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FORM PTO-1594 Docket No, 30.1/AW/B728

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Box Assignmernt Post Office Box 7068
Corrprissioner of Patents and Trademarks Pasadena, CA 91109-7063
Washington, D.C. 20231

Commmissioner of Patents and Trademarks: Pleasc record the attached original documents or copy thereof:

— — — —— —
1. Name of conveying party(ies): 2, Nume and address of receiving party(ies):
Bankers Trust Company Name: Barth & Dreyfuss of Calitornia
Streel Address:

2255 North Ontario Street, Suite 300
Burbank, CA 91504

O Lodividuai(s) O Association ) . L ‘
O General Parincrship O Limited Partmership O Individual(s) crtizenship
El Corporation O Association .
0 Other O General Parinership
Kl Exists Under Laws of New York 0 Limited Partnership
. . ) K Corporalion
Additional name(s) of conveying party(ies) O Other: )
attached: none B Exists Under Laws ol California

If assignee is not domiciled in the United States, a domestic

3. Name of conveyance: represculative designation is attached: no
O Assignment 0O Merger Pesignation must be a separate document Fom Assignmenl).
% Sccurity Agreement [0 Change ol Name dit%gnal nume(s) & adﬁess(cs) attached? No

Other: Release of Pledge and Securitg Intercst
recorded at Reel/Frames 0643/265-2
about March 17, 1939

Exccution Date: June 25, 2002

4 on or

4. A. Trademark Application No.(s) 4. B. Tradernark Registration No.(5)

577039; 985064;1016945; 1102183; 1111344, 1117725,
1171327,1209762; 1219171; 1335604;1400387; 2111433, and
2557229

Additional numbers attached? No

S, Please return the recorded document and address all | 6. Total number of applications or
correspondence Lo: registrations involved...........on ISJ
CHRISTIE, PARKER & HALE, LLP 7. O Total fee enclosed (37 CFR 3.41): % |
P.O. Box 7068

Pasadena, CA 91109-7068 8. X Any deficiency or overpayment of fees shonld be charged or
Attention: credited to Deposit Account No. 03-1728, cxcept for payment of
: issuc fees required under 37 CFR § 1.18. Please show our docket

10. O Explanatory lewer is enclosed. number with any credit or charge to our Deposit Accounl.

9, Statement and signature. ) o o .
To the best of my knowledge and belief, the foregomg inforghation is true and correct and any attached copy Is a true copy of the
origingl decument, 4

Date: June 27, 2002 By_ ! H//JZ/U"L"

Name: Anne Wang
626/795-9900

Total number of pages including cover sheet,
attachmenis, and document: 24

— —_— —_— — — __—.—-——ﬂ
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RELEASE OF PLEDGE AND SECURITY INTEREST

WHEREAS, Barth & Dreyfuss of California, a California corporation (“Barth™), granted
| Bankers Trust Company as agent (“Agent”) for certain secured parties (“Banks”), a securnity interest
in assets identified in Section 1 of the Pledge and Security Agreement (“Agreement™), pursuant
thereto. recorded at Reel 0643 Frame 265 on or about March 17, 1989 with the U.5. Patent and
Trademark Office, a copy of which is attached hereto, as security for the obligations (as defined m
the Agreement); and

WHEREAS, Barth has been released from its obligations to perform the Obligations and,
. accordingly, Agent 15 willing to release its security interest in said assets identified in Section 1of
the Agreement in its entirety (“Assets”);

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Agent, on behalf of Banks, hereby:

1. Release all of its security interest in the Assets, including all now existing or hereafter
| acquired patent applications, patents, copyrights, rights and interests in copyrights and works
. protectable by copyright, trade secrets, trademarks, service marks, designs, logos, indicia, corporate
names, company names, business names, fictitious business names, tradenames, trade styles and
registrations, issues with respect to any of the foregoing used in any of Barth’s businesses ot in
which Barth otherwise has an interest and the goodwill of the business connected with the use of;
and symbolized by, each such trademark, and in all uses, products and proceeds of the foregoing.

2. Authorizes and requests the Commissioner of Patents and Tradernarks of the United States
of America to record this Release of Pledge and Security Interest granted hereunder with the respect
" to the Assets, including the trademark registrations for which the Agreement was recorded on or
. about March 17, 1989, as set forth in Schedule A attached hereto.

