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Execution Copy

INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (together with
all amendments, if any, from time to time, this “Inteliectual Property Security Agreement”),
dated as of June 11, 2010, is made by EACH OF THE GRANTORS LISTED ON THE
SIGNATURE PAGES HERETO AND EACH ADDITIONAL PARTY WHICH BECOMES A
GRANTOR HERETO PURSUANT TO SECTION 8 HEREOF (collectively, “Grantors” and
each, a “Grantor™), in favor of GENERAL ELECTRIC CAPITAL CORPORATION, a Delaware
corporation, in its capacity as Agent (in such capacity, “Agent”™) for itself and the lenders from
time to time party to the Credit Agreement described below (“Lenders”).

[= =" -y — =

WHEREAS, on June 10, 2010 (the “Petition Date”), NEC Holdings Corp., a
Delaware corporation, as debtor-in-possession (“Holdings”), Borrowers and their Subsidiaries
(collectively, the “Debtors”) commenced Chapter 11 Case Nos. 10-11890-PJW through 10-
11917-PYW, as administratively consolidated at Chapter 11 Case No. 10-11890-PIW
(collectively, the “Chapter 11 Case™) by filing separate voluntary petitions for relief under
Chapter 11, 11 U.S.C. §§101 et seq. (the “Bankruptcy Code”), with the United States Bankruptcy
Court for the District of Delaware (the “Bankruptcy Court™);

WHEREAS, pursuant to that Senior Secured, Super-Priority Debtor-in-Possession
Credit Agreement, dated as of the date hereof, by and among NEC, as debtor-in-possession,
AND EACH OF THE OTHER BORROWERS SIGNATORY THERETO (each, a “Borrower”
and collectively referred to herein as the “Borrowers”™), as debtors-in-possession, Holdings, the -
other Credit Parties signatory thereto, as debtors-in-possession, Agent, and the Lenders signatory
thereto from time to time (including all annexes, exhibits and schedules thereto, as from time to
time amended, restated, supplemented or otherwise modified, including any replacement
agreement therefore, being hereinafter referred to as the “Credit Agreement™), Lenders have
agreed to make certain Loans to and to incur certain Letter of Credit Obligations for the benefit
of the Grantors;

WHEREAS, each of the Grantors and each of the other Credit Parties continue to
operate its business and manage its property as debtor and debtor-in-possession pursuant to
Sections 1107(a) and 1108 of the Bankruptcy Code; and

WHEREAS, Grantors directly or indirectly benefit from the credit facilities made
and the other financial accommodations made available to each of the Borrowers under the
Credit Agreement and in order to induce Agent and Lenders to enter into the Credit Agreement
and other Loan Documents and to induce Lenders to make the Loans and to incur the Letter of
Credit Obligations as provided for in the Credit Agreement, Grantors desire to grant a security
interest and continuing Lien on the Intellectual Property Collateral to Agent, for the benefit of
Agent and Lenders, to secure all of the Obligations;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained, to induce Agent and Lenders to enter into the Credit Agreement and to provide
the extensions of credit under the Credit Agreement, and for other good and valuable
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consideration, the receipt and sufficiency of which are hereby acknowiedged the parties hereto
agree as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined
herein have the meanings given to them in Annex A to the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. (a) To secure the prompt and complete payment, performance and observance
of all the Obligations of each Grantor now or hereafter existing from time to time, each Grantor
hereby grants, assigns, conveys, mortgages, pledges, hypothecates and transfers to Agent, for
itself and the benefit of the Lenders, a continuing first priority security interest in and Lien (as
applicable) upon all of its right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired by or arising in favor of such Grantor and
whether owned or consigned by or to, or licensed from or to, such Grantor {collectively, the

“Intellectual Property Collateral™):

(i) all of its Patents and Patent Licenses to which it is a party
including those referred to on Schedule I hereto;

(ii) all of its Trademarks and Trademark Licenses to which it is
a party including those referred to on Schedule II hereto;

