secured parry under the UCC. Without limitving
the generality of the forageing, the Borrower expressly agrees
that in any such event the Secured Party may, without demand of
performance or other demand, advertisement or notice of any kind
{except the notice specified below of time and place of public or
private sale) toc or on the Borrower Or any other Perseon, all and
each of which demands, advertisements and/or notices are (to =he
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extent permitted by applicakle law) hereby expressly walved,
forthwith collect, regeive, appropriate and reallize upon the
Collateral, ar any part thereof, forthwith take possession and
cperate or use the Collateral or any pazrt thereof for the purpose
of p*eserving it or its value, and/or farthwith sell, lease,
asgign, give option or options to purchase, ar seli or otherwise
dispose of and deliver the Collatreral (or contract to do so), o
any part thereof, in one or more parcels at public or prlva-e
sale or sales, at any exchange or broker’s board or at any cf the
Secured Party'’'s offices or elsewhere, at such prices as it may
deem appropriate, for cash or on credit or for future deliveXy
withour assumption of any credit zigk. . Secured Party shall have
the right on any such public sale or sales and, to the extent
permitted by law, on any such private sale or sales to purchase
the whele or any part of said Collateral so sold, free of any
right or equity of redemption in the Borrower, which right ox
equity is (no the extent permitted by applicable law] hereby
expressly waived or released. The Borrower further agrees, at
the Secured Party’s reguest, to assemble the Cellateral and make
it available te the Secured Party at places that the Secured
Party shall reasonably select, whether at the Borrower’s premises
or elsewhere. To the extent permitted by applicable law, the
Borraower waives all claims, damages and demands against the
Secured Party arising out of the repossession, retention, sale,
or othexr dispositicn of the Collaterxal unless resulting from such
Secured Party’‘s willful miscounduct committed in bad faith. The
Borrower agreas that the Secured Party need not give mors than
ten (10) days’ notice (which notification shall be deemed given
when mailed) of the time and place of any public sale or of the
time after which a private sale may take place and that such
notice is reasonable notification ©f such matters, N¢ notifica-
tion need be given to the Borrower if ir has signed, after
demand, & statemant renouncing or modifying any right to notifi-
cation of sale or other intended disposition. The Borrower shall
remain liable for any deficiency if the proceeds of any sale or
disposition of the Collateral are insufficient to pay all amounts
to which the Secured Party is entitled, the Borrower also being
liable for the fees and expenses of any attorneys employed by
Secured Parcy to collect such deficiency. The Secured Party
shall have the right, in its sole discretion, to determine which
rights, security, lians, guazanties or remedies the Secured Party
shall retain, pursue, release, subordinate, modify, or enforce,
without in any way modifying or affecting any of the other of
them or any cf its rights hersunder.

(c¢) To the exrent that it may lawfully Go so, the Bor-
rower agrees that it will not at any time insist upon, plead or
in any manner whatsoever claim or take the benefit or advantage
of any appraisement, valuation, sTay, extension or redemption
laws, or any law permitting it teo direct the coraer in which rthe
Collateral or any part thereof shall be sold, now or at any time
hergafter in Ifcorce, which may delay, prevent or otherwise affect

- 13 -
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the performance cor enforcement of this Security Agreement or che
Obligations and hereby expressly waives all benefit or advantage
of any such laws and covenants that it will not hinder, delay oxr
impede the execution of any power granted or delegat=d to the
Secured Party in this Security Agreement, but will suffer and
permit the executiocn of every such power as though no such laws
were in fozrce.

(d) To the extent not expressly provided for herein
the Secured Party shall also have all of its rights and remedies
under the Credit- agreement.

{e) Borrower shall be responsible for any and all
reasonable expenses, including reasonable attorneys’ fees and
expenses, incurred or paid by Secured Party in protecting or
enforcing amy rights of Secured Party hereunder, including its
right to take possession, store, operate, use and dispose of the
Collzteral or to collect the Proceeds therecf. Secured Party
shall also have the right to pay a2ll other sums deemed necassary
or desirable by it for the preservation amd protection of the
Cellateral, or for the realization thereupcon, including taxes,
insurance, salaries (directly related to thne preservation or use
of the Collareral or continued operation of the Borrower’'s
businesses to that end), fees and costs. All such sums so paid
by Secured Party shall be "Obligations" within the meanlng of
this Security Agreement, due upon demand.

(£} In the event that after demand, the Secured Party
receives any monies in connecticon with the enforcement of any of
the Security Documents, or otherwise with respect to the realiza-
rtion upon any of the Collateral, such monies shall be distributed
for zpplicaticn as follows:

(i) First, to the payment of, or (as the case may be)
the rzimbursement of the Securad Party for or in
respect of all reasonable costs, expenses, dis-
bursemeants and losses which shall have been in-
curred or sustained by the Secured Party in con-
nection with the collection of such meonies by the
Secured Party, for the exercise, protection or
enforcement by the Secured rParty of all or any of
the rignts, remedies, powers and privileges of the
Secured Party under this Agreement or any of the
cther Loan Documents cr in respect of the Collat-
eral or in suppert of any provision of adeguate
indemnity to the Secured Party against any taxes
or liens which by law shall have, oOr may have,
priority over the rights of the Secured Party to
such monies;

{1i) Secaond, ©o azll other Obligarions in such order or
preference as the Secured Party may determine; and

- 14 -
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provided further that the Secured Party may in its
discretlion make proper allowance to take into
account any Obligations not then due and payable;

(iii) Third, upon payment and satisfaction in full or
ther provisions for payment in full satisfactozy
to the Secured Parcty of all of the Obligations, to
the payment of any okbligaricms reqguired to ke paid
pursuant to $-504{1) (¢) of the UCC: and

(iv) Fourth, the excess, if any, shall be returned to
the RBorrower or to suzh other Persons as are entl-
tled thereto.

