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PATENT SECURITY AGREEMENT

‘ THIS PATENT SECURITY AGREEMENT (the “Agreement”) made as of this l&ﬁday
of December, 2001, by AKI, INC., a Delaware corporation (“Grantor”) in favor of Heller

Financial, Inc., a Delaware corporation, in its capaci
wcial, , , pacity as Agent for the Lend
Credit Agreement (defined below) (“Grantee”): : enders party o the

WHEREAS, Grantor, Agent and the financial institutions party thereto as Lenders thereto
have entered into that certain Amended and Restated Credit Agreement of even date herewith (as
tl.le same may hereafter be amended, restated, supplemented or otherwise modified from time to
time, the “Credit Agreement”; capitalized terms used but not otherwise defined herein shall
have the respective meanings ascribed thereto in the Credit Agreement), pursuant to which

WHEREAS, it is a condition precedent to the making of loans and other financial

accommodations to or for the benefit of Borrower b
) \ y the Lenders that the Grant
deliver this Agreement; and rantor execute and

_ WHEREAS, the Grantor has executed and delivered to Agent an Amended and Restated
Security Agreement of even date herewith (as the same may be hereafter amended
supplemented, restated or otherwise modified and in effect from time to time, the “Securityj
Agreement”), pursuant to which Grantor has granted to Grantee, for the benefit of Lenders, a
security interest in substantially all of the assets of Grantor including all right, title and interest of
Grantor in, to and under all now owned and hereafter acquired Patents (as defined in the Security
Agreement), and all products and proceeds thereof, to secure the payment of all amounts owing
by Grantor arising under the Credit Agreement,

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged, Grantor

agrees as follows:

1. Incorporation of Credit Agreement, Guaranty and Security Agreement. The
Credit Agreement and Security Agreement and the terms and provisions thereof are hereby
incorporated herein in their entirety by this reference thereto. All terms capitalized but not otherwise
defined herein shall have the same meanings herein as in the Security Agreement.

2. Grant and Reaffirmation of Grant of Security Interests. To secure the

payment and satisfaction of the, Grantor hereby grants to Grantee, for the

complete and timely ‘
penefit of Lenders, and hereby reaffirms its prior grant pursuant to the Security Agreement of, a
t, title and interest in and to the following (all

continuing security interest in Grantor’s entire righ :
of the following items or types of property being herein collectively referred to as the “Patent

Collateral”), whether now owned or existing and hereafter acquired or arising:

(i) each Patent and application for Patent listed on Schedule 1
annexed hereto, together with any reissues, continuations or extensions thereof;

and
60020132.3
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(i1) all products and proceeds of the foregoing, including, without

!imi_tation, any claim by Grantor against third parties for past, present or future
infringement of any Patent.

3. Warranties and Representations. Grantor warrants and represents to Grantee

that:

1) Grantor is the sole and exclusive owner of the entire and
u'nencumbered right, title and interest in and to each Patent, free and clear of any
ll.ens, charges and encumbrances, including without limitation licenses, shop
rights and covenants by Grantor not to sue third persons; ,

(11) . Grantor has no notice of any suits or actions commenced or
threatened with reference to any Patent; and

(ii1) Grantor has the unqualified right to execute and deliver this
Agreement and perform its terms.

o 4. Restrictions on Future Agreements. Grantor agrees that until Grantor’s
Obligations shall have been satisfied in full and the Credit Agreement shall have been terminated
Grantpr shall not, without the prior written consent of Grantee, sell or assign its interest in, or gran;
any license under, any Patent or enter into any other agreement with respect to any Pa,tent and
Graptor further agrees that it shall not take any action or permit any action to be taken by o,thers
subject to its control, including licensees, or fail to take any action which would affect the validity
or enforcement of the rights transferred to Grantee under this Agreement; provided, however, unless
an Event of Default has occurred and is continuing, Grantor may grant licenses under the Patents in
the ordinary course of its business.

5. Grantee's Right to Sue. After an Event of Default, Grantee shall have the
right, but shall in no way be obligated, to bring suit in its own name to enforce the Patents and, if
Grantee shall commence any such suit, Grantor shall, at the request of Grantee, do any and all
lawful acts and execute any and all proper documents required by Grantee in aid of such
enforcement and Grantor shall promptly, upon demand, reimburse and indemnify Grantee for al
costs and expenses incurred by Grantee in the exercise of its rights under this Section 5.

