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Fortn PTO-1595 RECORDATION FORM COVER SHEET (.5, DEPARTMENT OF COMMERCE
(Rev. 03/01) PATENTS ON LY U.5. Patent and Trademark Office
OME Ng. 0851-0027 {exp. 5/31/2002)
Tab settings = = = A Y Y 4 \J A h J
To the Honorable Commissioner of Patents and Tradsmarks: Ploase record the attached otiginal documents or copy thereof, g
1. Name of conveying party(ies}): 2. Name and address of receiving party(ies)
Esselte Leitz GmbH & Co. KG Name: WBS AG, London Branch E

Internal Address:

Additional name(s) of conveying party(es) attached? [} Yes K No — |

3. Nature of convayance:

G Assignment Gk Merger : One Finsbury Avenue
Street Address:

Lk Security Agreement Lk Change of Name ;
Resubmission of Security Interest i
Gh Other Document ID No. 7000213524 to delete |

Non-US PCT serial numbers.

City;__Lendon State: England 7ip: EC2M2PP

Execution Date: _ctober 9, 2002

Additional name(s) & address(as) attached? [k Yes [¥k No

4. Application number(s) or patent number(s).
If this document is being filed together with a new application, the execution date of the application is'_________
A. Patent Application No.(s) B. Patent No.(s)

09/743299 10/019422

Acidiional numbers attached? [ Yes g No

5. Name and address of party to whom correspondence |8, Total number of applications and patents involved:
concerning document should be mailed:

Elaine D, Ziff, Esq. 7. Total fee (37 CFR 3.41)..._._....... g__80.00

i

Ch {Enclosed

Narme:

Internal Address:
Skadden, Arps, Slate, Meagher & Flom LLP iy Authorized to be charged to deposit account

#. Deposit account number:
Four Times Sguare

Street Address: 19-2385 [Our Ref: 015430/13]
10036-6522 . i . , .
Attach duplicate copy of this page if paying by deposit account)
Gity:__ NeW YK State: NY Zip: (
DO NOT USE THIS SPACE

9. Statement and signature,

To the best of my knowledge and belief, the foregoipy information is true and correct and any attached copy
is a true copy of the original document.
Elaine D, Ziff

Name of Person Signing

December 17, 2002
Date

Total numbear of pages including cover sheet, attachments, and documents:

Mail documents {o be recorded with requlred cover sheat infarmatiaon to!
Cexnimigsionsar of Patents & Trademarks, Box Assignmgnts
Washington, .G, 20231
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1, Ngme of conveying party{ica)l 2. Name end address of receiving party{ies)
ﬁuhl Laifx GubH & Co. Kl Name: DB Az, London Branch
Intornal Address:
wmﬂa)ufwgw;mgmnm
3, Nature of conveyance: —
L} Assignment T Marger eireot | One Fipsbury Avenue o
K& Seowity Agreement L3 Change of Name
& Other
City; Lapden Srate: Enaland z‘p;gggﬂw
Execution Date: _ Cctbar 9, 2012 AdhSiiond ramie) & accimies) sitached? 1Y Yes (8 Mo

4, Application number(s) or patent number(s): -
¥ thia documant ia being filed together with a new apphication, the exscution date of he applcaton s
A. Patont Apolioation Na.(a} B. Patent Ne(s)

PCT/EPI9AA6YS PCI/EFOL/04150 087743295

1019422
Addtionad nurnbers iictud? gzm 5 v

5. Nems and address of party t whom comespondence |6, Total number of applications and patents lnvotvad:_ig
concerning docimmat shoukd be malied:
m&:hmn. 7ML, Beq. 7. Total foa (37 CFR 3.47)...uveieens g

I} Enclosed

Name:

Intamnal Addracd.
Skaden, Arys, Siate, Meagher & Flom LLF

1] Authorized 1o be chacged [ depostt accunt

8. Déposit account number.
Four Tims Squars
Strest Addise: 104259 [Our Ret: A15430/13]

10636-6522 ]
mwmwdmhwclmwmmm}
Cliy: MNaw York State: NY Tip:

00 NOT USE THIS SPACE

9, Siatement and signature.
To tha best of my knowledge end baiel, tha faregolng infarmation ix trom st comect and any aftached copy
s & trum copy of the ariginef documment.

Elgins D. ZHY Deceathay 11, 202

Name ol PECson Signing Signature Date
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* PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT (the “pgreement”) Is entered info and
effective as of the 9™ day of October, 2002, and is by and between:

(1)  ESSELTE LEITZ GrabH & Co. KG, s lmited liability pastaership
{(Kommanditgeselischaft) organized ander the laws of the Federal Republic of Germany, lpeated
in Stattgart, Federal Republic of Germany {the “Gramntor”}; and

{7) UBS AG, London Branch, the London branch of 8 Swiss corporation located at One
Finsbury Avetus, Loundon EC2M2PP England, a5 agent and trustee for sach Finanes Party to the
Senior Credit Agresment and Mezzanine Cregit Apreement described below (in that capacity,
the “Seourity Agent™).

