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Form PTO-1595 (Rey. 03/05) U.S. DEPARTMENT OF COMMERCE
CME No. 0651-0027 {exp. 6/30/2005)

United States.Patent and Trademark Office
—Mw\ ..

RECORDATION FORM GOVER SHEET 2 (5
PATENTS ONLY <o — /6% (2

Ta the Directar of the U.S. Patent and Trademark Office: Please record the attached documents or th
1. Name of conveying party(ies)

€ new address(es) below.

2. Name and address of receiving party(ies)
. Name; eral Flectric Capital
Longwood Industries, Ine. Corporation, as agent
intarnal Address:

Additional name(s) of conveying party(ies) attachea?m\'es D No

3. Nature of conveyance/Execution Date(s): Street Address: 500 W. Monroe
Execution Date(s} October 3, 2007

[ ] Assignment [ ] Merger

(] Security Agreement . [ ] Change of Name | CitY' ___Chicago

D Joint Research Agreement

Government interest Assignment ]
| , , Country,__ USA Zip.__ 60661
D Executive Order 9424, Confirmatory License

Komer Second fAmend eoj)

4. Application or patent number(s): //Eﬁ-
A. Patent Applicaticn No.(s) o ]
?ghafd;, Tradeaaf. & "
- - T N 4
; it Secur by Faceei
L"’ c}?ﬂ Y(‘ i([ Li\i— AZjitioné numbers attached? S!Yes DNO

5. Name and address to whom correspondence

6. Total number of applications and patents
concerning document should be mailed: involved: 15

State:  IL

Additionai name(s) & address{es) attached?[] Yes E No

his document is being filed together with a new application.
B. Patent No.(s)

Name; Laura Konrath

7. Total fee (37 CFR 121(h) & 3.41) § 600

Authorized to be charged by credit card
Authorized to be charged to deposit account

Internal Address: Winston & Strawn LLP

Street Address:__ 35 W. Wacker Dr. D Enciosed

D None required (government interest not affecting title)
City: Chicago 8. Payment Information
State: oL Zip. 60601 a Credit Card Last4 Numbers
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Expiration Date
Phone Number:_ 312-558-6352

Fax Number 312-558~5700; b. Dep | it Account Number 232428
Email Address: lkonrat{fwiﬂ},ton.zcom j ];’7 /‘ﬁu{\ rized User Name Laura Ko;;)rat;h
i : 7 : q ——+
9. Signature: / /Xﬁ{ﬁ,{ \%{\W i /“ /U’N‘?
ff U{ Sigf\att%ré Daté ] —
h

i
Léu Koant I Total number of pages including cover
Nime of Parkaon Signing 4 sheet, attachments, and dacuments:
Documents to be recorded

(including cover sheet) should be Faxed to {703} 306-5998, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTD, p,

O.Box 1450, Alexandria, V.A, 22313-1450
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Continuation Item 1

Longwood Elastomers, Inc.
(a Virginia Corporation)

Longwood Engineered Products, Inc.
(a Delaware Corporation)

Seott Office Systems, LLC
(a New Jersey limited liability company)

Scott Office Systems International, Inc.
(a Delaware Corporation)

L.ongwood International, Inc.
{a Delaware Corporation)

Longwood Industries Holdings, LLC
{a Delaware limited liability company)
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SECOND AMENDED AND RESTATED PATENT, TRADEMARK
AND COPYRIGHT SECURITY AGREEMENT

THIS SECOND AMENDED AND RESTATED PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT (as the same may be amended, resigied, supplemented ot
otherwise modified from time to time, the “Agreement”), dated as of October %, 2007, is made by
LONGWOOD INDUSTRIES, INC., a New Jersey corporation (“Holdings™y, LONGWOOD
ELASTOMERS, INC., a Virginia corporation (“Longwood™), LONGWOOD ENGINEERED
PRODUCTS, INC., a Delaware corporation (“Engineered™), SCOTT OFFICE SYSTEMS, LLC, a
New Jersey limited Hability company (“Scott”™), SCOTT OFFICE SYSTEMS INTERNATIONAL,
INC., a Delaware corporation (“Scott International’), LONGWOOD INTERNATIONAL, INC., a
Delaware corporation (“Longwood International”) and LONGWQOD INDUSTRIES HOLDINGS,
LLC, a Delaware limited liability company ("Top Holdings LLC") (Holdings, Longwood,
Engineered, Scott, Scott International, Longwood International and Top Holdings LLC are referred
to herein individually as “Grantor” and collectively as “Grantors™), in favor of GENERAL
ELECTRIC CAPITAL CORPORATION, a Delaware corporation (“GE Capital™), as agent {in such
capacity, “Agent”) for the lenders (“Lenders™) from time to time party to the Credit Agreement (as
defined below).