$. Limitaticn on Secured Party’s Dupy in Regpect to Collat-
eral. Beyond the safe custody thereof, the Secured Party shall

have no dury as tao any Collateral in its possession or its
nominee’s or any income thereon or as to the preservatlon of
rights againgt prior parties or any other rights pertaining
thereto. In any sult, proceeding or action brought by Secured
Party under any Accounts, Instruments and Documents, or any
General Intangibles for any sum owing thereunder ©or toc enforce
any provision therecf, Borrower will save, indemnify and keep
Secured Party harmliess from and against all expense, loss or dam--
age suffered by reascn of any defense, setpff, counterclaim,
recoupment or reduction or liability whatsoever of the obligee
thereunder arising out of a breach by Borrower of any agreement,
indebtedness cox liability at any time owing to or in favor of
such obligee cor its successors from Borrower, and all such
cbligaticns of Borrower shall be and remain enfarceable agzinst
Borrower and shall not be enforceable againgt Securaed Party.

10. Seroff.

{z) In addition to any rights and remedies of Sscured
Party provided by law, Secured Party shall have the right,
without prior notice to Borrower, any such notice being expressly
waived by Borrower to the extent permitted by applicable law, and
regardless of the adequacy of any collaterzl at any time after
the occurrance ¢f an Bvent ¢f Default, tc set off and apply v
against any indebtradness, whether mafured or unmatured, of
Borrower to Secured Party, any amount owing from Secured Party o
Borrower, and such right of setoff may be exercised by Secured
Party agalnst Borrower or agalinst any pankruptcy trustee, debtor-
in-possession, assignee for the benefitc of creditors, receiver,
or execution, Jjudgment or attachment creditor of Borrower, or

against anyone else claiming through eor against Borrower or such
person.

(b) As security for the due payment and perficormance of
all of Borrowar’'s Okligations to Secured Party now in existence
or hereafter arising, including, withoutr limitacion, Borrower's

5 -
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obligations heresunder, under the Note and under the other Loan
Documents, Borrower hereby grants to Secured Party & lien on any
and all depositcs or other sums at any time credited by or due
fzrom Secured Paxty and any affiliate of Secured Party Lo Borrow-
&r, whether in regular or special depository accounts or other-
wise, and any and all moneys, securities and octher property of
Borrower, and the proceeds thereof, now or hereafter held or
received by or in transit to Secured Party from or for Borrower,
whnether for safekeeping, custody, pledge, transmission, collec-
tion or otherwise, and any such deposits, sums, moneys, secuxri-
ties and other property, may at any time, after the occurrence of ./
an Event of Default, be get off, appropriated and applied by
Secured Party against any of such Obligations, whether or not any
of rhe Qbligations is then due or is secured by any other collat-
eral, or, if it is 530 secured, whether or not the other collater-
21 held by Secured Party is considered to bhe adeguate.

11. Notjigces. Except as otherwise specified herein, =zall
notices, requests, demands Or other communications Lo or on the
3orrower or the Secured Farty shall be in writing and shall be
given or made as provided in and subject to the provisions of the
Credit Agreement.

12. Severability. The provisions of this Agreement are
severable, and if any one clause or provigion herenf shall be
held invalid or unenforceable in whole or inm part in any juris-
diction, then such invalidity or unenforceabilicy shall affect
only such clause or provision, or part thereof, in such jurisdic-
tion, and shall pot in any manner affect such clause or provision
in any other jurisdiction, or any other clause or provision of
this Agreement in any Jjurisdiction.

13. No Waiver:; Cumulative Remedieg. The Secured Party
shall not by any act, delay, omiszion or otherwise be deemed to
have waived any of its rights ar remediss hereunder and no waiver
shall be wvalid unless in writing, signed by the Secured Party and
then only to the extent therein set forth. A waiver of any right
or remedy hereunder on any one occasion shall not be construed as
a bar te any right or remedy that the Secured Party would other-
wise have had on any future occasion. No failure teo exercise ror
2ny delay in exercising, on the part of any Secured Party, any
rignt, power or privilege hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise cf any right,
power or privilege hereunder preclude any other or future exer-
cise thereof or rthe exercise or any other right, power or privi-
lege. The rights and remedies hereunder provided ars cumulative,
may be exercised singly or concurrently and are nct exclusive of
any rights and remedies under the other Loan Documents or avail-
able at law or in eguirty.

14. No Oral Modification: Succegsors; Governing Law. None
of che terms or provisions of this Security Agreement may be

- 18 -~
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waived, altered, mcodiZied or amended except by an instrument in
writing, duly executed by the Secured Parcty. This Security
Agreement and all obligations of the Borrower hersundsr shall be
binding on the respective successors and assigns of cthe Borrower
and shall, together with the rights and remedies of the Secured
Party hereunder, Inure to the benefit of the Secured Parcy and
its respective successors and assigns; provided, however, that
the foregoing shall not be deemed to modify the prohibitions om
assignments or transfers by Borrower contained herein or in the
Credit Agreement and other Loan Documents. This Securitcy Agree-
ment shall be governed by, and canstzued and interpreted in
accordance with, the laws of the State of California and with
regpact to Collateral kept ocutside of California, if permitrted by
Secured Party, the laws of the jurisdiction where such Collarteral
is located. The Credit Agreaement, the Nate and other Loan
Documentsz {except as otherwise specifically provided therein)
shall be governed by Massachusetts staote law as provided in the
Credit Agresmant.

