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AMENDED AND RESTATED SUBSIDIARIES SECURITY AGREEMENT

dated as of July 8, 1999

by

Each of the Subsidiaries party thereto

in favor of

THE CHASE MANHAT7' AN BANK,
as Administrative Ageni
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AMENDED AND RESTATED SUBSIDIARIES SECURITY AGREEMENT

AMENDED AND RESTATED SECURITY AGREEMENT, dated as of July 8, 1999 (this
“Agreement”), made by each of the corporations listed on Schedule 5 hereto (each a "Grantor",
together, the "Grantors™), The Chase Manhattan Bank, as administrative agent (in such capacity,

the "Administrative Agent") for the lenders (the "Lenders") parties to the Amended and Restated
Credit Agreement, dated as of July 8, 1999 (as amended, supplemented or otherwise modified

from time to time, the "Credit Agreement"), among Impaxx, Inc., a Delaware corporation (the
"Borrower"), the Lenders and Bank Boston, N.A., as documentation agent.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to make
loans and other extensions of credit to the Borrower upon the terms and subject to the conditions
set forth therein;

WHEREAS, the Grantors entered into that certain Subsidiaries Security Agreement, dated
as of November 7, 1996 (as amended, suppiemented and otherwise modified prior to the date

hereof, the “Existing Subsidiaries Security Agreement”;

WHEREAS, it is a condition precedent to the obligation of the Lenders to make their
respective loans and other extensions of credit to the Borrower under the Credit Agreement that the
Grantors shall have amended and restated the Existing Subsidiaries Security Agreement as set forth
herein;

WHEREAS, it is a further condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Borrower under the Credit Agreement that the Grantor
guarantee payment and performance of the Borrower's obligations under the Credit Agreement and
the other Loan Documents;

WHEREAS, in satisfaction of such condition, the Grantors have entered into an Amended
and Restated Subsidiaries Guarantee of even date herewith (as amended, supplemented or otherwise
modified from time to time, the "Guarantee”) for the benefit of the Administrative Agent and the
Lenders.

NOW, THEREFORE, in consideration of the premises and to induce the Administrative
Agent and the Lenders to enter into the Credit Agreement and to induce the Lenders to make their
loans and other respective extensions of credit to the Borrower, the Grantors hereby agree with the
Administrative Agent, for the ratable benefit of the Lenders, to amend and restate the Existing
Subsidiaries Security Agreement to read in its entirety as follows:
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1. Defined Terms.

1.1 Definitions. Unless otherwise defined herein, terms defined in the Credit Agreement
and used herein shall have the meanings given to them in the Credit Agreement and the following
terms which are defined in the Uniform Commercial Code in effect in the State of New York on
the date hereof are used herein as so defined: Accounts, Chattel Paper, Documents, Equipment,
Farm Products, General Intangibles, Instruments, Inventory, Investment Property, and Proceeds.

(a) The following terms shall have the following meanings:

"Agreement”: this Security Agreement, as the same may be amended,
supplemented or otherwise modified from time to time. ’

"Code": the Uniform Commercial Code as from time to time in effect in the State
of New York.

"Collateral": as defined in Section 2.

"Collateral Account”: any collateral account established by the Administrative
Agent as provided in subsection 5.3 or subsection 9.2.

"Contracts”: the contracts and agreements to which any Grantor is a party, as the
same may be amended, supplemented or otherwise modified from time to time, including,
without limitation, (a) all rights of any Grantor to receive moneys due and to become due to
it thereunder or in connection therewith, (b) all rights of any Grantor to damages arising
out of or for breach or default in respect thereof and (c) all rights of any Grantor to
exercise all remedies thereunder. 4

"QObligations": as defined in the Guarantee.

"Patents": (a) all letters patent of the United States or any other country and all
reissues and extensions thereof, including, without limitation, any thereof referred to in
Schedule 1 hereto, and (b) all applications for letters patent of the United States or any
other country and all divisions, continuations and continuations-in-part thereof, including,
without limitation, any thereof referred to in S¢hedule 1 hereto.

"Patent License": all agreements, whether written or oral, providing for the grant
by or to any Grantor of any right to manufacture, use or sell any invention covered by a
Patent, including, without limitation, any thereof referred to in Scheduje |.

"Receivable”: any right to payment for goods sold or leased or for services
rendered, whether or not such right is evidenced by an Instrument or Chattel Paper and
whether or not it has been earned by performance (including, without limitation, any
Account).
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"Secured Obligations": the collective reference to (a) the Obligations and (b) all
obligations and liabilities of any Grantor which may arise under or in connection with this
Agreement or any other Loan Document to which any Grantor is a party, whether on
account of reimbursement obligations, fees, indemnities, costs, expenses or otherwise
(including, without limitation, all fees and disbursements of counsel to the Administrative
Agent or to the Lenders that are required to be paid by any Grantor pursuant to the terms of
this Agreement or any other Loan Document to which any Grantor is a party).

"Trademarks": (a) all trademarks, trade names, corporate names, company names.,
business names, fictitious business names, trade styles, service marks, logos and other
source or business identifiers, and the goodwill associated therewith, now existing or
hereafter adopted or acquired, all registrations and recordings thereof, and all applications
in connection therewith, whether in the United States Patent and Trademark Office or in
any similar office or agency of the United States, any State thereof or any other country or
any political subdivision thereof, or otherwise, including, without limitation, any thereof
referred to in Schedule 2, and (b) all renewals thereof.

"Trademark License" means any agreement, written or oral, providing for the grant
by or to any Grantor of any right to use any Trademark, including, without limitation, any
thereof referred to in Schedule 2.

1.2 Qther Definitional Provisions. (a) The words "hereof”, "herein", "hereto" and

"hereunder” and words of similar import when used in this Agreement shall refer 1o this
Agreement as a whole and not to any particular provision of this Agreement, and Section,
subsection and Schedule references are to this Agreement unless otherwise specified.

(b) The meanings given to terms defined herein shall be equally applicable to both the
singular and plural forms of such terms.

2. Grant of Security Intergst. As collateral security for the prompt and complete payment
and performance when due (whether at the stated maturity, by acceleration or otherwise) of the
Secured Obligations, each Grantor hereby grants to the Administrative Agent for the ratable benefit
of the Lenders a security interest in all of the following property now owned or at any time
hereafter acquired by any Grantor or in which any Grantor now has or at any time in the future
may acquire any right, title or interest (collectively, the "Collateral™):

(a) all Accounts;

(b) all Chattel Paper;
(¢) all Contracts;
(d) all Documents;

(¢) all Equipment;
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(f) all General Intangibles;

(g) all Instruments;

(h) alt Inventory; -

(i) all Investment Property;

(3 all Patents;

(k) all Patent Licenses;

(1) all Trademarks;

{m) all Trademark Licenses;

(o) all books and records pertaining to the Collateral; and

(p) to the extent not otherwise included, all Proceeds and products of any and all of the
foregoing and all collateral security and guarantees given by any Person with respect to any of the
foregoing.

3. Representations and Warranties. Each of the Grantors hereby represents and warrants

that;

3.1 Power and Authority. Each Grantor has the corporate power and authority and the
legal right to execute and deliver, to perform its obligations under, and to grant the security interest
in the Collateral pursuant to, this Agreement and has taken all necessary corporate action to
authorize its execution, delivery and performance of, and grant of the security interest in the
Collateral pursuant to, this Agreement.

3.2 Title; No Qther Liens. Except for the security interest granted to the Administrative
Agent for the ratable benefit of the Lenders pursuant to this Agreement and the other Liens
permitted to exist on the Collateral pursuant to the Credit Agreement, the Grantors own each item
of the Collateral free and clear of any and all Liens or claims of others. No financing statement or
other public notice with respect to all or any part of the Collateral is on file or of record in any
public office, except such as have been filed in favor of the Administrative Agent, for the ratable
benefit of the Lenders, pursuant to this Agreement.

3.3 Enforceabie Obligation; Perfected. First Priority Security Interests. This Agreement

constitutes a legal, valid and binding obligation of the Grantors, enforceable in accordance with its
terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to or affecting creditors' rights generally, general
equitable principles (whether considered in a proceeding in equity or at law) and an implied
covenant of good faith and fair dealing. Upon the filing of the appropriate financing statements, as
set forth on Schedule 3, and termination statements, the security interests granted pursuant to this
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Agreement (a) constitute perfected security interests on the Collateral in favor of the Administrative
Agent, for the ratable benefit of the Lenders, as collateral security for the Secured Obligations and
(b) are prior to all other Liens on the Collateral in existence on the date hereof.

3.4 No Violation. The execution, delivery and performance of this Agreement will not
violate any provision of any Requirement of Law or Contractual Obligation of any Grantor and will
not result in the creation or imposition of any Lien on any of the properties or revenues of any
Grantor pursuant to any Requirement of Law or Contractual Obligation of any Grantor, except the
security interests created hereby.

3.5 No Consents Required. No consent or authorization of, filing with, or other act by or
in respect of, any arbitrator or Governmental Authority and no consent of any other Person
(including, without limitation, any stockholder or creditor of any Grantor), is required in
connection with the execution, delivery, performance, validity or enforceability of this Agreement.

3.6 No Litigation. No litigation, investigation or proceeding of or before any arbitrator or
Governmental Authority is pending or, to the knowledge of any Grantor, threatened by or against
any Grantor or against any of its properties or revenues with respect to this Agreement or any of
the transactions contemplated hereby.

