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CONVEYING PARTY DATA

| Name || Execution Date
calumet International Inc. |l04r16/2012

[Fidelity Manufacturing Co. 0411672012

[calumetphoto.com, LLC l04/16/2012

calumet Logistics, LLC l04r16/2012

|
I
|Calumet Photographic, Inc. |l04/16/2012 |
|
|
|

|Zone IV studios, Inc. lo4r16/2012

RECEIVING PARTY DATA

|Name: HPNC Bank, National Association
|Street Address: ”500 First Avenue

(City: ||Pittsburgh
|state/Country: |IPENNSYLVANIA
|Postal Code: 15219

|
|
|Intemal Address: HCommerciaI Loan Service Center/DCC |
|
|
|

PROPERTY NUMBERS Total: 4

Property Type Number |

Patent Number: 5228765

Patent Number: 5331361

Patent Number: 7077534

Patent Number: D350410

CORRESPONDENCE DATA

Fax Number: (215)557-2049
Phone: (215) 988-6991
Email: tarbox@blankrome.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: Olivia H. Tarbox, Paralegal
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Address Line 2: One Logan Square - 8th Floor

Address Line 4: Philadelphia, PENNSYLVANIA 19103-6998
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS  INTELLECTUAL PROPERTY SECURITY  AGREEMENT (the
"Agreement”) made as of this 16th day of April, 2012 by CALUMET INTERNATIONAL INC,, 2
Virginia corporation ("Calumet”), FIDELITY MANUFACTURING C0., a Delaware corporation
{“Fidelity”), CALUMET PHOTOGRAPHIC, INC., a Delaware corporation {“Calumet
Photographic™), CALUMETPHOTO.COM, LLC, a Delaware limited Hability company
{“Calumet Photo™), Carumet Loocistics, LLC, a Delaware limited Hability company
(“Calumet Logistics”) and ZONE VI STUDIOS, INC,, a Delaware corporation (“Zone VL7 and
together with Calumet, Fidelity, Calumet Photographic, Calumet Photo, and Calumet
Logistics, collectively, the “Grantor”} in favor of PNC BANK, NATIONAL ASSOCIATION,
in its capacity as Agent (“Agent™), for the financial institutions (collectively, the “Lenders™)
which are now or which hereafter become a party to the Loan Agreement {as defined belowy:

WITNESSELH

WHERFAS, Grantor {together with sach Person joined as borrower to the Loan
Agreement from time to time, collectively the “Borrowers”), has entered into that certain
Revelving Credit and Security Agreement of even date herewith (as same may be amended,
restated, supplemented or modified from time to time, the “Loan Agreement”) providing for the
extensions of credit to be made to Borrowers by Lenders;

WHEREAS, Grantor has granted to Agent, 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 hereafier acquired trademarks and patents, together with the
goodwill of the business symbolized by Grantor’s trademarks and patents and all products and
proceeds thereof, to secure the payment of all amounts owing by Borrowers (including Grantor)
under the Loan 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 {ollows:

1. Incorporation of Losn Agreement. The Loan Agreement and the terms and
provisions thereof are hereby incorporated in their entirety by this reference. Al terms capitalized
but not otherwise defined herein shall have the same meanings ascribed to them in the Loan
Agreement.

2. Orant_snd Reaffirmation of Grant of Security Interests. To secure the
payment and performance of the Obligations, Grantor hereby grants to Agent, for its benefit and
the benefit of Lenders, and hereby reaffivrus its prior grani pursuant to the Loan Agreement of a
continuing security interest in Grantor’s entire right, title and interest in and to the following

whether now owned or existing or hereatter created, acquived or ansing:

(i} each irademark and patent listed on Schedule 1 amnexed hereto,

(such trademarks and patents, the “Trademarks” and “Patents”} together with any
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reissues, continuations or exiensions thereof, and all of the goodwill of the
business connected with the use of, and symbolized by, each Trademark; and

{1t} all products and proceeds of the forgoing, including without
limitation, any claim by Grantor against third parties for past, present or fudure (a)
infringement or dilution of any trademark or patent, or (b} injury to the goodwill
associated with any trademark.