15. Furcher Indemnification. The Borrower agrees to pay,
and to save the Secured Party harmless from, any and all liabili-
ties with respect to, or resulting from any delay in paying, or
failures of Borrower to pay any wages Or salaries or any axcise,
sales, payroll, unemployment or other taxes that may be payadble
or determined to e payable with respecr to any of the Collatexral
Or in connection with any of the transactions contemplated by
this Securicty Agreement. This covenant shall survive the texmi-
naticn of this Security Agrsement.

16. Counterparts. This Security Agreement may be exacuted
in any number of separate counterparts, and all of said counter-
parts taken together shall be deemed o constitute one and the
same instrumenct.

17, Limits on Secured Party’s Duties. The Secured Party
snall have nc duty as to the callection or protection of the
Collateral, or any portion thereof, beyond the safe custody of
such of the Collateral as may come into the actual possession of
the Secured Parry, and the Secured Party shall have mno dury as to
the preservation of rights against prior parties or any other
rights perraining thereco.

(END OF PAGE 17)
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18. Descxiprive Headinds The capticns in this Securicy
Agireement are Lor convenlience cf reference only and shall no:t
deline or limit the provisions hereof.

IN WITNESS WHEREQF., the parties have executed this Security
Agreement as an instrument under seal as o the date first

writcen above.

W.tness:

7 T
w—-
Vitness:

’ )
i/

o
s
&

SIGNS AND GLASSWORKS, INCORPORATED

By: / /(L,//’dh

Name: Danie. K. Doylé'
Title: Vice President

THE FIi:Eijz:ziiné??ﬂF oF STON
AN

Name- Gredgory G. O'Brien
Title: Director
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FIF.ST AMENDMENT TO PLEDGE AND SECURITY AGREEMENT - ALL ASSETS
(CHROMIUM GRAPHICS)

This First Amendment to Pledgs and Security Agreement - All Assets (the or tis "First
Amendmen:") is enterzd into as of this & day of Augus:, 1957 by and between Chromium
Grapkics £k/z Signs and Glassworks, Incorporated, 2 California Corporation ("Boerrower”) and
Bank3oston, NLA,, successor to the First National Bank of Boston ("Secured Party™). ’

1. Backepround. Reference is made to a Pledge and Security Agreement - All Assets
enter:d into as of February 3, 1993 by and between Borrower and Secured Party ("Original
Security Agreement”). The Original Security Agreement was entered into in connection with a
revo ving line of credit, direct reducing Joan {("Revolving Loan”) in an amount of up 1o thinteen
million dollars (§13,000,000). Amounts outstanding under the Revolving Loan were evidenced
by the Revolving Credit Note (the "Original Note") in the original principal amoun of thirieen
million dollars {$13,000,000) dated as of Fehruary 3, 1995 and made by the Borrower in favor of
the 3ecured Party.

The Revolving Loan was increased to fourieen million dollars {$14,000.000) on
Fetruary . 1997

Simultaneous with the execution of this First Amendment, the Borrower and
Serured Parny are amending the Revolving Loan (i) to change such arrangement from a revolving
committed facility with a direct principal reduction to a demand discretionary line of credit and
{11} to increase the amount of the line by two million five hundred thousand doliars
($2.500,000.00) to an amoumnt of up to sixteen million five hundred thousand dollars
($16,500,000.00). Under such demand discretionary line of credit, advances will be made onlh
it the sole and absolute discretion of the Secured Pary.

Capitalized terms used in this First Amendment and not defined herein. shall have
the meanings given such term in the Onginal Security Agreement. This First Amendrment.
1apether with the Onginal Security Agreement and such other amendments, modifications.
supplements or replacements as may be made from time to time, is referred 10 as the "Security
Agreement”,

2. Amendment 1o First Paragraph of Securitv Agrsement. The first paracraph of the
Security Agreement is hereby amended (1) 1o insert before the clause "Signs and Glassworks.
Incorporated” the clause "Chromium Graphics, {/k/a” and (ii) the clause "The National Bank af
Boston” is hereby deleted and the following inserted in ligu thereof "BanLBomon N.AL
successor 1o The First National Bank of Boston.”

-

3. The second WHERE &5 clause is hereby deleted.

4. Amendment 10 Seenirn 2, Section 2, is hersby amended 10 delete the following
parenthetical "(whether at the stated .atunty. by acceleration or otherwise).”

BO-65907.0)
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3, Amendment 1o Section 3. Section 3.(¢) is hereby amended to delete the sentence
therein contained and insert the following in lieu thereof: “the name of the Borrower set forth in
the: capuon hereof, is its correct corporate name, and the Borrower is not now doing business and
has not during the last five (3) vears done business under any othar name except Signs and
G'assworks, Incorporated or Krome Productions.”

6. Amendment 1o Section 3. Section 5. is hereby amended by deletng the
following clause from Section 5.(a) which is the last clause of such section: "after the occurrence
ol an Event of Default”.

7. Amendment 1o Secuen 8.

A Section 8. is hereby amended to delete the ¢lavse "if an Event of Default
occurs” and to insert the following in lieu thereof: "following DEMAND."

B. Section B.(b) is hereby amended 1o delete the clause “after the occurrence
of an Event of Default.”

g, Amendment 1o Section 10.

A Section 10(a) is hereby amended 1o delete the clause "afier the occurrence
of an Event of Default.”

B. Secuan 10(b) 18 hereby amended 10 delste the clause "after the occurrence
of an Event of Default.”

9. Represemanons and Warramtiss. All of the representations and warranties
contained in the Original Security Agreement are hereby confirmed and they are true. accurate
and complete in all maternal respects on the dae hereof,

10, Ratifization. The Orniginal Security Agreement as amended by this First
Amendmem shall otherwise remain unaliered, ratified, confirmed and in full force and effect.

[END OF PAGE]
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[SIGNATURE PAGE FOR FIRST AMENDMENT...]

IN WITNESS WHEREOF the parties hereto have caused this First Amendment 1o be
executed under seal by their respective, duly authorized officers as of the date first above written.