3.7 Inventory and Equipment. The Inventory and the Equipment are kept at the locations
listed on Schedule 4.
3.8 Chief Executive Office. Each Grantor's chief executive office is set forth in Schedule

3.9 Farm Products. None of the Collateral constitutes, or is the Proceeds of, Farm
Products.

4. Covenants. Each of the Grantors covenants and agrees with the Administrative Agent
and the Lenders that, from and after the date of this Agreement until the Obligations shall have
been paid in full, all Letters of Credit shall have expired and the Commitments shall have expired
or otherwise been terminated: ‘

4.1 Maintenance of Propertv. Each Grantor will keep the Equipment and Inventory in
good working order and condition.

4.2 |nspection of Property: Books and Records: Discussions. The Grantor will keep

proper books of records and account in which full, true and correct entries in conformity with
GAAP and all Requirements of Law shall be made of all dealings and transactions in relation to the
Collateral. The Grantor will permit representatives of any Lender to visit and inspect any of the
Grantor's properties where any of the Collateral or any of the Grantor's books and records relating
to the Collateral are located and to inspect the Collateral and to examine and make abstracts from
any of its books and records at any reasonable time and as often as may reasonably be desired and
to discuss the condition and operation of the Collateral with officers and employees of the Grantor
and with its independent certified public accountants.

509255-0312-08115-996PBRBIP-SCA

TRADEMARK
o REELZ 002386 FRAME: 0446



4.3 Maintenance of Insurance. (a) The Grantor will maintain, with financially sound and

reputable companies, insurance policies insuring the Inventory, Equipment and Vehicles against
loss by fire, explosion, theft and such other casualties as may be reasonably satisfactory to the
Administrative Agent and insuring the Grantor, the Administrative Agent and the Lenders against
liability for personal injury and property damage relating to such Inventory, Equipment and
Vehicles, such policies to be in such form and amounts and having such coverage as may be
reasonably satisfactory to the Administrative Agent and the Lenders, with losses payable to the
Grantor, the Administrative Agent and the Lenders as their respective interests may appear.

(b) All such insurance shall provide that no cancellation, material reduction in amount or
material change in coverage thereof shall be effective until at least 30 days after receipt by the
Administrative Agent of written notice thereof, name the Administrative Agent and the Lenders as
insured parties, include a branch of warranty clause and be reasonably satisfactory in all other
respects to the Administrative Agent.

(¢) The Grantor shall deliver to the Administrative Agent and the Lenders a report of a
reputable insurance broker with respect to such insurance during the month of August in each
calendar year and such supplemental reports with respect thereto as the Administrative Agent may
from time to time reasonably request.

4.4 Payment of Obligations. Each Grantor will pay and discharge or otherwise satisfy at
or before maturity or before they become delinquent, as the case may be, all taxes, assessments
and governmental charges or levies imposed upon the Collateral or in respect of income or profits
therefrom, as well as all claims of any kind (including, without limitation, claims for labor,
materials and supplies) against or with respect to the Collateral, except that no such charge need be
paid if the amount or validity thereof is currently being contested in good faith by appropriate
proceedings, reserves in conformity with GAAP with respect thereto have been provided on the
books of each of the Grantors and such proceedings do not involve any material danger of the sale,
forfeiture or loss of any of the Collateral or any interest therein.

4.5 Limitation on Dispositions and Liens: Further Documentation. (a) None of the
Grantors will sell, transfer, lease or otherwise dispose of any of the Collateral, or attempt, offer or
contract to do so, except for sales of Inventory in the ordinary course of its business and so long as
no Default or Event of Default has occurred and is continuing, the disposition in the ordinary
course of business of items of Equipment and Vehicles which have become worn out or obsolete or
which are otherwise no longer useful in the conduct of its business.

(b) The Grantors will not create, incur or permit to exist any Lien or claim on or to the
Collateral, other than the security interests created hereby and other than as permitted pursuant to
the Credit Agreement, will maintain the security interest created by this Agreement as a perfected
security interest having at least the priority described in subsection 3.3 and will defend such
security interest against claims and demands of all Persons whomsoever.

(c) At any time and from time to time, upon the written request of the Administrative
Agent, and at the sole expense of the Grantors, the Grantors will promptly and duly execute and
deliver such further instruments and documents and take such further actions as the Administrative
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Agent may reasonably request for the purpose of obtaining or preserving the full benefits of this
Agreement and of the rights and powers herein granted, including, without limitation, the filing of
any financing or continuation statements under the Uniform Commercial Code in effect in any
jurisdiction with respect to the security interests created hereby.

4.6 Delivery of Instruments and Chattel Paper. If any amount payable under or in

connection with any of the Collateral shall be or become evidenced by any Instrument or Chattel
Paper, such Instrument or Chattel Paper shall be immediately delivered to the Administrative
Agent, duly indorsed in a manner satisfactory to the Administrative Agent, to be held as Collateral
pursuant to this Agreement.

4.7 Changes in Locations, Name, etc. None of the Grantors will, without the prior

written consent of the Administrative Agent (which consent will not be unreasonably withheld):

(a) permit any of the Inventory or Equipment to be kept at a location other than those listed

on Schedule 4: or
(b) change the location of its chief executive offiqe from that specified in subsection 3.8;

(c) change its name, identity or corporate structure to such an extent that any financing
statement filed by the Administrative Agent in connection with this Agreement would become
seriously misleading.

4.8 Further Identification of Collateral. Each of the Grantors will furnish to the

Administrative Agent and the Lenders from time to time statements and schedules further
identifying and describing the Collateral and such other reports in connection with the Collateral as
the Administrative Agent may reasonably request, all in reasonable detail. '

4.9 Notices. Each of the Grantors will advise the Administrative Agent and the Lenders
promptly, in reasonable detail, at their respective addresses for notices provided for in the Credit
Agreement:

(a) any Lien (other than security interests created hereby or Liens permitted under the
Credit Agreement) on any of the Collateral; and

(b) of the occurrence of any other event which could reasonably be expected to have a
material adverse effect on the aggregate value of the Collateral or on the security interests created
hereby.

4.10 Indemnification. Each of the Grantors agrees to pay, and to save the Administrative
Agent and the Lenders harmless from, any and all liabilities, costs and expenses (including,
without limitation, legal fees and expenses) with respect to the execution, delivery, enforcement,
performance and administration of this Agreement (" indemnified liabilities"), provided that the
Grantors shall have no obligation hereunder to the Administrative Agent or any Lender with
respect to indemnified liabilities arising from (i) the gross negligence or willful misconduct of the
Administrative Agent or any such Lender or (ii) legal proceedings commenced against the
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Administrative Agent or any Lender by any security holder or creditor thereof arising out of and
based upon rights afforded any such security holder or creditor solely in its capacity as such. The
agreements in this subsection shall survive repayment of the Loans and all other amounts payable
under the Credit Agreement and the other Loan Documents.

5. Provisions Relating to Receivables.
5.1 Grantors Remain Liable under Recejvables. Anything herein to the contrary

notwithstanding, each of the Grantors shall remain liable under each of the Receivables to observe
and perform all the conditions and obligations to be observed and performed by it thereunder, all in
accordance with the terms of any agreement giving rise to each such Receivable. Neither the
Administrative Agent nor any Lender shall have any obligation or liability under any Receivable
(or any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt
by the Administrative Agent or any Lender of any payment relating to such Receivable pursuant
hereto, nor shall the Administrative Agent or any Lender be obligated in any manner to perform
any of the obligations of any of the Grantors under or pursuant to any Receivable (or any
agreement giving rise thereto), to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by any party
under any Receivable (or any agreement giving rise thereto), to present or file any claim, to take
any action to enforce any performance or to collect the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time or times.

5.2 Analysis of Receivables. The Administrative Agent shall have the right to make test
verifications of the Receivables in any manner and through any medium that it reasonably considers
advisable, and each of the Grantors shall furnish all such assistance and information as the
Administrative Agent may require in connection with such test verifications, provided, however,
that prior to the occurrence and continuation of an Event of Default, the Administrative Agent will
not communicate with the obligors on the Receivables without the consent of the Grantors. At any
time and from time to time, upon the Administrative Agent's reasonable request and at the expense
of the Grantors, the Grantors shall cause independent public accountants or others satisfactory to
the Administrative Agent to furnish to the Administrative Agent reports showing reconciliations,
aging and test verifications of, and trial balances for, the Receivabies. The Administrative Agent
in its own name or in the name of others may at any time after the occurrence and during the
continuance of an Event of Default communicate with the obligors on the Receivables to verify with
them to the Administrative Agent's satisfaction the existence, amount and terms of any
Receivables.

5.3 Collections on Receivables. (a) The Administrative Agent hereby authorizes the
Grantors to collect the Accounts, subject to the Subsidiary Lockbox Agreements, and the
Administrative Agent may curtail or terminate said authority at any time after the occurrence and
during the continuance of an Event of Default. If required by the Administrative Agent at any time
after the occurrence and during the continuance of an Event of Default, any payments of
Receivables, when collected by the Grantor, shall be forthwith (and, in any event, within two
Business Days) deposited by the Grantor in the exact form received, duly indorsed by the Grantor
to the Administrative Agent if required, in a Collateral Account maintained under the sole
dominion and control of the Administrative Agent, subject to withdrawal by the Administrative
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Agent for the account of the Lenders only as provided in subsection 9.3, and until so turned over.
shall be held by the Grantor in trust for the Administrative Agent and the Lenders, segregated from
other funds of the Grantor.

(b) Each such deposit of Proceeds of Receivables shall be accompanied by a report
identifying in reasonable detail the nature and source of the payments included in the deposit.

(c) At the Administrative Agent's request, the Grantor shall deliver to the Administrative
Agent all original and other documents evidencing, and relating to, the agreements and transactions
which gave rise to the Receivables, including, without limitation, all original orders, invoices and
shipping receipts.