(iii) all of its Copyrights and Copyright Licenses to whichitis a
party including those referred to on Schedule Tl hereto;

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

(v) all goodwill of the business connected with the use of, and
symbolized by, each Patent, each Patent License, each Trademark, each Trademark License,
each Copyright and each Copyright License; and

(vi) all products and proceeds of the foregoing, including,
without limitation, any claim by such Grantor against third parties for past, present or future (A)
infringement or dilution of any Patent or Patent licensed under any Patent License, (B) injury to
the goodwill associated with any Patent or any Patent licensed under any Patent License, (C)
infringement or dilution of any Trademark or Trademark licensed under any Trademark License,
(D) injury to the goodwill associated with any Trademark or any Trademark licensed under any
Trademark License, (E) infringement or dilution of any Copyright or Copyright licensed under
any Copyright License, and (F) injury to the goodwill associated with any Copyright or any
Copyright licensed under any Copyright License.

(b In. addition, to secure the prompt and complete payment, performance and
observance of the Obligations and in order to induce Agent and Lenders as aforesaid, each
Grantor hereby grants to Agent, for itself and the benefit of Lenders, a right of setoff, against the
property of such Grantor held by Agent or any Lender, consisting of property described above in
Section 2(a) now or hereafter in the possession or custody of or in {ransit to Agent or any Lender,
for any purpose, including safekeeping, collection or pledge, for the account of such Grantor, or
as to which such Grantor may have any right or power.
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3. REPRESENTATIONS AND WARRANTIES. Each Grantor, jointly and
severally, represents and warrants that, as of the Closing Date, each Grantor owns or has rights
to use all Intellectual Property necessary to continue to conduct its business as now or
heretofore conducted by it or proposed to be conducted by it. Each Trademark and Copyright
registered with or that is the subject of an application with the United States Patent and
Trademark Office, or its foreign equivalents, or the United States Copyright Office or its foreign
equivalents, as applicable, each Patent and each License is listed, together with application or
registration numbers, as applicable, in Schedule I, Schedule II and Schedule III, respectively,
hereto. Each Grantor, jointly and severally, represents and warrants that, except as set forth in
Disclosure Schedule (3.15) to the Credit Agreement, all Patents, Trademarks and Copyrights
which are necessary or material to the operations of such Grantor have been registered with the
United States Patent and Trademark Office or its foreign equivalents or the United States
Copyright Office or its foreign equivalents, as applicable. Each Grantor conducts its business
and affairs without infringement of or interference with any Intellectual Property of any other
Person in any material respect. Except as set forth in Disclosure Schedule (3.15) to the Credit
Agreement, no Grantor is aware of any infringement claim by any other Person with respect to
any Intellectual Property. Upon the entry of the Interim Order and the Final Order (as
applicable), this Intellectual Property Security Agreement is effective to create a valid and
continuing security interest in and Lien on (as applicable) and, upon the filing hereof with the
United States Patent and Trademark Office and the United States Copyright Office, as
applicable and the filing of appropriate financing statements listed on Schedule I to the Security
Agreement, perfected security interests in favor of Agent in all of such Grantor’s Patents,
Trademarks and Copyrights and such perfected security interests are enforceable as such as
against any and all creditors of, and purchasers from, such Grantor. Upon entry of the Interim
Order and the Final Order (as applicable) and filing by Agent of this Intellectual Property
Security Agreement with the United States Patent and Trademark Office and the United States
Copyright Office, as applicable and the filing of appropriate financing statements listed on
Schedule I to the Security Agreement, all action necessary or otherwise requested by Agent to
protect and perfect Agent’s security interest in and Lien on (as applicable) Grantor’s Patents,

- Trademarks and Copyrights shall have been duly taken.

The security mfterests granted pursuant to this Intellectual Property Security
Agreement are granted in conjunction with the security interest granted to Agent pursuant to the
Security Agreement. In addition to any representations and warranties contained herein, each
Grantor hereby acknowledges and affirms the representations and warranties made to Agent with
respect to the Intellectual Property Collateral made in the Security Agreement, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein.