BANKBOSTON, N.A

—T

By:
Name T} \ »C,NM
Tite: @

CHROMIUM GRAPHICS

cvs%‘cﬁf/é;{

Name: Steven &, K1iff
Title:President and C.E.C.
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Final Version

SECOND AMENDMENT
TO
PLEDGE AND SECURITY AGREEMENT - ALL ASSETS
(CHROMIUM GRAPHICS)

This SECOND AMENDMENT(this “Second Amendmert") dated as of May 17, 2001
is entered into by and among CHROMIUM GRAPHICS {/k/a SIGNS AND GLASSWORKS,
INCORPORATED, a California corporation (the "Borrower™), FLEET NATIONAL BANK as
successor 1o BANKBOSTON, N.A. as suceessor 10 THE FIRST NATIONAL BANK OF
BOSTON, N.A. ("Fleet"), WAINWRIGHT BANK & TRUST COMPANY (“Wainwright™)
and Ark CLO 2000-1, Limited, a Cayman Islands exempt company (the “Senjor Lender" or
"Ark C1L.O™.

BACKGROUND

This Second Amendmen amends and modifies the Pledge and Security Agreement - All
Assets dated as of February 3, 1995 (the "Pledge Agreement”) between the Borrower and the
First Narional Bank of Baston, N.A., as amended by the First Amendment to the Pledge
Agreement dated August 8, 1997 between the Borrower and BankBoston, N.A. as successor 10
the First Natonal Bank of Boston, N.A. (together with the Pledge Agreement, the "Ongmal
Pledge Agreement”).

Reference is made to an Amended and Restaied Demand, Discretionary Line of Credit
Agrecment (the "Restated Credit Agreement”) dated as of August 8, 1997 entered into by and
between the Borrower and the Bank, as amended by a First Amendment to Amended and
Restated Demand, Discretionary Line of Credit Agreement (the "First Amendment”) dated as
of August 8, 1997, as amended by a Second Amendment to Amended and Restated Demand,
Discretionary Line of Credit Agreement (the "Second Amendment"), as amended by a Third
Amendment to Amended and Restated Demand, Discretionary Line of Credit Agreement (the
“Third Amendment") dated as of May 7, 1999, as amended by a Fourth Amendment o
Amended and Restated Demand, Discredonary Line of Credit Agreement (the "Fourth
Amendment”) dated as of June 16, 1998, as amended by a Fifth Amendment 1o Amended and
Restated Demand, Discretionary Line of Credit Agreement (the "Fifth Amendment™) dated as
of February 22, 1999, as amended by a Sixth Amendment to Amended and Restated Demand,
Discretionary Line of Credit Agreement (the "Sixth Amendment”) dated as of September 3,
1999, and as further amended by a Seventh Amendment to Amended and Restated Demand,
Discretionary Line of Cradit Agreement (the "Seventh Amendment”) dated as of the date
hereof.

122193.3\1639-12574
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The Restated Credit Agreemen:, as amnended by the First Amendment, as amended by
the Second Amendment, as amended by the Third Amendment, as amended by the Fourth
Amendmenr, as amended by the Fifth Amendment, as amended by the Sixth Amendment, and
as amended by the Seventh Amendment and as may be further amended, modified,
supplemented or recast, from 1ime io time, is referred to as the "Cradit Agreement”.
Capitalized terms used but not defined herein shall bave the meanings given 10 them in the
Credit Agreement.

The Senior Lender is willing 1o make an addirional discretionary demand revolving loan
of Senior Debt as defined hereafter in the Credit Agreement in an amoum up to $750,000.00
under the Credit Agreement, provided that, among other things, such Senior Debt is secured
by all of the Collateral and has prioriry of payment to all Existing Debt,

The Existing Lenders and the Barower seek 10 induce the Senior Lender to make the
Senior Debt available to the Borrower. '

AGREEMENT

In considerarion of the premises and the agreements, provisions and covenarns
contained herein apd in the Credit Agreement, and for other good and valuable considerarion,
the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:

Section 1. Amen ts to Section 1 of the Pledge Agreement. Section 1 of the Pledge
Agreement is hereby arnended as necessary so that the term "Bank™ and "Secured Party” as
used therein shall be understood to mean Lender or Lenders or Senior Lender. The parties
hereto acknowledge and agree that prior to this Second Amendmenr the Pledge Agreement was
not drafted for more than one Lender and now shall be interpreted in the broadest manner to
effecmare the intent of the parties for the Pledge Agreement to be interpreted to accommodate
multiple Lenders.

Section 2. Amendments 1o Section 2 of the Pledpge Agreement. Section 2 of the Pledge
Agreement is hereby amended to add the following a5 the last sentence of Section 2;

"The Borrower and Transferor Lender agree that the Transferor Lender shall hold the
security interest granted pursuant 1o the Loan Documents in trust for the benefit of itseif and
the other Lenders (including the Senior Lender) and with respect to the Collateral the
Transferor Lender shall mke action or refrain from action in accordance with 100% of the
Comumitment Percertage of the Lenders. Each Existing Lender agrees tha it will rake action
or refrain from taking action only in accordance with the Loan Documents.