5.4 Representations and Warranties. (a) No amount payable to the Grantors under or in
connection with any Receivable is evidenced by any Instrument or Chattel Paper which has not

been delivered to the Administrative Agent.
(b) None of the obligors on any Receivable is a Governmental Authority.

(c) The amounts represented by the Grantors to the Lenders from time to time as owing to
any of the Grantors in respect of the Receivables will at such time be accurate except for
immaterial discrepancies.

5.5 Covepants. (a) Other than in the ordinary course of business consistent with the
standard of care that a prudent business person would exercise with respect to similar assets, the
Grantors will not (i) grant any extension of the time of payment of any Receivable, (ii) compromise
or settle any Receivable for less than the full amount thereof, (iii) release, wholly or partially, any
Person liable for the payment of any Receivable, (iv) allow any credit or discount whatsoever on
any Receivable, (v) amend, supplement or modify any Receivable in any manner that could
adversely affect the value thereof or (vi) fail to exercise promptly and diligently each and every
material right which it may have under each agreement giving rise to a Receivable (other than any
right of termination) consistent with the standard of care that a prudent business person would
exercise with respect to similar assets. '

(b) The Grantors will deliver to the Administrative Agent a copy of each material demand,
notice or document received by it that questions the validity or enforceability of more than 5% of
the aggregate amount of the then outstanding Receivables.

6. Provisions Relating to Contracts.
6.1 Grantors Remain Liable under Contracts. Anything herein to the contrary

notwithstanding, each of the Grantors shall remain liable under each of the Contracts to observe
and perform all the conditions and obligations to be observed and performed by it thereunder, ali in
accordance with and pursuant to the terms and provisions of such Contract. Neither the
Administrative Agent nor any Lender shall have any obligation or liability under any Contract by
reason of or arising out of this Agreement or the receipt by the Administrative Agent or any such
Lender of any payment relating to such Contract pursuant hereto, nor shall the Administrative
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Agent or any Lender be obligated in any manner to perform any of the obligations of any of the
Grantors under or pursuant to any Contract, to make any payment, to make any inquiry as to the
nature or the sufficiency of any payment received by it or as to the sufficiency of any performance
by any party under any Contract, to present or file any claim, to take any action to enforce any
performance or to collect the payment of any amounts which may have been assigned to it or to
which it may be entitled at any time or times.

6.2 Communication With Contracting Parties. The Administrative Agent in its own name

or in the name of others may at any time after the occurrence and during the continuance of an
Event of Default communicate with parties to the Contracts to verify with them to the
Administrative Agent's satisfaction the existence, amount and terms of any Contracts.

6.3 Representations and Warranties. (a) No consent of any party (other than any of the

Grantors) to any Contract is required, or purports to be required, in connection with the execution,
delivery and performance of this Agreement.

(b) Each Contract is in full force and effect and constitutes a valid and legally enforceable
obligation of the parties thereto, subject to the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’
rights generally, general equitable principles (whether considered in a proceeding in equity or at
law) and an implied covenant of good faith and fair dealing.

{c) No consent or authorization of, filing with or other act by or in respect of any
Governmental Authority is required in connection with the execution, delivery, performance,
validity or enforceability of any of the Contracts by any party thereto other than those which have
been duly obtained, made or performed, are in full force and effect and do not subject the scope of
any such Contract to any material adverse limitation, either specific or general in nature.

(d) Neither the Grantor nor (to the best of the Grantor's knowledge) any of the other
parties to the Contracts is in default or is likely to become in default in the performance or
observance of any of the terms thereof in any manner that, in the aggregate, could reasonably be
expected to have a Material Adverse Effect. ‘

(e) Each of the Grantors has fully performed all its obligations under each Contract.

(f) The right, title and interest of the Grantors in, to and under the Contracts are not
subject to any defenses, offsets, counterclaims or claims that, in the aggregate, could reasonably be
expected to have a Material Adverse Effect.

(g) The Grantors have delivered to the Administrative Agent a complete and correct copy
of each Contract, including all amendments, supplements and other modifications thereto.

(h) No amount payable to the Grantors under or in connection with any Contract is
evidenced by any Instrument or Chattel Paper which has not been delivered to the Administrative
Agent.
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(i) None of the parties to any Contract is a Governmental Authority.

6.4 Covenants. (a) The Grantors will perform and comply in all material respects with ali
its obligations under the Contracts.

(b) The Grantors will not amend, modify, terminate or waive any provision of any
Contract in any manner which could reasonably be expected to materially and adversely affect the
value of such Contract as Collateral.

(c) The Grantors will exercise promptly and diligently each and every material right which
it may have under each Contract (other than any right of termination) consistent with the standard
of care that a prudent business person would exercise with respect to similar assets.

(d) The Grantors will deliver to the Administrative Agent a copy of each material demand,
notice or document received by it relating in any way to any Contract that questions the validity or
enforceability of such Contract.

7. Provisions Relating to Patents and Trademarks.
7.1 Representations and Warranties. (a) Schedule | includes ail Patents and Patent

Licenses owned by each of the Grantors in its own name on the date hereof.

(b) Schedule 2 includes all Trademarks and Trademark Licenses owned by each of the
Grantors in its own name on the date hereof.

(¢) To the best of each of the Grantors' knowledge, each Patent and Trademark is on the
date hereof valid, subsisting, unexpired, enforceable and has not been abandoned.

(d) Except as set forth in either Schedule 1 or Schedule 2, none of such Patents and
Trademarks is on the date hereof the subject of any licensing or franchise agreement.

(e) No holding, decision or judgment has been rendered by any Governmental Authority
which would limit, cancel or question the validity of any Patent or Trademark in any respect that
could reasonably be expected to have a Material Adverse Effect.

() No action or proceeding is pending on the date hereof seeking to limit, cancel or
question the validity of any Patent or Trademark, or which, if adversely determined, would have a
material adverse effect on the value of any Patent or Trademark.

7.2 Covenants. (a) Each of the Grantors (either itself or through licensees) will continue
to use each material Trademark on each and every trademark class of goods applicable to its
current line as reflected in its current catalogs, brochures and price lists in order to maintain such
Trademark in full force free from any claim of abandonment for non-use, rnaintain as in the past
the quality of products and services offered under such Trademark, employ such Trademark with
the appropriate notice of registration, not adopt or use any mark which is confusingly similar or a
colorable imitation of such Trademark unless the Administrative Agent, for the ratable benefit of
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the Lenders, shall obtain a perfected security interest in such mark pursuant to this Agreement, and
not (and not permit any licensee or sublicensee thereof to} do any act or knowingly omit to do any
act whereby such Trademark may become invalidated.

(b) The Grantors will not do any act, or omit to do any act, whereby any material Patent
may become abandoned or dedicated.

(c) The Grantors will notify the Administrative Agent and the Lenders immediately if it
knows, or has reason to know, that any application or registration relating to any material Patent or
Trademark may become abandoned or dedicated, or of any adverse determination or development
(including, without limitation, the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office or any court or tribunal in any
country) regarding such Grantor's ownership of any material Patent or Trademark or its right to
register the same or to keep and maintain the same.

(d) Whenever any of the Grantors, either by itself or through any agent, employee,
licensee or designee, shall file an application for the registration of any Patent or Trademark with
the United States Patent and Trademark Office or any similar office or agency in any other country
or any political subdivision thereof, such Grantor shall report such filing to the Administrative
Agent and the Lenders within five Business Days after the last day of the fiscal quarter in which
such filing occurs. Upon request of the Administrative Agent, such Grantor shall execute and
deliver any and all agreements, instruments, documents, and papers as the Administrative Agent
may request to evidence the Administrative Agent's and the Lenders’ security interest in any Patent
or Trademark and the goodwill and general intangibles of such Grantor relating thereto or
represented thereby.

(e) Each Grantor will take all reasonable and necessary steps, including, without limitation,
in any proceeding before the United States Patent and Trademark Office, or any similar office or
agency in any other country or any political subdivision thereof, to maintain and pursue each
application (and to obtain the relevant registration) and to maintain each registration of the material
Patents and Trademarks, including, without limitation, filing of applications for renewal, affidavits
of use and affidavits of incontestability.

(f) In the event that any Patent or Trademark included in the Collateral is infringed,
misappropriated or diluted by a third party, such Grantor shall (i) take such actions as such Grantor
shall reasonably deem appropriate under the circumstances to protect such Patent or Trademark and
(ii) if such Patent or Trademark is of material economic value, promptly notify the Administrative
Agent and the Lenders after it learns thereof and sue for infringement, misappropriation or
dilution, to seek injunctive relief where appropriate and to recover any and all damages for such
infringement, misappropriation or dilution.

8. [RESERVED]
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9. Remedies.
9.1 Notice to Obligors and Contract Parties. Upon the request of the Administrative Agent

at any time after the occurrence and during the continuance of an Event of Default, the Grantors
shall notify obligors on the Receivables and parties to the Contracts that the Receivables and the
Contracts have been assigned to the Administrative Agent for the ratable benefit of the Lenders and
that payments in respect thereof shall be made directly to the Administrative Agent.