6. Cumulative Remedies: Power of Attorney. Grantee hereby acknowledges
and affirms that the rights and remedies with respect to the Patents, whether established hereby
or by the Security Agreement, or by any other agreements of by law shall be cumulative and may
be exercised singularly or concurrently. Grantor hereby authorizes Grantee upon the occurrence
of an Event of Default, to make, constitute and appoint any officer or agent of Grantee as
Grantee may select, in its sole discretion, as Grantor's true and lawful attorney-ir}-fact, with
power to (1) endorse Grantor's name on all applications, docurp.ents, papers and m§trumer_1ts
necessary or desirable for Grantee in the use of the Pa‘Fents or (i1) take any ot.}‘1.er actions .w1th
respect to the Patents as Grantee deems to be in the best interest of Grantee, or (ii1) gFant or issue
any exclusive or non-exclusive license under the Patents to anyone, or (iv) assign, pledge,

fer title in or dispose of the Patents to anyone. Grantor hereby ratifies

convey or otherwise trans / r
all th;; such attorney shall lawfully do or cause to be done by virtue hereof. This power of

attorney shall be irrevocable until Grantor's Obligations shall have been paid in full and the
Credit Agreement has been terminated. Grantor hereby further acknowledges and agrees that the

60020132.3
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use by Grantee of all Patents shall be worldwide, except as limited by their terms, and without
any ‘iability for royalties or other related charges from Grantee to Grantor.

- Remainder of Page Intentionally Left Blank —
[Signature Page Follows]

60020132.3
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the date first
written above.

AKI, INC.,, a Delaware corporation

By: @/\u@ QMM@\

Name: Bruce.  Proshkec
Title: Ul"ce, Presr.éerc’r & Asst S\ec(e*u(\‘

ACKNOWLEDGED AND AGREED TO
as of the day and year first written above:

HELLER FINANCIAL, INC,, a Delaware
corporation, as Agent

Name:
Title:

PATENT
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IN WITNESS WHEREOQF, Grantor has duly executed this Agreement as of the date first
written above.

AKI, INC.,, a Delaware corporation

By:
Name:
Title:

ACKNOWLEDGED AND AGREED TO
as of the day and year first written above:

HELLER FINANCIAL, INC., a Delaware
corporation, as Agent

By: A’/LWW
Name: Casey ngéskﬁ / /
Title: Vice President

PATENT
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ACKNOWLEDGEMENT

STATE OF _New Nt )
) ss.
COUNTY OF Ned \'lg_w/ )

OJ;:D the @Eb day of December, 2001, before me personally appeared

, to me personally known or proved to me on the basis of satisfactory
evidence to be the person described in and who exe ut’e%};%fo e%oing instrument, who being by
me duly sworn, did depose and say that s/he is \/l £ . of AKI, Inc.., a Delaware
corporation described in and which executed the fordgoing instrishent; that the said instrument
was signed on behalf of said corporation by order of its Board of Directors; and that s/he
acknowledged said instrument to be the free act and deed of said corporation.

Notary@ublic i,

{Seal!

My commission expires:

EVELYN MUNOZ
Notary Public State of New York
No. OTMUGQ{MEQ(ZOUMV
alified in New Yor
Cogumission Expires May 15, 200~
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12/18/2001 13:46 FAX o83

‘SCHEDULE I

DESCRIPTION OF PATENT INTERESTS

PATENT SECURITY AGREEMENT BY BORROWER
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‘el UNITED STATES

=4 PATENT AND
*x* x % | RADEMARK QOFFICE

FEBRUARY 13, 2002 Under Secretary of Commerce For Intellectual Property and
PTAS Director of the United States Patent and Trademark Office

REEDFAX . Washington, DC 20231

TERESE M. SCHOLL www.uspto.gov

2001 JEFFERSON DAVIS HWY

AT SRR e

ARLINGTON, VIRGINIA 22202 %101926673A%

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 101926673

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECCORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORERECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT

703-308-9723.
1. DOCUMENT SUBMITTED IS NOT LEGCIBLE FOR RECORDING PURPOSES.
e e ditte 5 Yoo e,

KIMBERLY WHITE, EXAMINER
ASSIGNMENT DIVISION -
OFFICE OF PUBLIC RECORDS
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