IN WITNESS WHEREOF, Agent has caused this Release of Pledge and Security lnterest to
be signed by its duly authorized officer this RGN day of ( ?ﬂ (e, 2002

 ViRGHNIA C. SHEK ‘
K Commisslon # 1237724

 Notary Public - Cofiforia £
Los Angales Counly
My Comm. Bpires Oct 12,200

Bankers Trust Company

TRADEMARK
REEL: 002496 FRAME: 0601
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SCHEDULE A

ST7T7O39

QB 5064
1016945
1102183
1111344
1117729
1171327
1209762
1219171
1335604
1400387
2111433
2557229

TRADEMARK
REEL: 002496 FRAME: 0602



06/27-2002 13:02 FAX 626 577 38500 CHRISTIE PARKER 4 Aoos

i|
CAL 'lFDHNIA ALL-PURPOSE ACKNOWLEDGMENT No. 5907

Sitate of Cﬁ/@é‘ﬂ-ﬂw—

. 0
County of OCD dfﬁﬂ,@w
On Om 2 20=2 peforeme, MV (REN/A ¢, § (<

\ (./ baTe NAME, TITLE OF OFFICER - E.G,, "JANE DOE, NOTARY FUBLIC"

pl:ersonally appeared _ \/{CTolr A ,A AN CL.0Y (:)

NAME({S) OF SIGNER(S)

ﬂ personally known to me - OR - [ proved to me on the basis of satisfactory evidence

: to be the person(s) whose name(s) is/are—
subscribed to the within instrument and ac-
knowledged to me that he/she/they executed
the same in —kis/her/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s),
or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

/C/:gfu-"-a ¢ . Mp

SIGNATURE OF NOTARY

-— OPTIONAL

Tlinough the data below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESPHIPTION OF ATTACHED DOGUMENT

4 INDIVIDUAL /2"@‘"“‘ | PM&L (
[A CORPORATE OFFICER p&uw@ QJM

TITLE OR TYPE OF DOCUMENT

; TITLEE)
I

('] PARTNER(S) ] umirep .
[] GENERAL ARV ED
[\] ATTORNEY-IN-FACT NUMBER QOF PAGES
L] TRUSTEE(S)
GUARDIAN/GONSERVATOR

[L] otHER: ,9 Lty S Zp oL
: 4 DATE OF DOCUMENT

SIGNEF IS REPRESENTING:
NP‘..ME GF FERZON(E) OR ENTITY(IES)

SIGNER(S) OTHER THAN NAMED ABOVE

©1993 NATIONAL NOTARY ASSOCIATION + 8236 Aemrmet Ava., P.O. Box 7184 « Ganﬁzﬁﬂc, CA B1305-7184

: TRADEM
; REEL: 002496 FRAME: 0603
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PLEDGE, AxD SECURITY AGREEMENT
(FIXED ASSETS AND- STOCK]

HBPLEDEEMSECUHH?EREEEET datwd 33 of

Dctnblr 30, 1985 tthh*"wt) and is m by mpgstcam ACQUISI-
. CORPORAT, W

v | - Acqesition”).

VI3

WHEREAS, pumnﬂt ﬁuhﬂlufn r-mnttndl"hnuf
M-rgnrdtt-duofwi Im(m*McrAMt),mm‘
‘Holding Corporation,

Acquisition, Papercraft colparation
(%'IMWWAnquhmwﬂ!wmmdimmd
F-pncuﬁ{th-"uu-w).

H{Eﬂm mumtbﬂuhruafntrﬁthgrmtdntdn
of October-18, 1085 (ssld: Agresment, W mdndonr
Mnﬁﬂdfmamhh hoing'tﬁt Cpﬁthgmt “

rnd urtlhuﬂtfndllﬁuh_-" ais it pmmﬂnuﬂuﬂ
mﬂi‘hw-l w&rhﬂumpﬁuﬂmwrﬂﬂngmw
("Sufviving Papercraft™} the Whr .genarsl  exporEte