9.2 Proceeds to be Turned Over To Administrative Agent. In addition to the rights of the
Administrative Agent and the Lenders specified in subsection 5.3 with respect 1o payments of
Receivables, if an Event of Default shall occur and be continuing, all Proceeds received by the
applicable Grantor consisting of cash, checks and other near-cash items shall be held by such
Grantor in trust for the Administrative Agent and the Lenders, segregated from other funds of such
Grantor, and shall, if requested by the Administrative Agent, forthwith upon receipt by such
Grantor, be turned over to the Administrative Agent in the exact form received by such Grantor
(duly indorsed by such Grantor to the Administrative Agent, if required) and held by the
Administrative Agent in a Collateral Account maintained under the sole dominion and control of
the Administrative Agent. All Proceeds while heid by the Administrative Agent in a Collateral
Account (or by the Grantor in trust for the Administrative Agent and the Lenders) shall continue to
be held as collateral security for all the Secured Obligations and shall not constitute payment
thereof until applied as provided in subsection 9.3.

9.3 Application of Proceeds. If an Event of Default shall have occurred and be continuing,
at any time at the Administrative Agent's election, the Administrative Agent may apply all or any
part of Proceeds held in any Collateral Account in payment of the Secured Obligations in such
order as the Administrative Agent may elect, and any part of such funds which the Administrative
Agent elects not so to apply and deems not required as collateral security for the Secured
Obligations shall be paid over from time to time by the Administrative Agent to the Grantors or to
whomsoever may be lawfully entitled to receive the same. Any balance of such Proceeds
remaining after the Secured Obligations shall have been paid in full, all Letters of Credit shall have
expired and the Commitments shall have expired or otherwise been terminated shall be paid over to
the Grantors or to whomsoever may be lawfully entitled to receive the same. '

9.4 Code Remedies. If an Event of Default shall occur and be continuing, the
Administrative Agent, on behalf of the Lenders may exercise, in addition to all other rights and
remedies granted to them in this Agreement and in any other instrument or agreement securing,
evidencing or relating to the Secured Obligations, all rights and remedies of a secured party under
the Code. Without limiting the generality of the foregoing, the Administrative Agent, without
demand of performance or other demand, presentment, protest, advertisement or notice of any kind
(except any notice required by law referred to below) to or upon the Grantors or any other Person
(all and each of which demands, defenses, advertisements and notices are hereby waived), may in
such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any
part thereof, and/or may forthwith sell, lease, assign, give option or options to purchase, or
otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the
foregoing), in one or more parcels at public or private sale or sales, at any exchange, broker's
board or office of the Administrative Agent or any Lender or elsewhere upon such terms and
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conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or
for future delivery without assumption of any credit risk. The Administrative Agent or any Lender
shall have the right upon any such public sale or sales, and, to the extent permitted by law. upon
any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of
any right or equity of redemption in any of the Grantors, which right or equity is hereby waived or
released. Each of the Grantors further agrees, at the Administrative Agent's request, to assemble
the Collateral and make it available to the Administrative Agent at places which the Administrative
Agent shall reasonably select, whether at such Grantor's premises or elsewhere. The
Administrative Agent shall apply the net proceeds of any action taken by it pursuant to this
subsection, after deducting all reasonable costs and expenses of every kind incurred in connection
therewith or incidental to the care or safekeeping of any of the Collateral or in any way relating to
the Collateral or the rights of the Administrative Agent and the Lenders hereunder, including,
without limitation, reasonable attorneys’ fees and disbursements, to the payment in whole or in part
of the Secured Obligations, in such order as the Administrative Agent may elect, and only after
such application and after the payment by the Administrative Agent of any other amount required
by any provision of law, including, without limitation, Section 9-504(1)(c) of the Code, need the
Administrative Agent account for the surplus, if any, to such Grantor. To the extent permitted by
applicable law, each of the Grantors waives all claims, damages and demands it may acquire
against the Administrative Agent or any Lender arising out of the exercise by them of any rights
hereunder. If any notice of a proposed sale or other disposition of Collateral shall be required by
law, such notice shall be deemed reasonable and proper if given at least 10 days before such sale or
other disposition.

9.5 Waijver; Deficiency. Each of the Grantors waives and agrees not to assert any rights
or privileges which it may acquire under Section 9-112 of the Code. The Grantor shall remain
liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are
insufficient to pay the Secured Obligations and the fees and disbursements of any attorneys
employed by the Administrative Agent or any Lender to collect such deficiency.

10. Administrative Agent's Appointment as Attorney-in-Fact; Administrative Agent's
Performance of Grantor's Obligations.

10.1 Powers. Each of the Grantors hereby irrevocably constitutes and appoints the
Administrative Agent and any officer or agent thereof, with full power of substitution, as its true
and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of each
of the Grantors and in the name of each of the Grantors or in its own name, from time to time in
the Administrative Agent's discretion, for the purpose of carrying out the terms of this Agreement,
to take any and all appropriate action and to execute any and all documents and instruments which
may be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting
the generality of the foregoing, each of the Grantors hereby gives the Administrative Agent the
power and right, on behalf of itself, without notice to or assent by it, to do any or all of the
following:

(a) in the name of the Grantors or its own name, or otherwise, take possession of
and indorse and collect any checks, drafts, notes, acceptances or other instruments for the
payment of moneys due under any Receivable or Contract or with respect to any other
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Collateral and file any claim or take any other action or proceeding in any court of law or
equity or otherwise deemed appropriate by the Administrative Agent for the purpose of
collecting any and all such moneys due under any Receivable or Contract or with respect to
any other Collateral ‘whenever payable;

(b) in the case of any Patent or Trademark, execute and deliver any and all
agreements, instruments, documents, and papers as the Administrative Agent may request
to evidence the Administrative Agent's and the Lenders' security interest in such Patent or
Trademark and the goodwill and general intangibles of the Grantors relating thereto or
represented thereby;

(c) pay or discharge taxes and Liens levied or placed on or threatened against the
Collateral, effect any repairs or any insurance called for by the terms of this Agreement and
to pay all or any part of the premiums therefor and the costs thereof:

(d) execute, in connection with the sale provided for in subsection 9.4 hereof, any
endorsements, assignments or other instruments of conveyance or transfer with respect to
the Collateral; and

(e) direct any party liable for any payment under any of the Collateral to make
payment of any and all moneys due or to become due thereunder directly to the
Administrative Agent or as the Administrative Agent shall direct; ask ¢r demand for.
collect, receive payment of and receipt for, any and all moneys, claims and other amounts
due or to become due at any time in respect of or arising out of any Collateral; sign and
indorse any invoices, freight or express bills, bills of lading, storage or warehouse receipts.
drafts against debtors, assignments, verifications, notices and other documents in
connection with any of the Collateral; commence and prosecute any suits, actions or
proceedings at law or in equity in any court of competent jurisdiction to collect the
Collateral or any thereof and to enforce any other right in respect of any Collateral; defend
any suit, action or proceeding brought against any Grantor with respect to any Collateral;
settle, compromise or adjust any such suit, action or proceeding and, in connection
therewith, to give such discharges or releases as the Administrative Agent may deem
appropriate; assign any Patent or Trademark (along with the goodwill of the business to
which any such Patent or Trademark pertains), throughout the world for such term or
terms, on such conditions, and in such manner, as the Administrative Agent shall in its sole
discretion determine; and generally, sell, transfer, pledge and make any agreement with
respect to or otherwise deal with any of the Collateral as fully and completely as though the
Administrative Agent were the absolute owner thereof for all purposes, and do, at the
Administrative Agent's option and such Grantor's expense, at any time, or from time to
time, all acts and things which the Administrative Agent deems necessary to protect,
preserve or realize upon the Collateral and the Administrative Agent's and the Lenders’
security interests therein and to effect the intent of this Agreement, all as fully and
effectively as such Grantor might do.
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Anything in this subsection to the contrary notwithstanding, the Administrative Agent
agrees that it will not exercise any rights under the power of attorney provided for in this
subsection unless an Event of Default shall have occurred and be continuing.

10.2 Performance by Administrative Agent of Grantors' Obligations. If any of the

Grantors fails to perform or comply with any of its agreements contained herein, the
Administrative Agent, at its option, but without any obligation so to do, may perform or comply.
or otherwise cause performance or compliance, with such agreement.

10.3 Grantors' Reimbursement Obligation. The expenses of the Administrative Agent

incurred in connection with actions undertaken as provided in this Section, together with interest
thereon at a rate per annum equal to the rate per annum at which interest would then be payable on
past due ABR Loans under the Credit Agreement, from the date of payment by the Administrative
Agent to the date reimbursed by the Grantors, shall be payable by the Grantors to the
Administrative Agent on demand.

10.4 Ratification; Power Coupled With An Interest. The Grantors hereby ratify all that

said attorneys shall lawfully do or cause to be done by virtue hereof. All powers, authorizations
and agencies contained in this Agreement are coupled with an interest and are irrevocable until this
Agreement is terminated and the security interests created hereby are released.

11. Dutv of Administrative Agent. The Administrative Agent's sole duty with respect to

the custody, safekeeping and physical preservation of the Collateral in its possession, under Section
9-207 of the Code or otherwise, shall be to deal with it in the same manner as the Administrative
Agent deals with similar property for its own account. Neither the Administrative Agent, any
Lender nor any of their respective officers, directors, employees, trustees or agents shall be liable
for failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or
shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of any
of the Grantors or any other Person or to take any other action whatsoever with regard to the
Collateral or any part thereof. The powers conferred on the Administrative Agent and the Lenders
hereunder are solety to protect the Administrative Agent's and the Lenders' interests in the
Collateral and shall not impose any duty upon the Administrative Agent or any Lender to exercise
any such powers. The Administrative Agent and the Lenders shall be accountable only for
amounts that they actually receive as a result of the exercise of such powers, and neither they nor
any of their officers, directors, employees or agents shall be responsible to any of the Grantors for
any act or failure to act hereunder, except for their own gross negligence or willful misconduct.