3. Representations_and Warrantigs, Grantor hereby represents and warranis
that the Trademarks and Patents listed on Schedule 1 attached hereto constituie alf trademarks
and patents owned or registered to Grantor.

4, Governing Law. This Agreement shall in all respects be interpreted,
construed and govermed by the substantive laws of the State of New York.

[SIGNATURE PAGE TO INTELLECTUAL PROPERTY
SECURITY AGREEMENT]

i
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IN WITNESS WHEREQF, Grantor has duly execuied this Agreement as of the
date first written above,

CALUMET INTERNATIONAL INC,

By: et R St
Name: Brian Uarpall é
Title: President

FIDELITY MANUFACTURING CO.

By: . iy s
Name: Brian Carrefl
Title: President

CALUMET PHOTOGRAPHIC, INC,

By: . e
Name: Brian Oardll 4
Title: Presiderg

CALUMETPHOTO.COM, LLC
& o x3
8 //é-_ﬁ: \:,::'

By. S ;\;‘:w,w a')’“
P Y ra
Warne: Brian Cgetoll ;

Title: President

CALUMET LOGISTICS, LL
s £

£

By: s o
Name: Brian Carppll i
Title: President’ '

o
e

ZONE VI STUDIOS, INC.

&

By, S F
. % o X o ) A
Name: Brian Canpéll £

Title: President

[SIGNATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT]
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Apgreed and Accopled
As of the Date Pirst Written Above

PRC BANK, NATIONAL ASSOCIATION,
a8 Agent

!.-"\“‘} - _;} .yf?‘h - i “\xf.?.‘“_,
) S g PO R o

* :
MName: Paul Krantz g

Title: Benior Vies President ™

ISIGRATURE PAGE TO INTELLECTUAL PROPERTY SECURITY AGREEMENT]
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SCHEDULE 1

TRADEMARK REGISTRATIONS

TRADEMARKS
Trademarks R;i:if;;m Regg;i“m h\gi:en Jurisdiction
CALTAR 802,688 January 25, 1966 | January 28, 2018 Umted States
CAE_,UM ET 806,704 April 5, 1966 | April 52()0 United States
'E"UREQFELTEEQ H 1L,E36,0169 May 10, 1994 May 10, 2(314 United States
” TRAVELITE 3,116,803 Sy 18,2006 fuly 18, 2012 United States
CALUMET PROSPEC - 3,463,063 July 8, 2008 Tuly &, 2(7?”174 United States
CALUI‘VE;‘{%%’FEiCESEON 3,528,767 Nov;;g;er 4, 'ngéizer 4, United States
FIDELITY 522,157 | March 14, 1950 'D“;;";fg‘” % United States
RITEWAY (Styvlized) 312,604 May 1, 1934 77 May |, 2014 United States |
CALUMET | 825186501 Juneré‘;zéé”i Fune 5, 2017 RBrazil
CALUM&T 3426762 April 28, 2004 Api;;tr 27,2014 | China
CAUJMéT 558é@1 Fanuary 3, 2004 jééuary 18, 2013 “ Indonesia
77777777777 CALUMET | 43644 | Decemoerd R D"“iggz}k’;‘:g’ Rei‘iif of
CALUMET 1161036 May 16, 2004 May 15,2014 h Taiwan
CALUMET Korigs5ii2 Aprit 12, 2004 May 18, 2@&3 Thatland

TRADEMARK APPEICATIONS

TFrademark Apol. Appi.icva‘tmn/beraal Application Jurisdiction
Number Diate TS
BRILLIANT : 7807534 November 5, 2008 Us
SCHEDULE -1
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PATENT REGISTRATIONS

.y Registration Registration Expiration T
Patent Descriptions o = Jurisdistion
SRRSO, Number Date Date SR

Filed: Movember Navember 20

Mavable light projector, 5,228,765 20, 1991; tssued: HVERE ST nited States
- " 2041
Fuly 20, 1993
Filed: July 15,
Svachronized filter devige. 5,331,361 19492; Issued: July | July 15,2012 United States
19, 16994 '