4. COVENANTS.  The security interests granted pursuant to this
Intellectual Property Security Agreement are granted in conjunction with the security interests
granted to Agent pursuant to the Security Agreement. In addition to the covenants contained
herein, each Grantor hereby acknowledges and affirms the covenants of such Grantor contained
in the Security Agreement with respect to the Intellectual Property Collateral, the terms and
provisions of which are incorporated herein as if fully set forth herein.

5. SECURITY AGREEMENT. The security interests granted pursuant fo
this Intellectual Property Security Agreement are granted in conjunction with the security
interests granted to Agent pursuant to the Security Agreement. Each Grantor hereby
acknowledges and affirms that the rights and remedies of Agent with respect to the security
LEGAL_US_E # 88390018.4 3
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interest in the Intellectual Property Collateral made and granted hereby are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein. If any provision of this Intellectual Property Security
Agreement conflicts with any provision in the Financing Orders, the provision in the Financing
Orders shall govern and control.

6. REINSTATEMENT. This Intellectual Property Security Agreement
shall remain in full force and shall continue to be effective or be reinstated, as the case may be,
if at any time payment and performance of the Obligations, or any part thereof, is, pursuant to
applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by
any obligee of the Obligations, whether as a “voidable preference,” “frandulent conveyance,” or
otherwise, all as though such payment or performance had not been made. In the event that any
payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations shall
be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced,
restored or returned.

7. NOTICES. Whenever it is provided herein that any notice, demand,
request, consent, approval, declaration or other communication shall or may be given to or
served upon any of the parties by any other party, or whenever any of the parties desires to give
or serve upon another any such communication with respect to this Intellectual Property
Security Agreement, each such notice, demand, request, consent, approval, declaration or other
communication shall be in writing and shall be addressed to the party to be notified at the
address set forth in Annex I to the Credit Agreement (or such other address as may be
substituted by notice given in the manner required by Section 11.10 of the Credit Agreement),
and given in the manner required by Section 11,10 of the Credit Agreement.

8. ADDITIONAL GRANTORS. The initial Grantors hereunder are the
Credit Parties as are signatories hereto on the date hereof. From time to time subsequent to the
date hereof, additional Credit Parties may become parties hereto, as additional Grantors (each,
an “Additional Grantor’”), by executing a counterpart of this Intellectual Property Security
Agreement substantially in the form of Exhibit A attached hereto. Upon delivery of any such
counterpart to Agent, notice of which is hereby waived by the Grantors, each Additional
Grantor shall be a Grantor and shall be as fully a party hereto as if such Additional Grantor were
an original signatory hereto. Each Grantor expressly agrees that its obligations arising
hereunder shall not be affected or diminished by the addition or release of any other Grantor
hereunder nor by any election of Agent not to cause any Credit Party or any other Person to
become an Additional Grantor hereunder. This Intellectual Property Security Agreement shall
be fully effective as to any Grantor that is or becomes a party hereto regardless of whether any
other Person becomes or fails to become or ceases to be a Grantor hereunder.

9. TERMINATION OF THIS INTELLECTUAL PROPERTY SECURITY.
AGREEMENT. Subject to Section 6 hereof, this Intellectual Property Security Agreement shall
terminate upon the Termination Date. '

10, COUNTERPARTS. This Intellectual Property Security Agreement may
be executed in any number of separate counterparts, each of which shall collectively and
separately constitute one agreement. This Security Agreement may be executed by manual

signature, facsimile, pdf, or, if approved in writing by Agent, electronic means, all of which
shall be equally valid.
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11, NO STRICT CONSTRUCTION. The parties hereto have participated
jointly in the negotiation and drafting of this Intellectual Property Security Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Intellectual Property
Security Agreement shall be construed as if drafted jointly by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any provisions of this Intellectval Property Security Agreement. This Intellectual
Property Security Agreement is to be read, construed and applied together with the Credit
Agreement and the other Loan Documents which, taken together, set forth the complete
understanding and agreement of Agent, Lenders and Grantors with respect to the matters
referred to herein and therein. Except as otherwise specifically provided, if any provision
contained in this Intellectual Property Security Agreement or any other Loan Document,
conflicts with any provision in the Credit Agreement, the provision in the Credit Agreement
shall govern and control.