COZHvi E5730 WN

-ty

-
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?nf the Cmdit Agressent snd tha Asscmption and Guaranty
NOW, THESEFCRE, in eonsldarztiva of the premised gt in grder

to induce Banks to make Loans under the Cradit Agr_umlht..' Grantors here-
by sgone with Ag=nt for its Lanefit and the rziable benefit of Banles 2t

|

SECTION 1. Grant of Secutity. Grantors hersby assign and
pl.dgitnkgﬁtfﬁrih it nhbllhumﬁtof;mnh.mdm
by gmttnAgmt'-hr its banefit and the nﬁhhbmﬁtuf‘amh: Teiri-
ty intsrest in af of Grantors' vight, titta and intarest in and to the
following (the “Collataral™):

(a) AH squipment in oll of its forms, wherever locytad, now or

harsaftar existing and all parts thersof and alf additions and
accetsions thareto and raplacaments  thersfor fany and al1 such
squipment, _parts, sdditions, accessions and replacemant: being

{b} To tha extent not included in paragraph (a) sbove, all plant
fixtured, businssy fiaturss and other fixtures snd storage office facili-
tiws, wherever leested, now or harsaftar existing, znd st additions

and sccassions thareto and replacemants thersfor and products thareof;

patants, copyrights, rights a interests in copy and works
by copyright, trade sacrats, trademarks, -sarvich marks,

designs. logos indlcia, namas, V- RS,

namey, Tictitious business nunes, . trade skylés. and fagie-

trations lssued with retpect to any of the faregoing used in any of

Grantors’ businesses or in which any of Grantors have an

intsrest and the goodwitl associsted with the foregoing;

(d} Al shares of capital stock noW gwnad or hapeafter aociziced
by any Grantor io any Subsidiary (the "H-d@-dqsu_.nbsldhrM"}md ait-
othar shares of capital stock of any cther isguer Dow oweiasd of hureaf-
tar acquired by any Gerantor, and as fistad in -Schaduls 4 0.
together with certificates representing all of such shares (the "Pladged
Shyres”), all cazh, securitiss, dividends and other property at.

time and from time to time received, receivable or otharwiss diatritart
in caspect of or in sxchange for any 0f afl of the ‘Fladged Shares,
all additional shares of 3tock of any class of sny dssuar, ‘of ;the

HIVLH-0vEL

rhy. at 'y
schntiibated -
aoed

Sharss ¥t sny timé and from tmas to time acquirad’ by . any, Grantor i

any manpar, and certificates repfeserting such. additicnd
o)l cash, wsecurities, dividends and other property st A
from tme to tiew raceived, veceivable or otharwies digtrl
respact of or in exchange or substitution ~ for .any or . all.
additionst shares; provided that, ‘potwithstanding the foragoing or
cthar provision of this Agraement. nothing - hersin shall’
grant 16 Agant & sacurity intarast In Margin Stock:

(s) ANl property of esch Grantor whersvee focatsd and whathar
now owned or hersafter scquired ' by Grantors (othar than real

- b
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proporty} which is oot subjoect to the mmmb‘rﬁ.
Pledye. and Security Agreoment [Wmnt AMI' and

() An pmﬁﬂmywﬂﬁmmwud
to the extent not otherwise incloded, sl . payn o ey
(Whlﬂ'ﬂfﬂﬂﬂtﬂlﬂhtﬂwﬁgﬂtliﬁ - losx payes:
indamnity. warranty or pearaaty, poyable By
to or otharwise with respect to aby:of th= 1ol
purposes of this. Agrescsent tho tﬂ:" il L RE
ﬂchingndwm‘inditmdﬂ,m” mhm
tary or involuntary, and includes, MW alf Tights to puy-
ment, including returned premiums, "with ‘respect to any insurynce
relating therato.

SECTION 2. for - secufity intarest
granted by sech Gramior sacures paywant . p.rrommqf:ﬂufth

Obligations of that Grastor under the Loas. bopn-wt:
SECTION 2. Guntnrt R - » _Anything hersin to the
contrary notwithetsnding, rRntory | “rewnain Jipble audas’ Sem

[T
tracts and lgmhdwdﬂl in the Collateral to the sxtent set forth
thersin to perform all of their duties and chiigstions Mﬂrhﬂnm
axtent as i this Agreament had not besd exscuted, (b} tha exerciss by
AgtntafanyafmﬂghtthlmndﬂlhﬂnutMG rsntors from any of
&dmhutﬁ.u'nru:l ;imtummmmmmh
ral, an Agant £ MWMNMW'