RECITALS

A, Holdings, Longwood, Engineered, Scott, Scott International, and the other borrowers
from time to time signatory thereto (collctively, the “January 2004 Borrowers™), the lenders from
time to time signatory thereto (collectively, the “January 2004 Lenders”), and GE Capital as agent (in
such capacity, “January 2004 Agent™) for January 2004 Lenders, entered into that certain Amended
and Restated Credit Agreement dated as of January 26, 2004 (as amended by that certain First
Amendment to Credit Agreement dated as of June 28, 2004, that certain Second Amendment to
Credit Agreement dated as of November 30, 2004, that certain Third Amendment to Credit
Agreement, Waiver and Consent dated as of March 1, 2003, that certain Fourth Amendment to Credit
Agreement dated as of September 30, 2005, that certain Fifth Amendment to Credit Agreement dated
as of January 27, 2006, that certain Sixth Amendment to Credit Agreement dated as of February 15,
2006 and that certain Seventh Amendment to Credit Agreement dated as of May 31, 2006 (as so
amendced to date and as the same may be further amended, restated, supplemented or otherwise
modified from time to time hereafter, the “January 2004 Credit Agreement”), which in turn amends
and restates in jts entirety that certain Third Amended and Restated Credit Agreement, originally
dated as of May 31, 2000 (the “Original Credit Agreement™) by and amang Holdings, Longwood and
the other borrowers from time to time signatory thereto (collectively, the “Qriginal Borrowers”), the
lenders from time to time signatory thereto (collectively, the “Qriginal Lenders”), and Helter
Financial, Inc., a Delaware corporation (in its individual capacity, “Heller’), as agent (in such
capacity, “Original Agent™).

B. In order to secure January 2004 Borrowers® obligations under the January 2004
Credit Agreement, Holdings, Longwood, Engineered, Scott, Scott International and Longwood
International (among others) executed and delivered to January 2004 Agent as “Grantee”
thereunder, for itself and Januvary 2004 Lenders, that certain Amended and Restated Patent,

SECOND AMENDED AND RESTATED PATENT, TRADEMARK AND COPYRIGHT
SECURITY AGREEMENT
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‘Frademark and Copyright Security Agreement dated as of January 26, 2004 {such agreement, as
amended to date, the "January 2004 Intellectual Property Security Agreement"), which in turn
amends and restates in its entirety that certain (i} Patent Security Agreement dated as of May 31,
2000 (such agreement, as amended to date, the “QOriginal Patent Security Agreement”), (i)
Trademark Security Agreement dated as of May 31, 2000 {such agreement, as amended to date, the
“Original Trademark Security Agreement™), and (iii) Copyright Security Agreement dated as of May
31, 2000 (such agreement, as amended to date, the “Original Copyright Sccurity Agreement”) (the
Original Patent Security Agreement, the Original Trademark Security Agreement and the Original
Copyright Security Agreement arc referred to herein individually as an “QOriginal Intellectual
Property Security Agreement” and collectively, the “Original Intellectual Property Security
Agreements™).

C. On fanuary 26, 2004, the Original Lenders assigned all of their respective right, title
and interest in and to the “Loans™ and the “Loan Documents” under and as defined in the Original
Credit Agreement to the Lenders (the “Loan Purchase Transaction™) and, in connection therewith,
Heller, in its capacity as Original Agent, resigned and GE Capital was appointed as successor agent
to Original Agent. By virtue of the Loan Purchase Transaction, Agent is the “Grantee” under and as

defined in the January 2004 Intellectual Property Security Agreement for the benefit of itself and
Lenders. |

D. Concurtrently herewith, (i) the January 2004 Credit Agreement is being amended and
restated pursuant to that certain Second Amended and Restated Credit Agreement of even date
herewith by and among Grantors, Agent, Co-Agent, and Lenders {including all annexes, exhibits and
schedules thereto, as the same may be amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement™, and {ii) Longwood International and Top Holdings LL.C will
executc and deliver that certain Second Amended and Restated Guaranty of even date herewith in
favor of Agent, for itself and the benefit of Lenders (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Guaranty™), and under such agreements
Agent, Co-Agent and Lenders have agreed to make certain financial accommodations to or for the
direct or indirect benefit of Grantors, alt as more particularly set forth herein.