12. GOVERNING LAW: SUBMISSION TO JURISDICTION; WAIVERS.
SECTIONS 11.9 AND 11.13 OF THE CREDIT AGREEMENT ARE INCORPORATED
HEREIN MUTATIS MUTANDIS.

13, ADVICE OF COUNSEL. Each of the parties represents to each other
party hereto that it has discussed this Intellectual Property Security Agreement and, specifically,
the provisions of Section 12, with its counsel.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each Grantor has cavsed this Intellectual Property
Security Agreement to be executed and delivered by its duly authorized officers as of the date
first set forth above,

NATIONAL ENVELOPE CORPORATION

NATIONAL ENVELOPE CORPORATION- EAST
NATIONAL ENVELOPE ~ CHINO LLC

NATIONAL ENVELOPE ~ GRAND PRAIRIE LLC
NATIONAL ENVELOPE ~ LENEXA LLC

NATIONAL ENVELOPE - ELK GROVE VILLAGE LLC
NATIONAL ENVELOPE - AECO LLC

NATIONAL ENVELOPE - SPECIALTIES GROUP LLC
NATIONAL ENVELOPE - HOUSTON LLC
NATIONAL ENVELOPE - SHELBYVILLE EQUITY LLC
NATIONAL ENVELOPE - EXTON EQUITY LLC
NATIONAL ENVELOPE — NASHVILLE EQUITY LLC
NATIONAL ENVELOPE - HOUSTON EQUITY LLC
NATIONAL ENVELOPE - LEASING LLC

NEC HOLDINGS CORP.

NATIONAL ENVELOPE - WH LLC

NATIONAL ENVELOPE — SCOTTDALE LLC
NATIONAL ENVELOPE ~ APPLETON LLC
NATIONAL ENVELOPE - AURORA LLC

NATIONAL ENVELOPE - CORSICANA LLC
NATIONAL ENVELOPE — CITY OF INDUSTRY LLC
NEW YORK ENVELOPE CORP.

NATIONAL ENVELOPE CORPORATION —- NORTH
NATIONAL ENVELOPE CORPORATION - SOUTH
NATIONAL ENVELOPE CORPORATION — CENTRAL
OLD COLONY ENVELOPE CORP.

ARISTOCRAT ENVELOPE CORPORATION
NATIONAL ENVELOPE — ENNIS LLC

LEGAL_US_E # 88390018 Acknowledgment Page to DIP Intellectual Propesty Security Agreement
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Acknowledged and Agreed:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

By: Qé”’h/k ) (;‘/é:!‘

Neamef/
Title: Duly Authorized Slgnatory

Jogeph D. Catarina
Duly Authorized Signatory

LEGAL_US_E # 3835018 Stgmuture Page to DIP Intellectval Property Security Agreement
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ACKNOWLEDGMENT OF GRANTORS

STATE OF De /a rsanr <)
)
COUNTY OBwew (P s//d

88,

r 4.

On this // day of June, 2010 before me personally appeared Steve Gawrylewski, proved
to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of each of NATIONAL ENVELOPE CORPORATION, NATIONAL
ENVELOPE CORPORATION- EAST, NEW YORK -ENVELOPE  CORP., NATIONAL
ENVELOPE CORPORATION- NORTH, NATIONAL ENVELOPE CORPORATION-
SOUTH, NATIONAL ENVELOPE CORPORATION- CENTRAL, OLD COLONY
ENVELOPE CORP. and ARISTOCRAT ENVELOPE CORPORATION who being by me duly
sworn did depose and say that he is an authorized officer of said corporations, that the said
instrument was signed on behalf of said corporations as authorized by its Board of Directors and
that they acknowledged said instrument to be the free act and deed of said corporations.