-in the Collsterst by resson of

der ths contrects and sgresments included i
this Agresment, wMAmthoﬂthﬁmﬂyufﬂnw
tions or duties of the Gruntors Mnd-rwhhhanvacﬂnnhm
or enforce any claim for payment sssignad hersunder. _

SECTION 4. WM Each m:"‘ﬂ"
—wsants and warrants % - ' ) ) . .

drestes zpecifisd for such. Grantor in Schaduls 1% i
place of business snd chisf exscutive office ufiwhrﬁrmhrm hnad

at the addresses specified for W‘I::l!rGr!llh!' dm. Sﬁhlduh:ul- e

(b) Each Grantor is the lagal nd lnmﬂ:h.l ownar oﬁh.ﬁdk
eral, frew and clear of any lisn, It ,Intlrn:t, t.‘ilmi qum-_ N
- brance sxcept for the security interast created by - tils .

Lienz P‘m‘ttd uﬂdl-l' 'm ‘-z “‘.'. v M -

fective financing statament or other instroment.:i
ing all or any part of such Collstacal i on "
office. axeapt such 2t mey hava . ‘"t
to this Agresment ‘oe for which du‘ly cnﬁuhd
have bean ddl\nud w Agmt. .

{¢) The phdg;nf mdgrmtufnimrltv tnhrﬂtht!_thtv
eral pursuant to this Agesemant W-w staps For: parfaction
crestes 3 valid and wcted flest. Ipﬁuﬂtv sscurity interest o the
Collateral sacuring peyment of  the Ob!lgtt!nns, :ﬂ:h:t mhr to

HEVI-30iryy
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In this Agresent t‘qmptﬁ"“ “be required in
offering and sale of mﬁtﬂg:uﬂly« r laws affacting the
transferring of certificatss of tithe motor

SECTION 3. Further Assursnces.

(a) Esch Grantor sgress that at any tisms and from time to
at the expense of Grantors, sasch Grantor will
deliver all farther tnstrumeats
tion, that wmay be necassary, o 1
order to w atd - protect
purported granted hereby
snforce s ; '
C.tatersd. :
Gractor will: 1) & n ‘
contnuing wark m%
records  pertalaing twhth' . >
subitance sstisfactory to Agant, indicating thil - BUcs. .0
l’inmdng or mhnmﬁmiw._mm“‘
ather ingtruments or notices. 8% WAy, b ScesEdry oF

H8v-30val
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finaiting or contibuetion statwnents, or fixture fillaghk snd amchdmants
thnrl'to,ﬂrtlltiﬂ to all or any part of the Collatersl without the signa-
ture of any Grantor whers permcitted hy law.

H
E
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(9} Ne Grantar il csks sny chengd i 18 w.—pormm er
conduct ity business eperations uncar any fictitious business name or
trade name without glving h.ﬁ.ﬂtt&hﬁtmm‘-pﬁﬁrwﬂttﬂﬁr
tica of such changed or new Na. ' .
SECTION 8. As_to Equipment. Grantors shall:
(8} Kewp tha Equipment owped by esch of tham at the places .. i .

tharsfor specifisd in Section 4(a) or, upon 30 days preor written
notice to Agent, st such cther places in Jurisdictions whare all action

mpncﬁmwhunrdmﬂitomvafthtEquipmt.

(c) Pay promptly when due all property and othar tazat, assals—
mants snd governmental charges or lavies imposed upon. and - all claiore
(including claims for lsbor, materials and supplies) sgainat, the Equip~
ment, axcapt to the extent the validity. applicstion or amoutst thersof
is being contastad in good faith.