122193.3\1639-12574 =2
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Section 3. Amendments 1o Section 8(f) of the Pledge Agreement Sections 8(H(D
through B(f){v) of the Pledge Agreement are hereby amended and restated in their entirery to

read as follows:

"(1} First, to the paymentr of, or (as the case may be) the reimbursement of the Secured
Party for or in respect of all reasonable out of pocket costs, expenses, disbursements and losses
which shall have been in incurred or sustained by the Secured Party in connection with the
collection of such momies by the Secured Party, for the exercise, protection or enforcement by
the Secured Party of all or any of the rights, remedies, powers and privileges of the Secured
Party under this Agreement or any of the other Loan Documents or in respect of the Collateral
or in support of any provision of adequate indemniry to the Secured Party agairst amy taxes or
liens which by law shall have, or may have, priority over the rights of the Secured Party to

such monies;

(1) Second, 1o the payment of the Senior Loans and all Obligations pertaining therero,
in such order or preference as the Senior Lender may determine; and provided further that the
Secured Party may in its discretion make proper allowance 1o take into account any Senior
Loans or any Obligations pertaining thereto not then due and payabie;

(iii) Third, to all other Obligarions proportionally to all Lenders and such funds shall be
applied first 10 all such costs, fees and other expenses not otherwise reimbursed undey i
above, second to accrued bur unpaid intersst and third to the outstanding principal amount of
Existing Loans; and provided further that the Secured Party may in its discretion make proper
allowance 10 rake into account any Obligations not then due and payabie;

(iv) Fourth, upon payment and satisfaction in full or other provisions for paymen in
full sadsfactory to the Secured Parry of all of the Obligations, to the payment of any
obligations required to be paid pursuant to 9-504(1)(c) of the UCC; and

(v) Fiith, the excess, if any, shall be returned to the Borrower or to such other Persons
as are entitled thereto,”

Section 4. Representations and Warrantes, All of the represemtations and warranties
contained in the Pledge Agreement are hereby confirmed and they are true, accurate and
comaplete in all material respects on the date hereof.

Section 5. Ratification. The Pledge Agreement as amended by this Second
Amendment shall otherwise remain unaltered, ratified, confirmed and in full force and effect.

Section 6. Further Assurances. Each party, for themselves and for their respective
successors and assigns, hereby covenant 1o execute and deliver, in each case at the Borrower's

122193,211635-12574 3=
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expense, such further mstruments and to take such further action as a Secured Party may ar any
time or times or from time 10 time reasonably request in order to carry our the provisions and
intent of this Amendment.

122193 N1638-12574 =
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IN WITNESS WHEREOQF, the parties hereto have caused this Amendment to be
executed and delivered as of the date first written above.

BORROWER:
CHROMIUM GRAPHICS f/k/a SIGNS AND
GLASSWORKS, INCORPORATED
By TR D
Name: -
Title;
SENIOR LENDER:

ARK CLO 2000-1, LIMITED

By: Pamiarch Partaers, LLC, its Caollareral Manager

By:

Name:
Title:

LENDERS:

FLEET NATIONAL BANK as successor to
BANKBOSTON, N.A. as successor to THE FIRST

NATIONAL BANK, N.A.

By:

Name:
Title:

122193 311639-12574 =2~
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IN WITNESS WHEREQF, the parties hereto have caused this Amendment 1o be
executed and delivered as of the date first written above.

BORROWER:
CHROMIUM GRAPHICS f/k/a SIGNS AND

GLASSWORKS, INCORPORATED

By:

Name:
Title:
SENIOR LENDER:
ARK CLO 2000-1, LIMITED

By: Pamiarch Parmers, LLC, irs Collateral Manager

Ry
By; M e
Name+
Title:
LENDERS:

FLEET NATIONAL BANK as suceessor 1o
BANKBOSTON, N.A. as successor 10 THE FIRST
NATIONAL BANK, N.A.

By:

Name:
Tite:

122193.341639- 12574 -5-
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed and delivered as of the date first written above,

BORROWER:
CHROMIUM GRAPHICS f/k/a SIGNS AND

GLASSWORKS, INCORPORATED

By:

Narne:
Title:

SENIOR LENDER:
ARK CLO 2000-1. LIMITED

By: Patriarch Parmers, LLC, its Collateral Manager

By:

Name:
Title:

LENDERS:

FLEET NATIONAL BANK as successor o
BANKBOSTON, N.A. as successor to THE FIRST
NATIONAL BANK, N A.
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WAINWRIGHT BANK & TRUST COMPANY

’
T

/' R 7
By: i S
Name: -??;7:\, T IS
Title: v

-
3
—

ARK CLO 2000-1, LIMITED
“By: Patriarch Partners, LLC, its Collateral Manager
By:

Name:
Title

122193.3\1639-12574 -0-
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122183, 31163812574

WAINWRIGHT BANK & TRUST COMPANY

By:

Name:
Tite:

ARK CLO 2000-1, LIMITED

By: Patriarch Parmers, LLC, its Collateral Manager
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g = 12181997 pswesy R mmcomm
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R e . sec s )

To the Honarabla Cornmiiésionafo. e 1 00055&54 @ aftached oég‘fr% tbcurnens 97 Cony tilereof
1. Name of oonvsymg party('tes) L ) 2. Name and address of recehving pany(ie:IV

Cn*oru_xm Graphics, fomerlv Xnovwn as Name: BankBoston, N.A., successor to

igns and Glaésnorks , Lncorporated FPirst Nazional Bank of Boston

Intemnal Address:

Adconal name(s) of convaying party(ies) atached? O Yes ® No

3, Nature of conveyance:

T Assignment Q Merger Sirest Address; 100 Federal Street
F Security Agresment [ Change of Nams i
g Other B ‘ City:__Beston State: Ma ZIPg21lc

Execution Date: _ August 8. 1997

Additional nama(s} & address(es) ettached? O Yes & No

4, Application number(s) ar patent number(s).