A soft bbﬁbﬁsﬂérésembiy for '
disposition around a Nght Source |5 oy gqy 1 Filed APRLD s bona | United States
for ithuminating a subject 1o be 2004
photographed, I

Filed: Septernber Septorober 3
Photographic Hight boom. D350,410 3, 1992 lssued: PPIBTROET <, United States

2012
September 6, 1994
SCHEDULE - 1
QT4058.G1354/221 17759 3
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POWER OF ATTORKEY

CALUMET INTERNATIONAL INC., FIDELITY MANUFACTURING CO., CALUMET
PHOTOGRAPHIC, INC., CaLumerpaoTo.com; LLC, CALumet Locistics, LLC anp ZoNg VI
Srupios, INC. {(collectively, the “Grantor™), hereby authorize PNC BANK, NATIONAL
ASSOCIATION, its successors and assigns, and any officer or agent thereof (collectively,
“Agent™), as agent for the Lenders under the Revelving Credit and Security Agreement among
Agent, the financial institutions which are now or which hereafter become a party thereto as
Lenders, and Grantor dated of even date herewith {as it may hereafter be amended, modified,
restated or replaced from time to time, the “Loan Agreement”), following the ocourrence and
during the continuance of an Event of Defanit (as defined in the Loan Agreement) as the true and
lawful attorney-in-fact of Grantor, with the power o endorse the name of Grantor on all
applications, assignments, documents, papers and instruments necessary for Agent to enforce and
effectuate its rights under that certain Intellectual Property Security Agreement between Grantor
and Agent dated the date hereof (as it may hereafter be supplemented, restated, superseded,
amended or replaced, the “Intellectual Property Agreewment”), including, without limitation, the
power to record its interest in any trademarks and patents {as defined in the Inteliectual Property
Agreement) or additional trademarks and patents in the United States Patent and Trademark
(ffice or other appropriate governmental office including, without limitation, the power to
execuie on behalf of Granior a supplement (o the Intellectual Property Security Agreement, to use
the Trademarks and Patents or to grant or issue any exclusive or non-exclusive license under the
Trademarks and Patents to anyone else, or to assign, pledge, convey or otherwise transfer title in
or dispose of the Trademarks and Patents 1o anyone else including, without limitation, the power
to execute on behalf of Grantor a trademark, patent, or copyright assigrument, in each case subject
to the terms of the Intellectual Property Agrecment. Nothing herein contained shall obligate
Agent o use or exereise any rights granied herein.

This Power of Attorney is given and any action taken pursuant hereto is infended
to be so given or taken pursuant to and sabject to the provisions of the Loan Agreement.

Gramtor hereby unconditionally ratifies all that such attorney shall lawfully do or
cause 1o be done following the ocourrence and doring the continuance of an Event of Default by
virtue hercof and in accordance with the terms of the Intellectual Property Agreement, the Loan
Agreement and the Other Documents.

This Power of Attorney shall be irrevocable for the life of the Intellectual Property
Agreement.

(POWER OF ATTORNEY INTELLECTUAL PROPERTY SECURITY AGREEMENT)
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" IN WITNESS WHERFEQF, the Grantor has executed this Power of Attorney,
this 1{§_ day of April, 2012.

CALUMET ENTERNATE@NAL NG,

.-‘:*\ ,.;,-‘ ,.-‘;;’

By: .
Name: Bnan rrail
Title: Frosident

FIDELITY MANUFACTURING CG.

By: -
Mame: Brian (m’(xd
Title: President

CALUMEY E’ﬁﬁi GGRAPHE(, INC.