12. Execution of Financing Statements. Pursuant to Section 9-402 of the Code, the

Grantors authorize the Administrative Agent to file financing statements with respect to the
Collateral without the signature of the Grantors in such form and in such filing offices as the
Administrative Agent reasonably determines appropriate to perfect the security interests of the
Administrative Agent under this Agreement. A carbon, photographic or other reproduction of this
Agreement shall be sufficient as a financing statement for filing in any jurisdiction.

13. Authority of Administrative Agent. Each of the Grantors acknowledges that the rights

and responsibilities of the Administrative Agent under this Agreement with respect to any action
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taken by the Administrative Agent or the exercise or non-exercise by the Administrative Agent of
any option, voting right, request, judgment or other right or remedy provided for herein or
resulting or arising out of this Agreement shall, as between the Administrative Agent and the
Lenders, be governed by the Credit Agreement and by such other agreements with respect thereto
as may exist from time to time among them, but, as between the Administrative Agent and the
Grantors, the Administrative Agent shall be conclusively presumed to be acting as agent for the
Lenders with full and valid authority so to act or refrain from acting, and the Grantors shall be
under no obligation, or entitlement, to make any inquiry respecting such authority.

14. Notices. All notices, requests and demands to or upon the Administrative Agent or the
Grantors to be effective shall be in writing (including by facsimile transmission) and shall be
deemed to have been duly given or made in the case of delivery by hand, when delivered, in the
case of delivery by mail, three days after being deposited in the mails, postage prepaid, or in the
case of delivery by facsimile transmission, when sent and receipt has been confirmed, in each case
addressed as follows or to such other address as may be hereafter notified by the respective parties
hereto:

(a) if to the Administrative Agent, at its address or transmission number for notices
specified in subsection 11.2 of the Credit Agreement; and

(b) if to any of the Grantors, at its address or transmission number for notices set
forth under its signature below.

15. Severability. Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.

16. Amendments in Writing. No Wajver: Cumulative Remedies.

16.1 Amendments in Writing. None of the terms or provisions of this Agreement may be
waived, amended, supplemented or otherwise modified except by a written instrument executed by
each of the Grantors and the Administrative Agent, provided that any provision of this Agreement
imposing obligations on any of the Grantors may be waived by the Administrative Agent in a
written instrument executed by the Administrative Agent.

16.2 No Waiver by Course of Conduct. Neither the Administrative Agent nor any Lender
shall by any act (except by a written instrument pursuant to subsection 16.1 hereof), delay,
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to
have acquiesced in any Default or Event of Default. No failure to exercise, nor any delay in
exercising, on the part of the Administrative Agent or any Lender, any right, power or privilege
hereunder shall operate as a waiver thereof. No single or partial exercise of any right, power or
privilege hereunder shall preciude any other or further exercise thereof or the exercise of any other
right, power or privilege. A waiver by the Administrative Agent or any Lender of any right or
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remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy
which the Administrative Agent or such Lender would otherwise have on any future occasion.

16.3 Remedies Cumuiative. The rights and remedies herein provided are cumulative, may
be exercised singly or concurrently and are not exclusive of any other rights or remedies provided

by law,

17. Section Headings. The Section and subsection headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or be taken into
consideration in the interpretation hereof.

18. Successors and Assigns. This Agreement shall be binding upon the successors and
assigns of the Grantors and shall inure to the benefit of the Administrative Agent and the Lenders

and their successors and assigns.

19. Release of Collateral. Upon (i) termination of the Commitments and the repayment
and satisfaction of all Obligations hereunder of the Borrower, or (ii) any sale, lease, transfer or
other disposition of any portion of the Collateral in accordance with the terms of the Credit
Agreement, and so long as no Event of Default shall have occurred and be continuing, the security
interest in such Collateral granted hereby shall automatically terminate, and all rights to such
Collateral shall revert to the appropriate Grantor. Upon any such termination, the Administrative
Agent will, promptly upon receipt of any written request by the Grantor, execute and deliver to any
Grantor such releases, termination statements, documents and other instruments prepared by such
Grantor as such Grantor reasonably requests to evidence such termination.

20. Goveming Law. This Agreement shall be governed by, and construed and interpreted
in accordance with, the law of the State of New York. '
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IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to
be duly executed and delivered as of the date first above written.

AC LABEL COMPANY, INC.

By: Mbgm

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110

CMS GILBRETH PACKAGING SYSTEMS, INC.

By: m/%ka%

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, [llinois 60173
Arttn: Robert W. Zimmer
Fax: (847) 969-8110

INNOVATIVE FOLDING CARTON COMPANY,
INC.

y: L bl VB

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Atn: Robert W. Zimmer
Fax: (847) 969-8110

NATIONAL LABEL SYSTEMS,
INCORPORATED.

By: %¢/A&Zn—\

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110

CMS MACHINE SYSTEMS, INC.

By: W//‘ZM—

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Awmn: Robert W. Zimmer
Fax: (847) 969-8110

TRINE MANUFACTURING COMPANY

By: WJ/Z»“_—\

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110
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LABEL EXPRESS, INC

by SRS T o

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Atn: Robert W. Zimmer
Fax: (847) 969-8110

LABEL-AIRE INC.

By: M ZM.,.__

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Atin: Robert W. Zimmer
Fax: (847) 969-8110

ARLINGTON PRESS, INC.

By: M I

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110

MIKAFLEX CORPORATION

by AR

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110

I.L. WALKER, INC.

By-_ /%é ZM__,

Name:
Title:

Address for Notices:

999 Plaza Drive, Suite 830
Schaumburg, Illinois 60173
Attn: Robert W. Zimmer
Fax: (847) 969-8110
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SCHEDULE 1
(TO SUBSIDIARIES PLEDGE AGREEMENT)

PLEDGED STOCK
Certificate
Pledgor Issuer Class of Stock Number No. of Shares
Label-Atre, Inc. Label-Aire AS Common 1-75 and 325,000
176-500
AC Label Company, Inc.  National Label Common 6 3210
Systems, Inc. 13 356
AC Label Company, Inc.  National Labe] Preferred 1 97
Systems, Inc.
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SCHEDULE 1
(TO SUBSIDIARIES SECURITY AGREEMENT)

PATENTS AND PATENT LICENSES

(See attached Subschedules)
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SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT
(CMS  MACHINE SYSTEMS, INC.)

Patents and Patent Licenses
: Patent No.  Title Inventor(s) [IssueDnte Esxpirstion Starus
e . M
4,191,193 Cigar Head Wrapping Mechanism M Chopko  3/4/80 Yam7 In effeet
4,351,679  Label-Leaflet Applying Apparatus HC. Dreher 972882 924/99 In effect
4,562,684  Apparstus for Applying a Tubuler HC Drehar 177786 177153 1o effect
Member over & Container
4783,949  Flexible Adjustable Wedge M Chopko 11188 111505 In effect
|
i
l
!
LA962990.069/18+AMPAXX SCHED
Culbro SSAS-1 TRADEMARK
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SCHEDULE !
TO SUBSIDIARY SECURITY AGREEMENT

(CMS GILBRETH PACKAGING )
SYSTEMS, INC.

Patents and Patent Licenses
Patents Assigned of Record
Patent Na. Tithe Inventor(s) Issme Date  Bxpiration Dute Status
§,045.140 Ultra High Speed Labeling Apparatus D.M. Dickey 9/3/91 9/3/08 {n Effect
And Method
5,091,239  Msthods And Adhesives For Bonding R Przeworsic 22582 22509 in Effect
Polyolafia Film ctal
5,160,570  Ultra High Spesad Labeling Apparatus  D.N. Dickey 11392 11/3/0%9 In Effect
5344 519  Apparstus For Applying Ladels Outo J. Gaichefski 9/6/94 9611 In Effect
Small Cylindrical Articles Having etel
Vacuurn And Air Pressure
Porting For Label Transport Drum
5,350,482  Appartus And Method For Applying lan Westbury 927134 92711 In Effect
Labels Outo Small Cylindrical Artictes
5362279  Self-Tensioning Chain Drive J. Galchefski 119/54 L/t n Effect
5399216  Apparanis And Method For Applying J. Galchefskiet 372195 iz In Effect
Labels Onto Small Cvlindnical Articles  al. '
Using Pressure Applicator 1o Prevent
Label Mismatching
5401,353  Apparatus And Method For Applying [an Westbury et~ 3/29/9§ 3RW12 In Effact
Labels Onto Smali Cylindrical Articles  al.
Using Static Wipers
5305487  Apparatus And Method For Applying J. Gakhefskiet 411195 41112 [n Effect
Lables Onto Small Cvlindrical Articles al.
And Web And Adhesive Delivery
Machanism
5,437,759  Apparstus And Method For Applying  {an Westbury #1195 12 In Effact
Labeis Onto Sinall Cylindncal Articles
Using Wiper Speed Diflerential
5,210 Apparatus And Mcthod For Controlling  Gavlen Hinton 15/9% ¥15/12 In Effect
Tension And Stoping Action Of Web
Material
L.A962990,069/ 18 +/IMPAX SCHED
CMS SSAS.1
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Patents Amsigned of Record