It this docurmnent is being filed together with 2 new application, the axecifion date of the application is:

A. Patent Application No.(s) B, PatentNe.(s) 5,407,711
5,635,283

Acddiiongl numbers sitached? O Yes O No

5. Name and address of party to whom carrespondence €. Total number of epplications and patents involved: l 5
conceming decument shouid be mailed:
Name: Sean T. Geary, Esq- 7. Toual iee (37 CFR 3.41)un.......5_80: 00
intemnal Address:__- - & Enclosed

Q Autherized 10 be charged lo deposil account

Stre-et Address: Kirk’a arrick & Lockhart - Li 8, Depos'[t amunt.nul-nber‘
One Internzticnal Place 2
CRy:. Bostnn Stats: Ma 2IP:n2110 {Atach duplicsie copy of this pega i paygg Dy deposit account)

DO NOT USE THIS SFACE

9. Statament and signature.

To the bast of my mossdedge and bel(e! the forsgolng Infonmalton is tue and comect end any a sdm};y Is a rus cop)

o1 @mm ST

ihe-original document. g e
J / y
Searn T. Geary ) . ) ; .\‘{//-.:LLL—-?GIL 12/5/97
Nama of Person Signing Signature Dals

- Total ramber o pagas Induding txver Khosl. BIACHTTS, And Socument:

el documents 10 be recomted with required cover sheot Informmution to:
Commigsioner of Patenis & Trocemarks, Box Asslgnments

. mm——

18/17.
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FIRST AMENDMENT TO PATENT AND TRADEMARK SECURITY AGREEMENT
(CHROMIUM GRAPHICS)

This First Amendment to Patent and Trademark Security Agresmnent (the or this "First
Amendment”) is entered into as of this _ £ day of August, 1997 by and between Chromivm

Graphics £k/a Signs and Glassworks, Incorporated, a California Corporation ("Borrower") and
BagkBoston, N.A., successor wo the First National Bank of Boston ("Secured Party™).

1. Background. Reference is made to a Patent and Trademark Security Agreement
entered into as of February 3, 1995 by and berween Borrower and Secured Party ("Original
Security Agreement”). The Original Security Agreement was entered into in connection with a
revolving line of credit, direct reducing loan ("Revolving Loan™). Amounts outstanding under
the Revolving Loan were evidenced by the Revolving Credit Note (the "Original Note") dated
February 3, 1995 and made by the Borrower in favor of the Secured Party.

The Revolving Loan was increased by documents dated October 31, 1995 and is
further being increased on the date hereof.

Simultaneous with the execution of this First Amendrnent, the Borrower and
Secured Party are amending the Revolving Loan (i) to change such arrangement from a revoiving
commined facility with a direct principal reduction 1o a demand discretionary line of credit and
{(i1) to increase the amount of the line. Under such demand discretionary line of credit, advances
will be made only in the sole and absojute discretion of the Secured Party.

Capitalized terms used in this First Amendment and not defined herein, shall bave
the meanings given such term in the Original Security Agreement. This First Amendment,
together with the Original Security Agreement and such other amendments, modifications,
supplements or replacements as may be made from time to time, s referred to as the "Securnry
Agreement”.

L. Amendment to First Paragraph of Secunitv Agreement. The first paragraph of the
Security Agreement i5 hereby amended (i) to insert before the clause “Signs and Glassworks,
Incarporated” the clause "Chromium Graphics, fk/a" and (ii) the clause "The National Bank of
Boston" is hereby deleted and the following inserted in lieu thereof: "BankBoston, N.A
successor 10 The First National Bank of Bostan.”

2 Amendment to Sectign §. Section 5. is hereby deleted and the following Section
5. Is inserted in lieu thereof:

“5. Right to Sue. Following DEMAND, Grantor shall not have the right to

bring any opposition proceedings, cancellation proceedings or lawsuits in its own
pame to enforce or protect any Patent/Trademark Collateral.”

BO-$6236.01
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3. Amendment to Sectjion 6. Section B. is hereby amended to delete the clause "If
an Event of Default shall have occurred and be contiruing” and to insert the following in lien
thereof: "Following DEMAND".

4. Amendments to Schedule |. Schedule 1 is hereby amended to add the following
U.S Patents to the list of Registered Patents included in Schedule 1:

“5.407,711  Display with Enhanced Highlights 4/18/95

5,635,283 Trading Card with Iridescent Substrate 6/3/97”

5. Representations and Warranties. All of the representations and warranties
comtzined in the COriginal Security Agreement are hereby confirmed and they are true, accurate

and complete in all material respects on the date hereof.

6. Ratification. The Original Security Agreement as amended by this Firs?
Amendment shall otherwise remain unaltered, ratified, confirmed-and in full foree and effect,

[END OF PAGE]
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[SIGNATURE PAGE FOR FIRST AMENDMENT...]

IN WITNESS WHERZEQF the parties hereto have caused this First Amendment to be
executed under seal by their respective, duly authorized officers as of the date first above written.

BANKBOSTON, N.A.

CHROMIUM GRAPHICS

Name: SteverrL. Kiifs
Title: President and C.E.OQ.

PATENT
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PATENT AND TRADEMARK SECURITY AGREEMENT

THIS PATENT AND TRADEMARK SECURITY AGREEMENT ("this Agree-
ment") enterad into as of February 3, 1995 by and among SIGNS
AND GLASSWORKS, INCORPORATED, a California corporation, with a
business address of 2425 La Mirada Drive, Vista, Californmia 52083
{together with its successors and assigns, the "Grantor"), and
THE FIRST NATIONAL BANK OF BOSTON, a national baking association,
wish a business address of 100 Federzl Street, Eoston, Massachu-
seres 02110 (tegether with 1ts successors and assigns "Grantee").

RECITALS

h. Grantor owns the patents listed on Schedule 1 annexed
hereto and the trademark and trademark registrations listed on
Schedule 2 znnexed hereto.