By: i .
Name: Brian {.,o:?z:“"i o
Title: President :

CALUMETY PH{} TO. Q‘;{‘ﬁi LA

6':"
Py v‘*

By: f’f-?;s P

MName: Brian O mi f
Title: President ‘

CALUMET LOGISTIOR, LLU

By
Mame: Brian Ty »zi,
Title: President

LOME VI STUDIOS, IRC,
"‘} 4»":'-":3 g‘ff

Name: Brian Gdmall 7
Title: President

ISIGNATURE PAGE TO POWER OF ATTORNEY TO INTELLECTUAL PROPERTY
SECURITY AGREEMENT]
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COMPANY ACKROWEEDGMENT

UNITED STATES OF AMERILA
STATE OF : S5
COUNTY OF :

On this ? of April, 2012, before me perswnaiiv appeared Brian Carroll, to me known and being duly sworn,
deposes and says that 'he is aothorized to sign on behalf of Calumet International Inc.; that s'he signed the
Agreement thereto pursuant to the suthority vested in her/him by law; that the within Agreement is the

* voluntary act of such company; and s'he desires the same to be recorded as such,

Ty

3 3
v 4
1 .x“
- g
<“-° o

”W’&m Public
My Commission Expirgs: N

UNITED STATES OF AMERIC %
STATE OF X S5
COUNTY OF :

On this _?i of Aprif, 2812, before me personally appeared Brian Carroll, to me known and being duly sworn,
deposes and says that s'he is authorized to sign on behalf of Fidelity Manufacturing Co.; that s/he signed the
Agreement thersto purauam to the avthority vested in her/him by law; that the within Agreement is the

vohuntary act of such company; and s'he desires the sam@ RN ipooednd as such,
¢ IR

o ‘%ﬁ%” ’ m}?f
Notary Public
My Commission Exgiy

IACKNOWLEDGMENT TO POWER OF ATTORNEY TO INTELLECTUAL PROPERTY
SECURITY AGREEMENT]
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UNITED STATES OF A;\lLRICA
STATE OF : 58
COUNTY OF :

depases and says that s/hc is authmzcd to sign “on behalf of Calumet Phcmgmphm, Ine.; that s'he signed ‘fhe
Agreement thereto pursuant 1o the authority vested in ber/hira by law; that the within Agresment is the
voluntary act of such company; and s/he desires the same tp-beyes tadd a3 such,
& j
P F

fw\\ £ D
Nelwy Poblie
My Commission Expires: §

UNITED STATES OF AMERIC rﬁ\
STATE OF . 55
COUNTY OF :

Cm this m? of April, 2012, before me personally appeared Brisn Carroll, to me known and being duly swom,
deposes and says that athe is authorized to sign on behalf of Calometphoto.com, LLC, that sthe signed the
Aprocnient thereto puvsust tn the suthority vested b hadhim by lowy thatthe within Agrsoment iz the
voluniary act of such company; and s/he desires th ~afzfl}a«';':' soorded as such.

i G 'P
)"%w&’)r\» Public
My Commission Expireg

UNITED STATES OF A Mi”&iLA
STATE OF
COUNTY OF

o

Cy this i of April, 2012, before me personally appeared Brian Carrell, 10 me known and being duly swom,
deposes and says that she 15 authorized to sign on behalf of Calumet Logistics, LLE, that w'he signed the
Agreement thereto pursuant 1o the suthority vested in h:,r’ium by law that the within Agreement is the
voluntary act of such company; and s/he desires the syertels revolided as such.

K " "g

- ;.{e
CNa S
Wowsty Publid :
My Commission Expirexs§

ACKNOWLEDGMENT TO POWER OF ATTORMNEY TO INTELLECTUAL PROPERTY
SECURITY AGREEMENT]
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UNITED STATES OF AMERICA

STATE OF 0N
COUNTY OF

On this z of April, 2012, before me pﬁrsomﬁiy appeared Brian Carroll, 1o me known and being duly swom,
deposes and says that s'he s suthorized to sign on behalf of Zone VI Studios, Inc,; that s/he signed the
Agreement thereto pursaant ke the asthority veated o bex ebgm by Jawy that she within Agresmont s the
voduntary act of such company; and s/he desires the &zm 1 LW@“* ay such,

, “_x & &
. L
4 Y\bm* s
e v A
Watdry Public 7 o AR AR AR

§ onayrR. SRIECFILNOS §
] WW&W@?&@Z g

[ACKNOWLEDGMENT TUO POWER OF ATTORNEY TO INTELLECTUAL PROPERTY
SECURITY AGREEMENT
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