II].
SECTION 7. Ingursnce; Condemnation Awards. | T

rﬂuiMhVWS:hﬂlhmbmhhnwiﬂimtmﬂu g“j

Eqﬂlpﬂlﬂt. : — .-j-'—

= L —

: (b) Causs the Equipment gwned by sach of them to bs main- X O
o tained and preservad in good working order (nermal waae and taar 2 L

)Ind:hlﬂfwﬁmﬂh,arinﬂm_unudlnyhuurmm < “l
myﬂﬁ-EmwtnquhﬁvuprwﬂnHt:ﬂ-rmmum} iR
: Y _ make or cause to ba made sl repairs, raplacamants, and cther = . =b
; mprovemints o connection therewith Aich are necatsary or desicable M|
to such end. Grantors shall promptly furnishk to Agsnt a statement 3 .:';

"
- 1
FrREL |

e e K e ——

(a) Grantorz shall, at thsir own sxpanze. maintain insorshcn
the Collsters] (ncluding lability .insuratice) of “such' typas, sgaimat
such risks. and [n such amounts: &k are custonisrily ;- varrisd  under
similar circumstances by corporations of sstablishiad reputstion sagaged
in the ssme of similar businesses and simiarly situated.: Each policy
for proparty damsge insurance shall bear a standard first portgeges
andorsemant in faver of Agent and shall provide that, upon sotification .
by Agent to the appropriate insurer -that an Event of ‘Defiglt has
occcurred and is continuing, all losses (excapt for fossas *of lert than. '
$50,000 par otcurrence) shall be paid.directly to Agent.:s betalf of
Banks. Each policy of insurance Fehall i additon . {i) vema the’
appropriate Grantor and Agent, onibshalf of Banks,.asdinsured parties -
thersundar {withoUt any represaniation.or warranty' by  of-

upon Agent or any Bank) as thelr:iptorests may sppser. { 1) contain
the agresmant by the insursr that sny los thareander . shell . be
payable to Agent, on bahalf of Banks (except that reimbursement un-
der sny lighillty insurance msy be paid directly o tha 'person who
shail have incurred lisbility covered by such - inturance),

‘L'-'a ;.:.-'r By .
7 o L
SRS S R i 4 .
R
ATy T
= = b
G e .= [h s mrih i '
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Agent, shalt deliver to Agent original or . duphcate "B
insursnce and, a3 often 2 Agant may FEBSOLE !
a reputsble insurance OF with Fespect.

.‘-. il e i bl .
- b the recquitements of Section 5 and cause the respective Insursrs
:ﬁ to acknowlsdge notice of such aysigranent. .

¥ (b) Prior to the expiration of each inzurance policy, upon writ-
ten requast of Agent, n:hGnntor:hﬂifumﬁliwwiﬂtm
aatisfuctary tn Agent of the reitsulncs of & policy continuing (AsurEnce
in force at required by this Agresmant snd xt or priae i the geta’
payment of the premium therefor is dus, svidance satizfactary t0 Agant
of such payswnt. In the event any Grantor falls to provide, maintalin,
kesp in force or delivar and furnish to Agent the policies of insurence

W90 TN

FUVIN-30YHL

required by this Saction 7, Agent, wpon - fiftesn (15) days’ peior’
written notics to such Grantor. may procurd. $iKh insursnce or single
S erest insurance for such risks covering cAgents laterest,  and
Grantoes will pay all premiums thareon premptly upon demand by
Agant, together with intersst therson st the Prime RKats plus MY per
snnum, from the date of expenditurs by Agent until reimbursemnt. by

Grantors.
provision of Section T(a), ait

0420 ¢

(c) Subject to the . )
insurance raquirad to be furnithed by Grantors puTsant
Section 7 shall bhave stisched thersto the Landars L L
Endorsament or its aquivalsnt, o & loss. de:t AP
Agent, jor the benefit of Agent, oo behatt :of BafKEy 7 o

(d) Except at otharwise provided -
Grantor whe is the ownar of such Collatersl
made the nmn;rv ropaics tnthur facen
(regardiess of whothat oF not thare Sfe. IR
or whather any such procssds are sufficlant in
otherwige provided in subsection S{b),; ~aAYPracaG
maintained by any Grantor pursuant to this ‘Section 7 8
said Grantor ¥ reimbursement for the costs’
replacements . e

(a) If, but only If, the procesds of sy Tosurei
vided for in this Sectien 7 are paid to Agent,
shall be applicable: R

o s procsadi
6.30)of the CeRdll .