< le,mcégﬁ_ﬂ.z

Notaz’y Public

{seal}

ANGELA M. COLSON
NOTARY PUBLIC
STATE OF DELAWARE
My commission.expires Aug, 31, 2014

LBGAL_US_E# 88390018  Acknowliedgment Page to LIP Intellectual Property Security Agreement
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ACKNOWLEDGMENT OF GRANTORS
STATE-OF _-D‘é Jo ware)

)
COUNTY OFprece { Ig‘.s//é_.

88.

- Onthis ] 1" day of June, 2010 before me personally appeared Steve Gawrylewski, proved
to me on the basis of satisfactory evidence to be the person who executed the foregoing-
instrument on behalf of each of NATIONAL ENVELOPE-SPECIALTIES GROUP LLC,
NATIONAL ENVELOPE-HOUSTON LLC, NATIONAL ENVELOPE-SHELBYVILLE
EQUITY LLC, NATIONAL ENVELOPE-EXTON EQUITY LLC, NATIONAL ENVELOPE-
NASHVILLE EQUITY LLC, NATIONAL ENVELOPE-HOUSTON EQUITY LLC,
NATIONAL ENVELOPE-LEASING LLC and NATIONAL ENVELOPE — ENNIS LLC who
being by me duly sworn did depose and say that he is an authorized officer of said limited
Hability companies, that the said instrument was signed on behalf of said limited liability
companies as authorized by the Board of Directors of National Envelope Corporation, the sole
member of National Envelope — AECO LLC, which is in turn is the sole member of the limited
liability companies and that they acknowledged said instrument to be the free act and deed of

said limited liability companies.

Notary Bfiblic

GELA M. COLSON
NOTARY PUBLIC
STATE OF DELAWARE ,
My commission-expires Aug. 31,201

{seal}
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ACKNOWLEDGMENT OF GRANTORS
STATE OF De /a ;;ga_r“ﬂ-—)
COUNTY OByer (fa :’je_)

S8.

On this 11" day of June, 2010 before me personally appeared Steve Gawrylewski, proved
to me on the basis of satisfactory evidence to-be the person who executed the foregoing
instrument on behalf of each of NATIONAL ENVELOPE- LENEXA LLC, NATIONAL
ENVELOPE- CHINO LLC, NATIONAL ENVELOPE- GRAND PRAIRIE LLC, NATIONAL
ENVELOPE- ELK GROVE VILLAGE LLC, NATIONAL ENVELOPE- AECO LLC, and
NATIONAL ENVELOPE - WH LLC, who being by me duly sworn did depose and say that he
is an authorized officer of said limited lzabzhty companies, that the said instrument was signed on
behalf of said limited liability companies as authorized by the Board of Directors of National
Envelope Corporation, the sole member, and/or manager of the limited liability companies and
that they acknowledged said instrument to be the free act and deed of said limited liability

companies,
;Q‘MM
Notary Pliblic
| NGELA M. COLSON
(sea) A NOTARY PUBLIC

STATE OF DELA LAWARE
My commission: axpires Aug. 31, 2041
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ACKNOWLEDGMENT OF GRANTORS
STATE OF be_/ @ Lare)

) Y s
COUNTY OF ) @ees ( ‘.g stie.

5.

On this 11" day of June, 2010 before me personally appeared Steve Gawrylewski, proved
to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of each of NATIONAL ENVELOPE — CITY OF INDUSTRY LILC,
NATIONAL ENVELOPE — AURORA LLC, NATIONAL ENVELOPE - SCOTTDALE LLC,
NATIONAL ENVELOPE ~ CORSICANA LLC and NATIONAL ENVELOPE - APPLETON
LLC who being by me duly sworn did depose and say that he is an authorized officer of such
limited liability companies, that the said instrument was signed on behalf of said limited liability
companies as authorized by the Board of Directors of National Envelope Corporation, the
manager of National Envelope - WH LLC, which in turn is the sole member of the limited
liability companies and that they acknowledged said instrument to be the free act and deed of

* said limited liability companies.
Lty (Lo

Notary’Public

{seal} SON
ANGELA M. GOL
NOTARY PUBLIC

STATE OF DELAWARE
My commission expires Aug. 31, 2014
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| ACKNOWLEDGMENT OF GRANTOR
STATE OF De /a.cwar < )

88.