PatentNo.  Titis A Laventor(s) Iisue Date Expiratiop Dats  Status
$458,728  Apparatus And Method For Applying 1. Galebefski 101798 1w01712* In Effect
Labels Onto Sraall Cylindrical Articles
With Improved Sesm Formation By
Retarded Article Rotation
5458729  Appanatus And Method For Applying  J. Galchafskiet 101798 1071712 In Effect
© Labels Onto Small Cylindrical Articles  al.
Using Inproved Film Feed And Cutting
System
480,502  Method And Apparatus For Applying ~ Rello et al. 17219 172113 In Effect
3 Labels On Articles Using Cooling Air
' On Labe] Receiving Positicos
F' 5,512,952  Apparstus And Method For Applying ~ Haig Vasjian 43019 430/13° In Effect
Labeis Only Small Cylindrical Articies
Having Improved Vacuum Aad Air
5,516,576  Apparatus And Method For Applying  Haig Varjian 5114196 5114013 In Effect
Labels Onto Sruall Cylindrical Articles ,
Having Improved Vacumm And Air
5522960  Method And Apparstus For Applying  Robest Rallo; 614196 &/4/13 In Effact
Labels To Tapered Articles Michael Yager,
Ramon Martinez
5,538,575  Labeling Machine And Mathod For Gaylen Hinton ~ 7/23/96 7313 - InEffect
Applying Adhasive To Labels For
Anachment To Containers And Asticles
Therefor
5101613  Apparatus For Pasitioning And Shaping  T.K. Wilhelm, 4192 47009 In Effect
A Tubuler Member Over A Container AR, Rodriguez, :
D.S. Esteck

Patents Not Assigned of Record Invented through Course of Work

Pateat No. Title Tavestor(s) lssue Expirstion Date  Statws
Date
§,101,613 Apparstus For Positioning And Shaping  T.K, Wilhelm, 4191 41709 In Effect
A Tubular Member Over A Containet AR, Rodniguez,
D.S. Estoek

* Terminal Disclaimer Filed
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Serial No.
07/939,8%4
08/553.836

08/337,745

'081342,780
08/411,953
08/427 289
08/551,986

08/308.243
(08/404,032
08/532.361

08/524,191
08/615/918
08/625.918

08/633.922

0R/634.438

08/6 34,506

Peading Patent Applicstions Assigaed of Record

Tide inventar(s)
Automatic Splicer Gaylen Hinton
Registration System For Web Feeding Gaylen Hinton
Banding Machine Having Improved William Menta,
Film Registration System Michsel Yager
Method And Apparatus For Applying Robert Rello,
Labels To Articles And Articies Michas Yager,
Produced Thereby Ramog Martinez
Mathod And Apparstus For Applying Robert Rallo,
Labeis To Articles And Articles Michae! Yager,
Produced Thereby Ramon Martiney
Method And Apparatus For Applying Robert Rello,
Labels To Articles Using A Bostorn Michae! Yager,
Fesd Cogveyor Unit Ramon Martinez
Method And Apparatus For Applying A Robert Rallo,
Label Onto An Article Using The Michsel Yager,
Bottom Feed Chain Conveyor Ramon Martinez
Labeling Machine Gaylen Hintoo.
Staniey Black
Labeling Machine With [mproved Gaylen Hinton,
Cunting Roll And Cutting Roll Therefor  Dunny Williams
Labeling Machine With Improved Gayien Hintoa
Cutter Assembiy
Method And Apparatus For Labeling Aa  Gavlen Hinton,
Articie Having A Convex Surface And Danny Williams
An Article Produced Thercby
Labeling Machine And Method For Gaylen Hinton
Appiying Adhesive To Labels For
Atachment And Articles Therefor
Method And Apparatus For Labeling Aa Gsvien Hinton,
Articie Haviag A Convex Surface And  Danny Williams
Labeling Machine Gaviea Hinton,
Stanley B. Black
Labeling Machine Gaylen Hinton,
Stanley B. Black -
Labeling Machine Gaylen Hinon,
Stanley B. Black
CAS-3

Dute Filed
91192
11/6r95

11/14/594

11724194

372895

4721/95

11/72/95

9/19/94

3714198

9722135

%695

3/14/96

41/98

417196

41796

4/1856

Remaria
Pending
Pending

Allowed

File Wrapper
Continuation Filed

Pending

Pending

Pending

File Wrapper
Continuation Filed
Pending

Pending

Pending

Pending

Pending

Pending

Pending

TRADEMARK
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08/640,682 Labeling Machine Gaylen Hinton, 4/30/96 File Wrapper

Staley B. Black Continuation Of
08/308,243
CAS-4
TRADEMARK
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SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT
(TRINE MANUFACTURING COMPANY)

Patents and Patent Licenses
Pateuts Assigned of Record
Patent No.  Title Inventor(s) Issue Etpirati  Status
Data on Date

4,844,760 Apparatus And Method For Applying A D.M. Dicksy THR9 77406 In Effect
Labed t0 A Container

4,923,557 Apparstus And Method For Applying A D.M. Dickey 590 5107 In Effact
Heat Shrizk Fikn To A Containey

5,088,724 Apparatus And Mathod For Orienting Gaylm R Hintog  10/2291 1072208 [n Effect
Asticles And Containers

5,064,488  Apparsms And Miethod For Splicimg Film DML Dickey 1291 111208 [n Effect

5,512,120 Appacatus And Mathod Fer Applying A Gaylen R Hinton, 4/30/96 4/30/13 In Effect
Label To A Container Stanley B. Black

LASE2990.069/1 8+ TMPAXX SCHED
Trine SSAS-1
. TRADEMARK
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None.

LA962990.069/18~TMPAXN SCHED

SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT
(AC LABEL COMPANY, INC))
nd Pa
AC SSAS-1 TRADEMARK
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SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT
(NATIONAL LABEL SYSTEMS, INC.)

Patents aod Patent Licenses

None.

LA962950.069/13-1MPAXX SCHED
NLS SSAS-1 TRADEMARK
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None.

LAS70136.008/%1+

SCHEDULE |
TO SUBSIDIARIES SECURITY

AGREEMENT (LL. WALKER, INC.)

Patents and Patent Licenses

LW JAS-1
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None.

| SCHEDULE 1
TO. SUBSIDIARIES SECURITY

AGREEMENT (INNOVATIVE FOLDING CARTON

 Pateots and Patent Licenses

COMPANY, INC.)

TRADEMARK
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None.

LC981110.1347%+

SCHEDULE 1
TO SUBSIDIARIES SECURITY

AGREEMENT (LABEL EXPRESS, INC.)
Patents and Patent Licenses |
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SCHEDULE {
TO SUBSIDIARIES SECURITY

AGREEMENT (1 ABEL.AIRE , INC.)
PATENTS AND PATENT LICENSES

Registered Patents of Label-Aire:

L.

articles).

2.

3

Patent Number 4,201,621 (United States) (Label applicator for irregularly shaped

Patent Number 4,210,484 (United States) (Label spreader applicator).
Patent Number 4,255,220 (United States) (Method for supplying a label to an

article surface)

4 i

Patent Number 4,314,869 (United States) (Method and apparatus for labehng

front and lpck of cylindrical containers).

5 !

Patent Number 4,337,108 (United States) (Label applicator with oscillating label

% receiver add method).

6.

Patent Number 4,378,665 (United States) (Madune for orienting an article and

performing 8 work operation an the article).

7. Patent Number 4,390,386 (United States) (Label applicator and method for
labelling the forward faces of articles).

8.  Patent Number 4,473,429 (United States) (High speed wrap around label
applicator and method).

9. Patent Number 4,475,978 (United States) (Label applicator and method for
labelling the forward faces of articles).

10. - Patent Number 4,612,079 (United States) (Labei applicator with pivotable labeling
head). |

11.  Patent Number 4,685,982 (United States) (Method and apparatus for sensing
sheet-like elements).

12.  Patent Number 4,830,701 (United States) (Labeling system).

13.  Patent Number 4,344,771 (United States) (Printer-Tamp label applicator).

14.  Patent Number 5,050,720 (United States) (Interchangeable feedscrew system).

15.  Patent Number 5,050,725 (United States) (Feedscrew systzm and methodology).

16.  Patent Number 5,117,065 (United States) (Feedscrew system and methodology).

TRADEMARK
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ER

17.  Patent Number 5,421,948 (United States) (Box corner iabeler having a force
reducer).

18.  Patent Number 1,144,115 (Canada) (Method for supplying a label to an article:
surface). ' :

19.  Patent Number 1,146,916 (Canada) (Label applicator with oscillating label receiver
and method). :

20. . Patent Number 1,175,395 (Canada) (Label separator utilizing flexible element),
21.  Patemt Number 1,201,415 (Canada) (Label separator utilizing flexible element).

22, Patent Number 1,245,187 (Canads) (Method and apparatus for sensing sheet like
elements)Z ~

23.  Patent Number 5,645,669 (Unitad States) (Method for labeling transverse sides of
box).

2.  Patent Number 1,139,273 (Canada) (Wine bottle label applicator).

Pending Patent Applications:

1. Serial Number 08/833,967{4-11-97) for Security Label Apphcator invented by
Label-Aire/George Allen.

2. Serial Number 08/627,077(4-3-96] for High Speed Comner Labeler invented by
Label-Aire/Michael Crankshaw. The application has been allowed/approved. Although the
patent has not been issued, Labei-Aire has paid the issue fee with respect thereto.

3 Serial N\mbet 09/025,920[2-19-98] for Air Manifold Assembly invented by Label-
Aire/ .Michul Crankshaw.,

Patent Licenses and Quasi-Licenses:

1. Patent License Agreement (By and Between Label-Aire, Incorporated and Inxtec,
Inc./U.S. Patent 4,255,220) exewtedbyl.abel Aire on May 6, 1992, and executed by Imtex, Inc.
on Apnl 28, 1992. _

2. Pursuant to the terms of a Patent Licensing Agreement and Release dated
March 9, 1998, Label-Aire has agreed not to sue Accu-Sort Systems, Inc. with respect to its ASI
Printer Applicator Device for infringement of U.S, Patent Numbers 4,255,220, 4,337,108 and
4,844 771.