() Agant is hereby authorized b
Investmants permitted by ll-lb'll:ﬂﬂ_ﬂ__.‘_

o et e e ————— T MM TS
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IO ot g s
ST LT .

bursa such insurahce 1o -tha: Grantbr who is the murif
within ninaty (90} duys sfter recalpt theraef said Grantor i
;phnwmhhmhhhw-hrm&"ﬂﬂml =
tha Collstaral which was dameged, lest, stolen. o dastroyed. In 5
the avent Agent drabursas ' (reurance | procends to wuld Gﬂﬂhg; -
msﬂnwlmlmtﬂmmyh‘-ﬁownd# =
mwmmwlnmmqumh =
the Collsteral which was demaged, lost. stoles ov .
any portion of such fundtnﬂtuidbrmdl repsir or raplace-
msmummwumtmwm
with the provisions of Section 4. I, “homecer.
ncﬂwsuchplufmn&d&rmurm;ﬁdn

beriod, then Agent {snd each Baak) shall

L procesds in accordance with the provisions

E s

= All insurence money recalved by Agent

¥ A.“m[on of Banks) to secire tha parformene

7 Grantor who (s the oumer of tha Collwtars! jasurac 4
obligations “';?:h:m Agreement whw.-.;- replacs «

= an rtion Coltatersl that hae -Dedh - CEmeges, = '

= A eirovad, or to pay the Obligitions and indsbiednass: secured

g ‘ harsunder &3 harsin provided. - : .

f} in th omtﬂmvmﬁnnﬁr-wubydmtdr
main (nf) al l;r Il-lv part of tha Cnlhtlrﬂ.thl ﬁnntol'm Iz the m
= Potantial Event of S Evenit.of Defagit ahall have occarred

e
]

‘ob: | bABAIF of - Beaks, “sharl“be

and ba continuing unremadied, w
entitiad i recaivs directly (and aid G|
10 Agent, on bahatf of Banks). say.aws
with raspect to such nnndlﬂﬂlthl. <7 rade
zuch award or other asgunt shall ‘begaid
(and mach Dank) az spacified In Section .

SECTION B. As to Pleth . Al cert - 1
resanting or ev ng " Phad Shares thall be dalivered o
T:;t:ul::llphy or ongbth-lf of Agent purtuant hereto and shall be in suitsble

AME: 0610

{ 20K €190
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(a) Sﬂ.mﬁn&y%#hwo&wn}wq&pmu
disposs of sny of the Collaters!, sxcept that aach Grzntor may Heenso
to any other Grantor the right to usa any tradosark, patent or copy-
right owned by it

{b) Crexts or suffer to exist any lien, sacurity interest or other
chmw%mm#morwﬂ:h rnpqﬂhmyufﬂmtuihunim

WIVH-TAVYL
ZiLamw crao

E . mund-btﬂmmnormﬂty excant for the .-.-.‘...-::.:r’.".'.',' fmtmrant
i | SECTION W. A A . in-Fact. Each Grantor
hersby irrevocably sppoints %ﬁlﬁ attorosy~- E %uﬂ-"-?m, with full authority
? in the placs and ‘stesd of sach Grantor ﬂdhﬂ; nama of .mhthfnnwr,
Ageh otherwiie, from time to time In° Agent’s discration upon otcurs
H rnuc-t::d duﬂnnﬂ:tmﬁ of an Event of Default, to take any action

-ndwmhnrkntrm Mwmdmnmwwgdﬂs-
shis to sccomplish the purposss of this Agresment, lnciudhg,m&mrt
timitation: ' .

(i) to_obialn and adjust Insursnce required to be pliitu Agant
on behalf of Bnhwuumttos-cﬁon i

() to ask, desand, 'ﬁhﬂ, sue ff::. Hmv.;, nmnd
cxive and ai'n sequitiance recaipts onays Jdud become
due undar or in rwlwi:nvofﬂncnﬂmrd

(i) to recslve, endocse, and wﬂut any drafis or oth-r ir.stru
mants, documants and chattel paper,. in connaction with clause (I) and
G} above, and

(iv) to file sy clainx or take.any aclion or institote any pro-
caadl whhhkamtmyidmmwwdn:nbh&rthlﬁmum .
tion any of tha Collaters! or wine to enforce the righuof
Agmtwim Mhmdmw

- _EH any Grantor fliu to per-
3 gant oy’ lmlf’ p.rfnfni'w Cause
rformance of, duch sgresment, md tln sxpanses 30 jncurred in connec-
ri:n therewith shatfl be p:ynbh by Gnn-hn pursuant to Su:ﬁun 15(b).