. )
COUNTY OFp/ew Cle..s- /&)

On this 11™ day of June, 2010 before me personally appeared Steve Gawrylewski, proved
to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of NEC HOLDINGS CORP., who being by me duly sworn did depose and
say that he is an authorized officer of such corporation, that the said instrument was signed on
behalf of said corporation as authorized by its Board of Directors and that they acknowledged

 said instrument to be the free act and deed of said corporation.
Notary%ubiic '

{seal}
ANGELA M. COLSON
NOTARY PUBLIC
STATE OF DELAWARE
My commission explres Aug. 31, 2041
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EXHIBIT A

COUNTERPART TO INTELLECTUAL
PROPERTY SECURITY AGREEMENT

This counterpart, dated , 200, is delivered pursuant to Section 8 of
that certain Intellectual Property Security Agreement, dated as of June 11, 2010 (as from
time to time amended, modified or supplemented, the “Intellectual Property Security
Agreement”; the terms defined therein and not otherwise defined herein being used as
therein defined), between NATIONAL ENVELOPE CORPORATION, a New York
corporation, NATIONAL ENVELOPE CORPORATION - EAST, a New Jersey
corporation, NATIONAL ENVELOPE - CHINO LLC, a California limited Hability
company, NATIONAL ENVELOPE —~ GRAND PRAIRIE LLC, a Texas limited liability
company, NATIONAL ENVELOPE - LENEXA LLC, a Kansas limited liability
company, NATIONAL ENVELOPE ~ ELK GROVE LLC, an Illinois limited liability
company, NATIONAL ENVELOPE - AECO LLC, a Delaware limited liability
company, NATIONAL ENVELOPE — SPECIALTIES GROUP LLC, a Delaware limited
liability company, NATIONAL ENVELOPE — HOUSTON LLC, a Delaware limited
liability company, NATIONAL ENVELOPE - SHELBYVILLE EQUITY LLC, a
Delaware limited liability company, NATIONAL ENVELOPE - EXTON EQUITY
LLC, a Delaware limited liability company, NATIONAL ENVELOPE — NASHVILLE
EQUITY LLC, a Delaware limited liability company, NATIONAL ENVEILOPE -
HOUSTON EQUITY LLC, a Delaware limited liability company, NATIONAL
ENVELOPE — LEASING LLC, a Delaware limited Hability company, NATIONAL
ENVELOPE - WH LLC, a New York limited liability company, NATIONAL
ENVELOPE - SCOTTDALE LLC, a Pennsylvania limited liability company,
NATIONAL ENVELOPE — APPLETON LLC, a Wisconsin limited liability company,
NATIONAL ENVELOPE - AURORA LLC, a Colorado limited liability company,
NATIONAL ENVELOPE — CORSICANA LLC, a Texas limited liability company,
NATIONAL ENVELOPE — CITY OF INDUSTRY LLC, a California limited Hability
company, NEC HOLDINGS CORP., a Delaware corporation, NATIONAL ENVELOPE
— ENNIS LLC, a Delaware limited liability company, the other Credit Parties signatory
thereto, as (3rantors, the Persons signatory thereto from time to time as Lenders and
General Electric Capital Corporation, as Agent. The undersigned hereby agrees (i) that
this counterpart may be attached to the Intellectual Property Security Agreement, and (ii)
that the undersigned will comply with and be subject to, including representations and
warranties, all the terms and conditions of the Intellectual Property Security Agreement
as if it were an original signatory thereto.

[INAME OF ADDITIONAL GRANTOR]

By:
Name:
Title:
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