E. The parties now desire to continue in effect the Liens originally granted in favor of
January 2004 Agent, for itself and the benefit of January 2004 Lenders, under the January 2004
Intellectual Property Security Agreement in favor of Agent, for itself and the benefit of Lenders, as
set forth herein. The parties intend that this Agreement amend and restate the January 2004

Intellectual Property Security Agreement. These Recitals shall be construed as part of this
Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, each Grantor and Agent hereby agree as follows:

1. Definitions. Unless otherwise defined herein, capitalized terms or matters of
construction defined or established in Annex A to the Credit Agreement shall be applied herein as
defined or established therein. All other undefined terms contained in this Agreement, unless the
context indicates otherwise, shall have the meanings provided for by the Code to the extent the same
are used or defined therein.

2
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2. Grant of Security Interest in Intellectual Property Collateral. To secure the prompt
and complete payment, performance and observance of all of the Obligations, each Granior hereby
grants, assigns, conveys, mortgages, pledges, hypothecates and transfers to Agent, for the benefit of
Agent and Lenders, a Lien upon all its right, title and interest in, to and under the following property,
whether now owned by or owing to, or hereafter acquired by or arising in favor of, such Grantor
(including under any trade names, styles or divisions of such Grantor), and regardless of where

located {collectively, the “Intetlectual Property Collateral™):

(a) all of such Grantor’s Patents and Patent Licenses to which it is a party,
including those referred to in Part A to Schedule 1 hereto;

(b) all of such Grantor’s Trademarks and Trademark Licenses to which it is a
party, including those referred to in Part B to Schedule I hereto:

(c) alt of such Grantor's Copyrights and Copyright Licenses to which it is a
party, including those referred to in Part C to Schedule [ hereto:

(d) all reissues, continuations or extensions of the foregoing;

(e} all goodwill, trade secrets, proprietary or confidential information, technical
information, procedures, formulae, quality control standards, designs, operating and training
manuvals, customer lists, and other General Intangibles with respect to the foregoing; and

{t) all Proceeds of the foregoing, including (i) any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to any Person from time to time with
respect to any of the foregoing, {ii) any and all payments (in any form whatsoever) made or
due and payable to any Person from time to time in connection with any requisition,
confiscation, condemnation, seizure or forfeiture of all or any part of the foregoing by any
Governmental Authority (or any Person acting under color of Governmental Authority),
(iii) any claim of any Person against third partics for (A) past, present or future infringement
of any Patent or Patent Liccnse, (B) past, present or future infringement of any Copyright or
Copyright License, (C) past, present or future infringement or dilution of any Trademark or
Trademark License, or (D) injury to the goodwill associated with any Trademark or
Trademark License, (iv) any recoveries by any Person against third parties with respect to
any litigation or dispute concerning any of the foregoing, and (v) any and all other amounts
from time to time paid or payable under or in connection with any of the foregoing, upon
disposition or otherwise.

Without limiting the generality and effectiveness of the foregoing, each Grantor to the 2004
Intellectual Property Security Agreement hereby acknowledges, confirms, ratifies and reaffirms all of
the terms and conditions set forth in, and all of its obligations under, the January 2004 Intellectual
Property Security Agreement, as amended and restated hereby, including the existing and continuing
grant of Liens and validity of the Liens granted by it under the January 2004 Intellectual Property
Security Agreement, as amended and restated hereby, and al! financing statements and other
documents of assignment, perfection, and priority executed and delivered by it pursuant to the
January 2004 Security Agreement. The financing statements and other documents of assignment,
perfection, and priority executed and delivered pursuant to the January 2004 Intellectual Property
Security Agreement shall continue in effect with respect to the Liens of Agent, for itself and the
benefit of Lenders, in and to the Intellectual Property Collateral. Each Grantor hereby agrees that afl
“Intetlectnal Property Collateral” (under and as defined in the January 2004 Intellectual Property
Security Agreement) is and shall continue to serve as security for the Obligations.