TRADEMARK
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3. Pursuant to the terms of a Patent Licensing Agreement and Release dated
March 1, 1998, among Label-Aire, Tapp Technologies, Inc. and Impresstik Machinery Pty.,
Label-Aire has agreed not to su¢ Tapp Technologies, Inc, and others, with respect to Tapp
Technologies, Inc.'s Label Applicator Device for infringement of U.S. Patent Number 4,314,869
and Canadian Patent Number 1,139,273,

4. Label-Aire entered into a Letter of Intent and Understanding to Grant License and
Enter Into Licensing Agreement dated December 18, 1996, with Grand Rapids Label Label-Aire
with respect to U.S. Patent No. 4,255,220

TRADEMARK
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SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT
(ARLINGTON PRESS, INC.)

Patents and Patent Licenses

Nore.

3 TRADEMARK
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SCHEDULE 1
TO SUBSIDIARY SECURITY AGREEMENT

(MIKAFLEX CORPORATION)

Patents and Patent Licenses

None.

22
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SCHEDULE 2
(TO SUBSIDIARIES SECURITY AGREEMENT)

TRADEMARK AND TRADEMARK LICENSES

(See attached Subschedules)
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
( CMS MACHINE SYSTEMS, INC.)

) Trademarks and Trademark Licenscs
ResNo/  Reg Dy

Inndemark (Apph No)  (AppLDatel  Goods Class  Status
Tamp-R-Alert 1,378,823 1/21/86 Container Sealing Machine, Namely 7 Registered
Heat Shrink Sest Applicator Machines

LAS62990.069/18-TMPAX SCHED
Cuibro SSAS-2 TRADEMARK
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(qgg gmm PACRAGING

TEMS, INC.)
Trademarks and Trademark Licenses
Active Trademark Regisirutions and Applications
Reg, NoJ Rag. Date/
Trademark (Appt No)  (ApolDate)  Goody Clagy  Starus
l Amow Design (U.S.) 1,725,083 1072093 Packaging Machines 7 Rogistered
Arrow Design (Aus.) ASBO141 /394 Packaging Machines 7 Registered
| Amow Design (Benelx) 515,485 &1om Pockagisg Machines 7 Registed
Arrow Design (Brazil) SI6 049468 111594 Packaging Machines 7  Registerad
l Arow Design (France) 92422086  6/10M2 Packaging Machines 7 Registed
Arrow Design (Germamy) 2,038,131 6/14/93 Packaging Machines T Registersd
' Arrow Design (G.B)) 1,502,938 121091 Packaging Machines 7 Registered
' Arrow Desiga (Japan) 3,113,200 1131196 Packaging Machines 7 Registered
' Artow Design (Sweden) 247,305 318093 Packaging Machines 7 Registered
l Fastlane (US.) L7988 99m Packaging Machioes 7 Registered
Gilbreth (U.S.) 1,081,716 11078 Heat Shrinksbie Tubing 17 Registered
Security-Ourd (U.$.) 1,329.878 4978 Heat Shrinkable Tunpes- 17 Registered
‘ Evident Seals For
Containers
l Skintight (U.S) 846,497 326/68 Synthetic, Flexible Hot 17 Registered
" Tubing Which Shrinks
P With A Snep Action
. When Subjected to Heat
LAS$3990.069/11+AMPAXX SCRED
CMS SSAS-5
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(TRINE MANUFACTURING COMPANY)

Trademarks and Trademark Licenses

None.

L.A9E2990.069%/1 §=TMPAXI SCHED
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(AC LABEL COMPANY, INC.)

Trademaris and Trademark Licenses

None.

LA962990.069/18+1MPAXY SCHED
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(NATIONAL LABEL SYSTEMS, INC.)

Trademarks and Trademark Licenses

None.

LASE2990.069/1 §+IMPANK SCHED
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SCHEDULE 2
TO SUBSIDIARIES SECURITY

AGREEMENT (L], WALKER, INC.)

Trademarks and Trademark Licenses

None.

LA970150.003/=1+
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| SCHEDULE 2
TO SUBSIDIARIES SECURITY

AGREEMENT(INNOVATIVE FOLDING CARTON COMPANY

INC.)
T ar
Reg. No/ Reg, Date!
Ionovative Colar Simmlator ~ (75/222,384)  (1/1796)  Paper 2,5,22,23, Pending

Products 29,37,38 &
50
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None.

LOOB1110.13472+

: SCHEDULE 2
TO SUBSIDIARIES SECURITY
AGREEMENT  (LABEL EXPRESS, INC.)

Trademarks and Trademark Licenses

TRADEMARK
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(MIKAFLEX CORPORATION)

Trademarks and Trademark OLiceuses

None.

WA991830.044/2+
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SCHEDULE 2
TO SUBSIDIARIES SECURITY

AGREEMENT (LABEL-AIRE, INC.)

IRADEMARKS AND TRADEMARK LICENSES

Registered Trade Names, Trademarks and Service Marks:

Label-Aire has registered the "LABEL-AIRE" mark as follows:

COUNTRY
Australia
Austria
Beéelux
Céhada
Déumark.
Finland
France

Germany

Great Britain
Ireland

Italy

Mexico

New Zealand
Norway
Portugal
South Africa
Spain
Sweden
Switzeriand

Taiwan
United States

REGISTRATION NUMBER

A287,492
50,972

507,745

241 671

VR 00.157 1964
109,424
1,477,171
787,953
840,140
158,104

Reg. No. 189,481
Renswal No. 457,789

432,388
B111,921
62,779
208 705
75/2554
1,764,900
111,369

200,340 _ .
Renewal No. 328,735

520,166
708,074

Label-Aire has registered the "SUPER FLY" mark as follows:

United States

1,084,531

TRADEMARK
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(Michigan),

Pending Trademark and Service Mark Applications:
Label-Aire has pending applications with respect to the "LABEL-AIRE" mark as follows:
1. Argentina: Application number 2147793 filed on April 29, 1998.

2. Brazil: Local counsel in Brazil acknowledged receipt of filing documents on
June 1, 1998. Label-Aire is awaiting further filing information and an application mumber.

3. Chile: Application number 413244 filed April 29, 1998.

4. Colombia: Application number 98.023.258 filed April 28, 1998,
i

5.5  Peru: Application number 061276 filed April 29, 1998
§

6.7 Venezuela: Local counsel in Venezuela acknowledge receipt of iling documens
on May 2} 1998." Label-Aire is awaiting further filing information and an application number.

Brand Marks and Brand Names:

-

None.

Trademark Licenses: .

Pursusnt to the following distributor agreements, Label-Aire has granted to certain
distributors the right to use the trademark "Label-Aire" in connection with the sale of Label-Aire's
products in certain geographical areas:

()  Distributor Agreement dated January 1, 1998, berween Label- Aire and Promo
Edge. s

(»  Distributor Agreement dated April 15, 1998, between Label-Aire and Label It.
© Dmnbmor Agreement dated January 1, 1998, between Label-Aire and Weber

-Marketing Systems,

(d)  Distributor Agreement dated March 1, 1998, between Label-Aire and Zellerbach
(¢) Distributor Agreement dated January 1, 1998, between Label-Aife and MPT Label
Systems.

()  Distributor Agreement dated January 1, 1998, between Label-Aire and Ray Press
Corporation.

TRADEMARK
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() Distributor Agreement dated Jannary 1, 1998, between Label-Aire and Artersft
Converters, Inc.

(r)  Distributor Agreement dated January 1, 1998, between Label-Aire and Grand
Rapids Label Company.

()  Distributor Agrcement dated January 1, 1998, between Label-Aire and Best Label
Company (Union City, California).

()  Distributor Agreement dated January 1, 1998, between Label-Aire and York
Tape & Label.

(k) { Distributor Agreement dated Jamuary 1, 1998, between Label-Aire and Loge Peak
Labeling Systems.

o ‘-" Distributor Agreement dated January 1, 1998, between Label-Aire and U .S.
. Tape & Label Corporation.

(m) Distributor Agreement dated Jamuary 1, 1998, between Label-Aire and QLC, Inc.

(m)  Distributor Agreement dated Jamuary 1, 1998, between Label-Aire and Best Label
Label-Aire (Cerritos, California).

(0)  Distributor Agreement dated January 1, 1998, between Label-Aire and Tapemark
Label-Aire,

(p)  Distributor Agreement dated Jamuary 1, 1998, between Label-Aire and Tapecon,
Luc, '

(q)  Distributor Agreement dated January 1, 1998, between Label-Aire and Banke
Electronics.

(r)  Distributor Agreement dated January 1, 1998, between Label-Aire and
Southeastern Labe] Label-Aire, .

(s)  Distributor Agreement dated March 16, 1998, between Label-Aire and Resource
Packaging Group, LLC.

()  Distributor Agreement dated January 1, 1998, between Label-Aire and Sonoco
Engraph Machine Systems.

(v)  Distributor Agreement dated December 10, 1997, between Label-Aire and
Zellerbach (California).

(v)  Distributor Agreement dated hnnary 1, 1998, between Label-Aire a.nd Tape &
Label Engineering. |
W)  Distributor Agreement dated April 15, 1998, between Label-Aire and Labeltronix.

TRADEMARK
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SCHEDULE 2
TO SUBSIDIARY SECURITY AGREEMENT
(ARLINGTON PRESS, INC.)
The following applications for Trademarks are pending:
— United States Department of Commerce, Patent and Trademark Office, application for
Trademark on ‘“Piggybacksert”, U.S, Serial No. 75/466,627, dated November 2, 1998
(under trademark "suspend”).

—~ United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Multisert”, U.S. Serial No. 75/442,911, dated September 29, 1998.