(PIP— - " e o a--.-‘uu,.--u-u,--,.. e
- —" per——1 LR vmmm

;- -
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(5Y taking sny Decessary steps to preserve Fightsngalost &
Eﬂmct to any Pledged Shares unless 3o - reasonsbly
rantor. A

SECTION 13, gy, I any Event of Defauit shall have oc-
curred and bs contiouing, Agen ; exercite o respset of the Collatersl,
i editron G other rights and remedies provided for: hareis or.

2%,
gL oni SN0 TN

svailsble to Iit, all the rights and remediss =f & cod pariy.on defsult
under the Uniform Commercisl Code (the "Coda™) (whathet oi ot the Code
appliag to the affectsd Collatersl) and also wary {1} - pwduire Grantors ‘ahd
any of them to, and Grantors heceby agree that: thay will st their szpelive.
and upon request of Agent forthwith, azsemble slf . or purt of the Collativial. -

of 1t vl ok
at & place to be datignated by Agent which is: onably cowverdeat o B
both parties, (ii) to the full extent perwmittad by .} i, "without motics “or i3
demand or legsl procesy, entsr upon sy pramisss - of Grators  sod take 3
mossaszion of the Collaterst, and (ui) without oolKe w<tmpy.ad speciived e
balow, sail the Collateral or any part ﬂlﬂgﬂ[ﬂ_- Y o B S R
public or private sals, at any of the Agenis ctfices or ehwpwhers, ‘at:-2uch gt
time o times, for cash, on credit or for future delivery.: med:at such price By
or priczs and upon such other tesms a2s shall be . conmercialy ‘reasopsble. - oy

r-l‘

Grantors agres that, to the axtent notice of, sale shalt b raquired by lew.. .. - -
st leaat ten days’ notich o Grentors of the timelsnd pisee’ *W%-‘ : .
sale or the time aftar which any private sslé Jito/be me it comptitGee . T
ansonable notifieation. With respect to the “Pladged=Sha * el o
socurities constituting Collatersl, Agent shall be ‘suthorized at. any such
(to the sxtent it cesms It advisable to do i, in s selalidiserytion or
may be required by applicabls law) to restrict the prop
purchasers to parsons who in tha Agent's sole judg
sophisticated and who will represent and agres that the
Pledged Shares or other securitiss constituting Collstaral;
for their own account and not with a view to: the aiste
thereof, and upon conzummation of any such sele A
to u:.'?n, transfer and daliver to.the purchaser of 3
‘Shares or other zecurities ' contiituting -Cotsters:.
desmed hacessary or approprigte hy Agent i’ it ‘sols idistre
sxercise of itz rights under this Section 13, Agent mey. .ir
Pladged Shares or any of them ints its own nama or.the. o
nomined. At any sale of the Collstersl, if permittad by tuwr, -
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Agent for any Bsak) in res g et

realization upon SF or-any part of the Collatersl mey.’ in' the diu

hlﬂtlfﬁhl' mﬁigvln whnf.u .Fﬂm':i'"-‘_’-' -ancd/or, . then or {8t s

* r . - or in part by . + st the bl "

tha following order of priority: by. Ageat ageinst “’"‘m
tha

without fucthar ot =N ui"md.' xde i The e and piac

SECTION. 14,

TEEpact

Acquisition Notes
fﬁrﬂunudmdnhucbuuﬁtof
the respactive smounts so dus and owing

THIRD: ~After
precading # 2
Smntis TaEuRy - the
o Cverdraft Amouints to Bankers:

FDURTH:
pracading subparzpraphs, o
Grantars relating to the
tal Loans and issusnce nf'wq_.“
Capital O‘H*ﬂlthﬂl")dfor the 1 ‘andrétable; b
in accordance with the respective mnunﬁ’*’i;u&“ :

FiIFTH: After payment in foli *'th- amoHntE::
preceding subparsgraphs, to tha ﬂm{f ) oF . Upan THer

LT ¢ hep .