3
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3 Security Agreement. The Lien granted pursuant to this Agreement is granted in
conjunction with the Liens granted to Agent, for the benefit of Agent and Lenders, pursuant to the
Second Amended and Restated Security Agreement of even date herewith between Grantors and
Agent (as the same may be amended, restated, supplemented or otherwise modified from time to
time, the “Security Agreement™). Each Grantor hereby acknowledges and affirms that the rights and
remedies of Agent with respect to the Liens granted under this Agreement are more fully set forth in

the Security Agreement, the terms and previsions of which are incorporated by reference herein as if
fully set forth herein.

4. Amendment and Restatement. This Agreement amends and restates in its entirety
the January 2004 Intellectual Property Security Agreement. Neither this Agreement, the Credit
Agreement nor any of the other Loan Documents being executed in connection herewith shall
constitute an accord and satisfaction or a novation of the obligations evidenced by the January 2004
Intellectual Property Security Agreement or the other “Loan Documents” (as such term is defined in
the January 2004 Credit Agreement). All obligations under and as defined in any of the Original
Intellectual Property Security Agreements that remain outstanding as of the Closing Date shall be
govemned by the terms of this Agreement, the Credit Agreement and the other Loan Documents.

{Remainder of Page Intentionally Left Blank]
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N WITNESS WHEREOF, the parties have executed this Second Amended and Restated Patent,
Trademark and Copyright Security Agreement as of the date first set forth above.

“Graators™

LONGWOOD INDUSTRIES, INC,, & New
Jersey corperation

by: didid K. Congun
Name: ‘Michaof . Groves
Title: pﬁ_ﬁtl{n’f

LONGWQOD ELASTOMERS, INC., a
Virginia corporation

By: W /@ GM-U«"
Name: _' My 1 B (zroutd
Title; resident

LONGWOOD ENGINEERED PRODUCTS,
INC., a Delaware corporation

By: ﬂdrf' ? At
Name: élﬁbgéi B Geoves
[x-T] Cn+

Title:

SCOTT OFFICE SYSTEMS, LLC, a New
Jersey limited Tiability company

By:
Name:
Title:

Seeond Amended mnd Restsied IP Secy ity Agrtemera
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IN WITNESS WHEREOF, the parties have executed this Second Amended and Restated Patent,
Tradesnark and Copyright Security Agreement as of the date first set forth above.

“Grantors™

LONGWQOD INDUSTRIES, INC., 2 New
Jersey corporation

By:
Name:
Title:

LONGWOOD ELASTOMERS, INC., a
Virginia corporation

By:
Name:
Title:

LONGWOOD ENGINEERED PRODUCTS,
INC., a Delaware corporation

By:
Name:
Title:

SCOTT OFFICE SYSTEMS, LLC, a New
Jersey limited liability company

Sccond Amended and Restated P Seourity Agreement
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SCCOTT OFFICE SYSTEMS
INTERNATIONAL, INC., a Delaware
corporation

By:
Name: 2l red

Title:_ Presidenth

LONGWOOD INTERNATIONAL, INC., a
Delaware corporation

By
Name:
Title:

LONGWOOD INDUSTRIES HOLDINGS,
LLC, a Delaware limited liability company

By:
Name:
Title:

Second Amended and Restated 1P Security Agreement

PATENT
REEL: 019955 FRAME: 0515



Winston & Strawn

25708 VUV L2 48 YAX

10/11/2007 2:47:32 PM PAGE 015/021 Fax Server

VU161 BHEG25D

MUNCHEN ATRPORT MARRIOTT

@Qioos

SCOTT OFFICE SYSTEMS
INTERNATIONAL, INC., a Delaware
corporation

By:
Name:
Title:

LONGWOOD [NTERNATIONAL, INC,, 2
Delaware corporation

By: gZ%Iiﬂgg géém
Name: Michoed K. Groved

Title: __Pres,dent

LONGWOQOD INDUSTRIES HOLDINGS,
L.LC, 2 Delaware limited Lability company

By: g%&éﬂi ? é;w_iﬂ__"
Name: _’ Mic hao! . (Groves

Title:  Co - President

Becond Amesded and Resued IP Securicy Agreemenl
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Agreed and Acknowledged by:
ﬂlAgent“

GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware corporation

By: Q-—»é L
Namé David H. Rous
Duly Authorized Signatory

Second Amended and Restated IP Secusity AgreementErres! Unknown
decumcut propenty name. i et U
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