WITNESSETH:

WHEREAS, Grantor and UBS AG, as Security Agent, have entered into a Secarity
Agrecment dated as of the date hareof (said agreement, ¢S it may hereafter be arnendad of
otherwise modified from time to time, being the “Security Agreement”);

WHEREAS, J.W, Childs Acquisition Sweden AB, the Security Agent and the other
Fipance Parties have entered into the Credit Agreements (a5 defined in the Security Agraersent)
and the Grantor is, concurrently herewith, becoming a party 1o the Credit Agreements pursyant 10
an Accession Deed dated as of the date hereof (sad Credit Agrecments, 45 they may hersinafter
be smendad or otherwise modified from time to time, being the *Credit Agreement").

WEHEREAS, Granter is the owner of the U.S. Patent md Trademark Office patents and
patent #pplications listed ot Schedule A attached hereto;

WHEREAS, pursnant 1o the terms of the Security Agreement, the Grantor has granted 1o
Security Agent a continuing sewurity interest in and to certain of the assets of the Grantor
including without rmitation all right, title and interast af Grantot in and to the patents and
applications for patents on Schedule A attached hereto, to secure the Secured Liabiliies;

| WHEREAS, it is a condition precedent to the obligations of the Secunty Agent and the
other Finanee Parties wnder the Cradit Agreements that the Grantor enter into this Agreemment and
grant the ssourity interest desoribed in this Agreensat.

i , NOW, THEREFORE, in consideretion of the premises sot forth above, and to induce the
i Security Apent and the other Finance Parties and the (Grantdy ta envet ifro this Agreeracst, and o
i inuce the Sacurity Agent and the other Finance Patics to male the Loans to the Grantar, the

' parties agree as follows:

7ROl Yack Servee SA
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1. Security Agreement

ta)  The Grantor doss hereby acknowledge and affrn that the semmity mt,er:sl
grenied under this Aprecment is granted in comunction with the smnt?' interests
granted o the Seenrity Agont pursuast i the Security Agresment, and is granted

and affirm that the rights and remedies of die Security Agent with respect to The
security interest in the Patent CoBlateral {as defined in Section 2 welow) made and
granted hercby are more fully set forth in the Security Agreement, the teTms and
provisions of which are incorporated by reference herein, as if fully set forth
herein.

(h)  Allcapitalized terms which are used in this Agreement and not defiped hersin
ghall have the meanings assigned 1o such terms in the Sscatity Agreement.

2. Grant of Security Interest

As secnrity for the prompt and complete payment and performance of the Secured
1 iahititias when due (whether dug because of stated maturity, acoeleratior, mandatory
prepayment, or otherwisc} and to induce the Lenders to make the Loans, the Grantor grants to the
Security Agent for the beneit of the Finance Partics a continuing securiy interest in and to 8l
tight, title, gnd interest of Grantor in and to tho following (referred to collectively, hercinafter, as
the "Patent Collateral™):

{2y  all patents and patent applications Fisted on Schedule A hereto, and:
()  eny and ali additions thereto and reissues, axtensions, end renewals thereof,

{(c) all income, royaitics, damages, 2ad payments owed to Grantor BOW of hereafter
due and/or payable to Grantor with respect thareta {insluding, without Bmitation,
payments under all licenses granted by Gramior in connection therewith and
damages and payments owed to Grantor for past or future infringemeants thereof);

(@  the right to sus or ofherwise IECoVer for all past, present, apd future infingements
thereof; and

(6)  all rights corresponding thereto within the United States.

Notwithstanding anything herert to the contrary, in no event shalt the secarity interest
granted ender this Section 2 attach to any lcase, Yicense, contract, property tights or agreement (o
which Grantot i & party or eny of its rights or interests theremnder if and for so long as the gramt
of such soqurity interest shall constitute ar reslt in (1) the abandomment, invalidation or
unenforceability of any right, title or interest of the Grantor thereir or (ii) in a breach or
termination pursuant to the terms of, or # default under, any such leass, license, contract property
rights or agreement (other than 1o the extent that any suck term would be tendered inaffective
purewant to Sections 9-406, 9-407, 8,408 or 9-409 of the UCC {&r any successor provision or
provisions) of any relevant jurisdiction or any other applicable law (including the U.S. Federal
Banlruptey Code) or principles of equity), provided however that such security interest shell
attach immeodiately at such time as the condition causing such gbandonment, invalidation or
\menforceabitity shail be remedied and, to the extent scvorable, shall attach immediately to &y

2
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portion of such leaac, livense, contract, propetty ights or agreement that does ot result in any of li
the consequences specified 1 () or ({i). :

3. Purpose of Pateat Security Agreement

]
i
This Agreement has been oxecuted and delivered by the Grantor for the purpose Iof h
racording the securify intercst of the Security Agert in the Patent Col lateral with the United
States Patent and Trademark Office.