B. Grantor and Grantee are partiegs to a Revelving Credit
Agreement and a Pledge and Security Agreement - All Asgets, both
of even cate herewith (such agreements, as each may be amended,
supplemented or otherwise modified and in effect from time to
time in accordance with their terms, being collectively referred
to herein as the "Credit Agreement"), providing f£or extensions of
credit to be made to Grantor by the Grantee under and as defined
in the Credit Agreement. Capitalized terms used herein without
definition have the meanings ascribed to them in the Credic
Agreement (that is, in either the Revolving Credit Agreement or
the Pledge and Security Agreement - All Assets).

C. Pursuant to the terms of the Credit Agreement, Grantor
has granted to Grantee & security interest in substantially all
of the assets of Grantor, including, without limitation, all
right, title and interest of Grantor in, to and under all now
owned and neresafter acguired patterns, patents applicacion,
patent licenses, trademarks, trademark registrations, trademark
applications and trademark licenses, and all products and pro-
ceeds thereof, to secure Grantor’'s performance and discharge of
the Obligations. The Credit Agrsement requires, as a condition
to the Grantee’'s obligations to extend credit thereunder, the
execution and delivery of this Agreement in order to further
secure Grantor’s performance and discharge of the Obligations.

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
parrvies hereto agree as follows:

AGREEMENT
L. Grant of Security Interest. In order to secure the due
and punctual payment and performance of each and all of the
Obligations, Grantor does hereby grant, transfer, convey and
assign to Grantee a continuing security IZnterest in all of
Sranter's right, title and interest in, to and under the Zcllow-

ED1-3D0152.%
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ing (all of the following icems or types of property being herein
collectively referred tec as the "Patent/Trademark Collateral"),
wvhether presently existing or hereafter created or acguired:

a. each patent, including, without limircation, each
patent referred to in Schedule 1 annexed hereto (the "Patencts"),
togethexr with any reissues, continuation or extensions therect;

L. 21l products and proceeds of the foregoing,
including, withour limitation, all license royalties and any
claim by Grantor against third parties for past, present or
future infringement cf any patent, including, without limitation,
any patent referred to in Schedule 1 annexed hereto;

c. each trademark (which term shall include service
marks) and trademark registration, including, withour limitation,
each trademark and trademark regisgtration referred to in Schedule
2 annexed hereto the ("Trademarks"), together with any renewals
thereof, and all of the goodwill of the business connected with
the use cf, and symbolized by, each trademark and trademark
registration;

d. all products and proceeds of the foregoing,
including, without limitation, any claim by Grantor against third
partes for past, present or future (a) infringement or dilution
of any trademark ¢of trademark registration, including, without
limitation, the trademarks and trademark registration referred to
in Schedule 2 annexed hereto, or (b) injury to the goodwill
associated with any trademark or trademark registration; and

e. all Accounts, Inventory, Eguipment, Intellectual
Property, Proceeds, general intangibles and other Collateral
related to the foregoing.

2. Representariong, Warrantieg and Agreements. Grantor

represents and warrants that:

&. the Patents and Trademarks are subsisting and have
not been adjudged invalid or unenforceable, in whole or in part;

b. no written claim (and, to the best of Grantor’s
knowledge, no oral claim) has been made that the use of any of
.the Patents or Trademarks does cr may viglate the rights of any
third person;

C. Grantor is the sole and exclusive owner of the
entire and unencumbered right, title and interest in and to each
of the Patents and each of the Trademarks, free and clear of any
pledges, assignments, liceunses, registersd user agreements,
covenants by assignor not to sue third person and any other Liens
or Encumbrances;

d. Grantor has the ungualified right to enter into
this Agresement and perform ics terms:; and

PATENT
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e. all of Grantor’'s patents are listed on Schedule 2
annexed heretc, and all of Grantor’s registered trademarks are
lisced on Schedule 2 annexed hersto.

3. Future Rights. So long as any Obligations remai
outstanding or the Grantee has any obligation to make any Loans,
if at any time Grantor shall (i) obtain rights to any new patent-
able inventions, trademarks, trademark registcrations or applica-
tion, or (il) become entitled to the benefit of any patent or
trademark application, trademark, trademark registration, or
patent for any reigsue, division, continuatien, renewal, exten-
sion, 0r continuation-in-part of any patent or any improvement on
any patent, then the provisions of this Agreement shall automati-
cally apply thereto and Grantor shall give to the Grantee prompt
written notice thereof. Grantor hereby authorizes the Grantee,
with prompt notice therecf to the Grantor, to modify this Agree-
ment by amending Schedule 1 and/or 2, as applicable, to include
any future patents, patent applications, trademarks, trademark
applications, or trademark registration, which constitute Pat-~
ent/Trademark Collateral under this Agreement.

4. No Inconsistent Agreement. SO long as any Obligations
remain outstanding or the Grantee has any obligation to make any

Loans, Grantor shall not enter into any agreement (for example, a
license agreement) that is incongistent with Grantor's obliga-
tions under this Agreement; provided, however, that Grantor may
grant licenses of the Patents and Trademarks and of any future
Patent/Trademark Collateral for limited purposes in the course of
Grantor’'s normal and ordinary business activities which do not,
taken together with the wvalue of the consideration received
therefor, materially impair the value of the Patent/Trademark
Collateral.

5. Right to Sue. Unless and until an BEvent of Default
shall nave occurred and be continuing, Grantor shall have the
right to bring any opposition proceedings, cancellation proceed-
ings or lawsuits in its own name to enforce or protect any Pat-
ent/Trademark Collateral.

6. aAppointment. TIf an Event of Default shall have oc-
curred and be continuing, Grantor hereby authorizes and empowers
the Grantee to make, constitute and appoint any officer or agent
of the Grantee as the Grantee may select, in its disgcrecion, as
Grantor‘s true and lawful attormey-in-fact, with the power to
endorse Grantor's name on all applications, assignments, docu-
ments, papers and instrument necessary for the Grantee to use the
Patent/Trademark Collateral, or necessary for the Grantee to
assign, pledge, convey, or otherwise transfer title in or dispose
of all or part of the Patent/Trademark Collateral to anyone else.
Such power of attorney shall be coupled with an interest and
irrevocable for the life of this Agreement.