- United States Departraent of Commerce, Patent and Trademark Office, applicaticn for
Trademark on “Labelsert”, U.S. Serial No. 75/442,449, dated September 29, 1998.

—~ United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Hangsert”, U.S. Serial No, 75/442,450, dated September 29, 1998.

— United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Daylabelsert”, U.S. Serial No. 75/442,914, dated September 29, 1998.

~ United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Daylabel”, U.S. Serial No, 75/442,913, dated Scptember 29, 1998.

—~ United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Bresert”, U.S. Serial No. 75/442,912, dated September 29, 1998.

~ United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Brelitsert”, U.S. Serial No, 75/442,932, dated September 29, 1998.

— United States Department of Commerce, Patent and Trademark Office, application for
Trademark on “Litsert”, U.S. Serial No. 75/442,448, dated September 29, 1998.

Miscellaneous:

— The name Arlington Press, Inc., is an unregistered trade name.

TRADEMARK
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SCHEDULE 3
- (TO SUBSIDIARIES SECURITY AGREEMENT)

FILINGS AND OTHER ACTIONS REQUIRED TO
PERFECT SECURITY INTEREST

CMS Gilbreth Packaging Systems, Inc.
Uniform Commercial Code Filings

Delaware Secretary of State
[llinois Secretary of State
Pennsylvania Secretary of Commonwealth
Bucks County (PA) Prothonotary

Patent and Trademark Filings

Notice of Security Interest in Patents and Trademarks filed with U.S. Patent and Trademark
Office with respect to the U.S. Patents set forth on Schedule 1 to this Subsidiary Security
Agreement and to the U.S. Trademark set forth on Schedule 2 to this Subsidiary Security

Agreement
Other Actions

Mortgages filed with Bucks County Recorder with respect to (i) the property known as 3300
State Road, Township of Bensalem, Bucks County, Pennsylvania, more particularly described in
Deed Book 295 page 2164 and (ii) the property known as 7.727 Ac. State Road, Township of
Bristol, Bucks County, Pennsylvania, more particularly described in Deed Book 2527 page 278.

Lockbox Agreement with PNC Bank with respect to Lockbox Account Number 8400-425-688

TRADEMARK
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CMS Machine Systems, Inc.
Uniform Commercial Code Filings

Delaware Secretary of State
Illinois Secretary of State
Pennsylvania Secretary of Commonwealth
Bucks County (PA) Prothonotary

Patent and Trademark Filings

Notice of Security Interest in Patents and Trademarks filed with U.S. Patent and Trademark
Office with respect to the U.S. Patents set forth on Schedule 1 to this Subsidiary Security
Agreement and to the U.S. Trademark set forth on Schedule 2 to this Subsidiary Security

Agreement
Other Actions

Lockbox Agreement with PNC Bank with respect to Lockbox Account Number 8400-665-251

27 TRADEMARK
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AC Label Company, Inc.

- Uniform Commercial Code Filings

California Secretary of State
linois Secretary of State

Patent and Trademark Filings

None.
Other Actions

Delivery of Stock Certificate of National Label Systems, Inc.
pursuant to Subsidiaries Pledge Agreement.

Lockbox Agreement with Union Bank of California with respect to
Lockbox Account Number 2060-151-787

28 TRADEMARK
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Trine Manufacturing Company, Inc.

- Uniform Commercial Code Filings

Delaware Secretary of State
Illinois Secretary of State
California Secretary of State

Patent and Trademark Filings

Notice of Security Interest in Patents and Trademarks filed with U.S. Patent and Trademark
Office with respect to U.S, Patents set forth on Schedule 1 to this Subsidiaries Security
Agreement and to the U.S. Trademarks set forth on Schedule 2 to this Subsidiaries Security
Agreement

Other Actions

Deed of Trust with the Stanislaus County (CA) Clerk and Recorder with respect to the property
known as 650 Trade Way, City of Turlock, Stanislaus County, California, as shown on a parcel
map recorded March 21, 198S in Book 36 of Parcel Mapa, Page 43, Stanislaus County Records

Lockbox Agreement with PNC Bank with respect to Lockbox Account Number 8400-675-150

29
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National Label Systems, Inc.
. Uniform Commercial Code Filings

Wisconsin Department of Financial Institutions
Illinois Secretary of State
California Secretary of State

Patent and Trademark Filings

None,

Qther Actions

None.
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IL. Walker, Inc.
- Uniform Commercial Code Filings

Delaware Secretary of State
[llinois Secretary of State
California Secretary of State

Patent and Trademark Filings

Nomne.

Other Actions

Lockbox Agreement with Union Bank of California with respect to
Lockbox Account Number 2060-151-795
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Innovative Folding Carton Company, Inc.
Uniform Commercial Code Filings

New Jersey Secretary of State
Illinois Secretary of State

Patent and Trademark Filings

Notice of Security Interest in Patents and Trademarks filed with U.S. Patent and Trademark
Office with respect to U.S. Patents set forth on Schedule 1 to this Subsidiaries Security
Agreement and to the U.S. Trademarks set forth on Schedule 2 to this Subsidiaries Security

Agreement
Other Actions

Lockbox Agreement with PNC Bank with respect to
Lockbox Account Number 1006-970-678
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Label Express, Inc.
* Uniform Commercial Code Filings

New York Department of State
[llinois Secretary of State
Division of Corporations and Commetcial Code of the State of Utah

Patent and Trademark Filings

None.

Other Actions

Lockbox Agreement with Union Bank of California with respect to
Lockbox Account Number 2060-153-410 -

13 TRADEMARK
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Mikaflex Corporation
- Uniform Commercial Code Fitings

New York Department of State
Erie County (NY) Clerk and Recorder
Illinois Secretary of State
Pennsylvania Secretary of the Commonwealth
Bucks County (PA) Prothonotary

Patent and Trademark Filings

None.

Other Actions

None,
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Label-Aire, Inc.
Uniform Commercial Code Filings

Delaware Secretary of State
Illinois Secretary of State
California Secretary of State

Patent and Trademark Filings

Notice of Security Interest in Patents and Trademarks filed with U.S. Fatent and Tradernark
Office with respect to U.S. Patents set forth on Schedule 1 to this Subsidiaries Security
Agreement and to the U.S. Trademarks set forth on Schedule 2 to this Subsidiaries Security

Agreement
Other Actions

Delivery of Stock Certificates of Label-Aire AS

Lockbox Agreement with Union Bank of California with respect to
Lockbox Account Number 0630-12-2260
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Arlington Press, Inc.
" Uniform Commervial Code Filings

New York Department of State
Kings County (NY) City Register
Nlinois Secretary of State
North Carolina Secretary of State
Wake County (NC) Register of Deeds

Patent and Trademark Filings

Notice of Security Interest in Trademarks filed with U.S. Patent and Trademark Office with
respect o the pending applications for U.S. Trademarks set forth on Schedule 2 to this
Subsidiaries Security Agreement

Other Actions

Lockbox Agreement with Depository Bank (to be identified) with respect to Lockbox Account

36
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SCHEDULE 4
(TO SUBSIDIARIES SECURITY AGREEMENT)

INVENTORY AND EQUIPMENT
Name Location
CMS Gilbreth Packaging 3001 State Road, Croydan (Bristol), PA
Systems Inc. 3300 State Road, Bensalem, PA

CMS Machine Systems, Inc.

AC Label Company, Inc.

3001 State Road, Croydon (Bristol), PA
47650 Westinghouse Drive, Fremont, CA

Trine Manufacturing 650 Trade Way, Turlock, CA
Company 3070 Commerce Way, Turlock, CA
3120 Commerce Way, Turlock, CA
National Label Systems, 47690 Westinghouse Drive, Fremont, CA
Inc.
LL. Walker, Inc. 1615 East 22nd Street, Los Angeles, CA
1620 Bast 22nd Street, Los Angeles, CA
1626 East 22nd Street, Los Angeles, CA
1632 East 22nd Street, Los Angeles, CA
1635 East 22nd Street, Los Angeles, CA
2201 Long Beach Avenue, Los Angeles, CA
Innovative Folding Carton 901 Durham Avenue, South Plainfield, NJ
Company, Inc. Halls Warchouse, 120 Circle Drive, Piscataway, NJ
Label Express, Inc. 1275 South 1600 West, Orem, UT
7000 South 185 West, Midvale, UT
Mikaflex Corporation 3001 State Road, Croydon (Bristol), PA
Label-Aire, Inc. 550 Burning Tree Road, Fullerton, CA
Arlington Press, Inc. 236 Greenpoint Avenue, Brooklyn, NY
7605 Weiborn Street, Space B, Raleigh, NC
191 Harrison Street, Brooklyn, NY
7711 Welbom Street, Suite 102, Raleigh, NC
WA991810,123/3+
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Grantors

GRANTORS

Chief Executive Office

Schedule 5

AC Label Company, Inc.

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

National Label Systems

999 Plaza Drive, Suite 830

Incorporated Schaumburg, Iilinois, 60173
CMS Gilbreth Packaging 999 Plaza Drive, Suite 830
Systems, Inc. Schaumburg, Illinois, 60173

W Trine Manufacturing
Company

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

CMS Machine Systems, Inc.

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

{ Innovative Folding Carton
Company, Inc.

999 Plaza Drive, Suite 830
Schaumburg, [llinois, 60173

Label Express, Inc.

J

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

Arlington Press, Inc.

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

Label-Aire Inc.

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

I I.L. Walker, Inc.

999 Plaza Drive, Suite 830
Schaumburg, Illinois, 60173

Mikaflex Corporation

999 Plaza Drive, Suite 830

RECORDED: 10/23/2001 - -
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