4, Representations and Warcamties
Grentor heteby tepresents and warrants as follows:

{(#)  The representafions and warranties confained in Sections 20.2 throngh 20.5 of the
Senior Cedit Agreement and Sections 17.2 frrough 17.5 of the Mezzanine Credit
Agreement are hereby incorporated by reference herein, as if fully set forth
herein;

(b)  allofthe patents and patcnt applications on Schedule A are subsisting and in full
force and effect and, to the Grantor's knowledge, the patents on Schedule A are
valid;

{(¢c)  pome of the patents listed on Schedule A has sxpired;

(dy  Grantor is the sole owner of all night, fitle, and interest in and to the Patem
Collateral, subject to the licenses heretofore granted;

(c) 1o the kmowledge of Grantors, use of the Patent Collateral in the conduct of thewr
respective buxinessess, as currenily condacted, does not infrings upon, violats or
broach any right or interest of any third party (recluding withowt fimitation any
patent Tight, ioventorship right, trade scoret tight, o contrscmal right), and no

\ ﬁairdpanyhasasacmdaclminwﬁﬁng,amﬁngmyofmungoin,gag,ainst

any Grantor in the past three {3} years which elaim bas not been resolved and

| which, if decided by a court adversely to Grantors, would have a Matsrial
Adverse Effect on such Grantors' business;

] ()  Bxcept as permitied under the Credit Agreements:

(i)  Grantor is the sole legal and beneficiat owner of, and has the power 10
[ trangfer and grant 2 secuzity interest in, the Patent Collateral;

(i)  none of the Barent Collateral is subject to any Lien other than the Secunity
Agernit's security interests;

(i) Gramtor has mot agresd ot committed to sell, acsign, pledge, transier,
license, lesse or cncrmber any of the Patent Collareral, or granted sny
option, warrant or right with respect to any of the Fatent Caliateral; and

)
’ {iv}  no effective mortgage, deed of trust, financing statement, secuxity
| agreement or other instrament similar in effect is on file of record with

3
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respect {0 any Patent CoRateral, excapt for those thal créais, perfect of
cvidence the Security Agent's security interesty

10 Grantor's knowledge, no third paxty is infringme, yiolating, of misappropriating
any of the Patem Collateral, in any material respect;

none of the patents and patent applications on Zohedule A is the subject of any
outstanding hicense agreement (whether exchusive or pon-exclusive), consent,
permission, Tight-to-use, or releasc In faver of 2 third party that is material;

no oustanding debt is owed to any third party related to the Patent Collateral
(inchuding, without Hemitation, debts owed 10 prior owners or 10 Jocal patent
offices);

the chain-of-title to the patsats and patent applications on Schedule A has bem
duly recorded in the U.S, Parent and Trademark Dffice, and theze are no gaps of
errors therein that would sdversely affect Grantor's ownership rights thereit;

10 Cranior's knowledgs, it i not in breach of & contractzal obligation {58, wder
a license) rejaring to its explojtation of the Patent Collateral.

Preservation of Rights

(8}

@)

The Grantor shall have the duty to do any and all acts which are necessary, in the
exercise of Grantor's reasonable business judgment, £ preserve and maintain &1}
rights in the Patent Coltateral (unless and il such Patent Collateral ¢ no longer
Material Intellectual Propezty), until this Agreement shall terminate, inchoding:
{i) the payment of all fees neccssary for the maint=nance or reisspance of such
Patent Collateral; and (if) the detection and prevention of any iufringements of
such Patent Collater] that is reasonably likely to have 3 Material Adverse Effect
on the Grantors® business (and the Grantor shall notify the Security Agent of any
such actual or suspected infringement of such Patent Collateral). Any expense
incurred in conmection with the foregoing acts shall be borze by the Grantor, The
CGrantor shall nof take orfnﬂmtakeaayacﬁonﬂmithastherighttodo,nr
authorize any Bcenses or thivd party to 1ake of fail to take any action, that would
e reasonably likely to result in an sbandonment, inveiidation, foss of
enforcesbility, lapss or avoidance of the Patent Collatexal {unless and 1K) such
Patent Collaterel is no longer Material Intellectual Property).

The covenants contained in Seetion 23.16 of the Semior Credit Agroement and
Section 20.16 of the Mezzanine Credit Agreement are herchy incorporated by
reference herein, as if fully set forth herein.