7. Cumulative Rights and Remedies. The security interest
uncder thils Agreement is granted in conjunction with the securicy
incerest granted to Grantee pursuant to the Credit Agreement and

-
- < -
=
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ig subject tc the provisions thereof. Grantor hereby acknowl-
edges and affirms that the rights and remedies of Grantee with
respect to the security interest in the Patent/Trademark Collatc-
eral are and shall be, to the full extent permitted by law, as
set forth in the Credit Agreement and the other Loan Documents,
the terms and provisions of which are incorporated by reference
herein as if fully set forth herein. B2l]l of the Grantee’'s rights
and remedies with respect to the Patent/Trademark Collateral,
wherther established hereunder or by the Credit Agreement or by
any other Loan Documents or by law or in equity shall be cumula-
tive and may be exercised singularly or concurrently.

g, Express Incorporation of Migcellaneous Provisions From
Pledge and Security Agreement - All Assets. In addition to the
foregoing general incorporation by reference of all applicable
provisions cf the Credit Agreement and the other Loan Documents,
Grantor hereby expressly ilncorporates each and all of the provi-
sions of Sections 11-18 of the Pledge and Securilty Agreament -
All Assets, but made applicable to this Agreement by substituting
the word "Grantor" for “Berrower", "Grantee" for "Secured Party",
and "this Agreemeant" for “this Security Agreement,*®

IN WITNESS WHERECF, Grantor has caused this Patent and
Trademark Security Agreement to be duly executed by its duly
authorized signatory as a sealed instrument as of the date and
year first set forth above.

SIGNS AND GLASSWORKS, INCORPORATED

By: (AL (P

Name: Daniel K. Dayle
Title: Vice President
Heresunro Duly Authorized

TEE F T NATIij?T?ANK OPTBOSTON
By: . i

Name: Greégory G. O'Brien
Title: Directoxr

(SEE NEXT PAGE FOR NOTARY ACKNOWLEDGEMENTS)
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State of Masgsachusetts

- ~ PREAN
Countcy ot 3N¢y%%fgi;h February (~, 1935

—

Thern personally appeared the above-named Daniel K. Doyle,
Vice President of Signs and Glassworks, Incorporated, as afore-
said and acknowledged the foregoing instrument to be his free act
and deed in said capacity and the free act and deed of said
corporation, before me.

v NS y
(J"lﬁb& ( C T e S
Notary Public

My Commission Expires: ﬁ\_

State of Massachusetts

County of SL;EfiTELX_ - Februazry Q:, 1895

) Then personally appeared the above-named Gregory G. O'Brien,
Director of The First National Bank of Boston, as aforesaid and
acknowledged the foregoing instrument to be his free act and deed
in sald capacity and the free act and deed of said The First
National Bank of Boston, before me.

Qﬁgie C T m \'*A

Notary Public O

—

My Commission BExpires: 1) P Gs
v ‘C‘..._\)\' | - 112

~J
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chedule 1 to Patent and Trademark Securitv Agreement

U.5. BATENTS

Date Issued
Patents or filed
Registered Patents
4,793,635 Radiopague Graphics 12/27/88
4,933,218 Sign with Transparent Substrate gE/12/9¢C
5,082,703 Sign with Tranéparent substrate 0L/21/92
5,106,126 Process Printed Image with Reflective 04/21/92

Coating
5,222,315 Picture Display Frame 06/29/93
5,223,357 Promotional Display Signage and Method 06/29/953
of Manufacture
5,323,551 Picture Frame 06/28/94
Patent Applications
08/159,671 Neon Sign 11/30/93
08/159,735 Display with Enhanced Highlights 11/30/93
0B/219,368 Trading Card Protector 03/25/94
08/310,278 Frame with Picture Holder 09/24/94
08/305,173 Animation Cell Trading Caxd 09/13/94
08/311,766 Trading Card with Iridescent Substrate 09/23/94
- & -
| .
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Schedule 2 %to Patent and Trademark Security Agreement

TRADEMARE REGISTRATIONS

Date Issued
Trademarks or Filed

Registered Tradsmarks

1,605,577 "ACRYL-ETCH" 07/10/90
1,828,878 "CHROMIUM" ' 03/29/94
1,863,204 "THE ORIGINAL KROME KaP" 11/15/95

Trademark Applications

74/540, 739 "HOLOCHROME" (Class 16) 06/21/94
74/541,529 ~ "CHROMIUM" (Class 25) 06/21/94
74/541,532 "HOLOCHROME" (Class 25) 06/21/94
74/541,537 "CHROMIUM" (Class 16) 06/21/94
74/541,538 "KROME* {(Class 25) 06/21/%4
74/542,175 "KROME® (Class 16) 06/21/94
74/579,426 *CLEAR CHROME" 08/28/94
74/580, 498 "SKINS® ' 09/30/34
74/580,459 "SKIN PROTECTOR" | 09/30/94
I
PATENT
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Assignment Document-Lawrence J. Longobardi to
Signs and Glassworks, Incorporated 580,00

Assignment Document-Douglas I. Lovison to Signs
and Glassworks, Incorporated $120.00

Assignment Dbuglas I. Lovison & Lawvrence J.
Longobardi to Signs and Glassworks,
Incornporated $160.00

Security Agreement (Patents) Signs and
UlBLowul ks, lncorporaced to The
First National Bank of Boston £520.00

Security Agcreement [Trademarks) Signs
and Glassworks, Incorporated to
The First National Bank of Bostonn §313.00

Charged to D.A. 11-1110
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