Additionsl Covenants of Grantor

Except as permitted herein, and in the Credit Agreement:

(@

Grantor will maintsin sole legel and bencSeisl ownership of the Collateral;
provided, however, that the Grantor may allow Patent Collateral to lapse, 1o the
extent consistent with its obligations under Section 3 herein.

4
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(b)  Grantor will not permit any Patent Collateral to be gubject to any lien othet than
tha Security Agent's secarity mierest and Lieps permitied by Section 235 ofthe
Senior Credit Agreement and Liens pennitted by Section 20.5 of the Mezzanine
Credit Agreement and witl a7 all times warrant and defend the Secwrity Agent's
security interest in the Patept Collateral agatnst all otber Liens except for Liens
permitted by Section 23.5 of the Senior Credit Agresment and Licos pemaitted by
Section 20.5 of the Mezzanine Credit Agreemend; and

(c)  Grantor will not, and is mot amthorized to, sell, assign, transfer, pledge, Yicense,
lease or enotmber, or grant any option, wagraatk, oF right with respect to, any of
fhe Patent Collxteral, of agree of contract o do any of the foregoing, without prior
written consent by the Secuity Agent.

()  Grantor shall pay when due (and in any case before any penalities ay assessed oF
any Lien is imposed on any Collateral) gl txxes, assessments and charges
imposed on or in respect of Patent Collsters) and alt claims agains the Patent
Collateral, including ciaims for labor, materials and supplics, except where
contested in good faith and by appropuate procecdings if adequate rescrves
therefore have been established on the books of Grantor ip conformity with
United States generally accepted accouniing principles.

(o)  Inany suit, fegal action, arhitration or other proceeding involving the Patent
Collatera) or the Security Ageny's security interest, Grantor will take all lawinl
action to avoid impairment of the Security Agent's security interest or the Secutity
Agent's rights under this Agrecment or the imposition of a Lien on any Patent
Collateral other ihan mypairments or impositions ansing ot of Lieps penmitted by
Section23.5 of the Senfor Credit Agreement and Section 20.5 of the Mezzanine
Crecit Apreament.

7. Powex of Afiorney

Grantor hereby gppoints Security Agent its true and lawful attornay-in-fact to, with
respect to the Patent Collateral, prepare, execute, ana file such docurnents, and to perform such
acts, in the name and place of Grantor, shiuld Grantor £l or refuse 1o do o for any reason OF N0
reason; provided that, Security Agent will use the Power of Attomey only upon the ocourrenct
and continuznce of an event of default vnder the Security Agroemer, inchading but not hunited
to, the exercise of Security Agent's rights and remedics granted hereunder. Such appointment
may not be revoked with respect to any Patent Collateral unti] such Patent Collateral secured
herein is released.

8. Yorther Assurances

At mmy time and from tine 1o time upon the request of the Secunty Agent, Gramtot will
exseate and deliver such further docurnents and instruments and do such other acts a5 the
Security Agent may reasonably request in order to effect fitlly the purposes of this Agresment, to
creaty, perfoct, maintain, and proserve a first-priority security interest in the Patent Collateral in
favor of the Security Agent for the benefit of the Finzoce Parties and upon the pocinrencs and
during the continuation of an Event of Default, to facititate any sale, transfer or other digposition
of Patent Collateral and to make any sale, transfer ot other disposition of Patent Collateral valid,

binding, and in compliance with spplicable aw.
5
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9, Counterparts

This Agreement may be execated in
signatures on the counterparts were on & 510

AETIER03-Now Yok Setr 64

counterpart, and this has the same effest 28 if the
ole copy of this Agreement.
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i ook bo P
IN WITNESS WHEREOE, the Grantor has saused fhis Patent Saouriry Agrecim:
duly execntod by it offieer thavemmto quly antbevized o2 of e 3" day of Octdher, 2002,

7] Capny
Ti.::: Hmms'{,‘é‘ Oiceckor

Acknowledged:
UBS AG, LONDON BRANCH

AS SECURITY AGENT AND TRUSTEE FOR THE FINANCE PARTNERS

Nens

mﬂmwm-ﬁmmmwmsﬁwamm
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IN WITNESS WHEREQF, the Grantor has caused this Pateat Security Agresment to be
duly excecuted by its officer fhereunto duly authorized &9 of the 5™ day of Octaber, 2002.

ESSEY.TE LEITZ GubH & Co. KG
By:

Name:
Title:

Acknowledged:

TUBS AG, LONDON BRANCH
AS SECERYTY AGENT AND TRUSTEE FOR THE FINANCE PARTNERS

M AP~

Nume: M cdausisers DAk
Title: AtsesATE BEECTOR -]

By

Egsolte Leitz — Signatiye Page to Patent Secnrity Agresment

1
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