Grantors, or to whomsosver may be T
2z a court of mupﬂmt !“ﬂtdir:ﬁnﬂ “‘Y et A Tpanl
ing from such pw,

SECTION .15_ Inden _
(a) Grlnhﬂ jmuﬂy ‘and 1

and against aiy snd ali ‘claims, lotsssie

retulting from:this. Agresmant (Mw DTN :
ment of this'Agresment), mdﬂnmum-mm
from Agent’s gross negligence or wilifal Hlmﬁdu::t :

10
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HUVYH-IGYLL
SLZHM EHI0 I

Gnnot:r in rdanca:with the Agsut's”inktructions) to be held

:
i

,:-'1\ . CLdEi t- P
i) Agsnt sheli:executs snd dafiver-(or causs to be sxacut- S
»d (‘ﬂd dativersd)  toiGraatars it SUSH-proxies,  POVers of -'H:ur.; i
o i et s o e et |
g:::ttg: zvunduh A » “voting  and/for iéonsensual rights and
powers which they sre.satitied to

axarsisa pursuent to tubsection
18(a) (1) sbove and/or to racelva ‘the dividends ‘snd/or intersst

;

famgnter e~ 4 | eia

S| -

{RA,D’EMARKZ{Z.T“.:,__.._ |

2502496 FRAME: 0674
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which thsy are authorired to recsive and retsin

pursumumbm 16¢a)(ii) \ib#\rl.

{b) Upon the occurrsnce of an. Event of Dafautt - {other than an
Event of ‘Default pursuant to subsection 7.5 of the Cradit Aarammen
which is continuing, U rights of ‘Grantors to 'exerciss ‘the “voling
Mor_fi_‘uil_righuaﬂdpwdui;mhicb. i

exercits pursuant to subsection 1S(a}i) and/oc 19

would otherwize be suthorized to  reciive and -rehain. pursusat to
subzection 16(s). Any and all woasy 3pd other proparty_pald aver to
oF rechived by Agent pursusnt 1o tha provisions of “this ‘subssction
16tb) shalf ‘ba retained by Agent az part of the Collstersl and be
mpﬂudianﬂﬂtﬂupmhhudsmu hersof.

e
o

WY1 30V )
91 2M S*ISI;J w

SECTION 8. Addresses for . Al notices mnd other com- A
munications @ sy party or sunder shall be .in writing . (fo-

spacified on the sppropriute signsture page hersof, or as to mny- perty st
such ~ther sddress ws shall be in a writtsn notice to each  othar -party
complying st to delivary with the tarms of this Section. Al such: notices -
and cther communications shatl be desmed ‘to have bean ' given ‘wiven
deliversd in person, upon receipt of telecopy or telax. or fouf Pusiness:’
Days aftar deposit in the United States wail,’ registered or cortified, with
postage prepatd and properly sddressed as sforesaid. : :

SECTION 19. Continul
This Agresment shall create a continuing sectrity interast ir “Tha Collvtmral
and shali i) remain in full force and effsct until payment in fulf of the.Ob- _
ligations and terminstion of the Commitments, of . Banks under  the Credit - . . .
Agresmant, (i) be binding upon Grantory,” their sutcessors and sisigns
and (iii) inure to the bensfit of Banks and Agant, on bahalf of ;Banks, and :
their successors, transferess and Iﬂigns,'_,.i%lh_ucﬂng ‘any ‘successor TAgeat” -
appointed in sccordence with the provisionsof  gubsaction 8.8 of itha ‘Credit.” ~ - . . T
Agresmant. Without' limiting the gonarality of the foregolng chiass (HR bW - - - -y
subjact 1o the provisiodi of the Cradit Agresment, “sny’ Bank My atsigm - or S

OxIeh

o
otherwise transfer tha Notes hald by it to sny other person .or sntity, and
such othar bensfits in respect thareef %rmt-dtn that Banlk  hersin :or
stharwise. Upon the payment in full ‘of the Obligatiocns and taciation of

| the Commitmantt of Banks undar the Cradit Agresment, tha > decurity
intatest granted hereby zhall terminats and a1 rights to the Caﬂ;tﬁﬂ ‘xhall -
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to Grantors. Upon any such terminstion, Agant will, st Grantocs”
bly requett tuwidmc- such tn'mn-lhnﬁ

used in Arbicie § of the Uniform Commercial Codw in e’ St of Haw ¥
are used harsin as therein defined.

SECTION 21. Credit A £ Controls. In case of any irrec-
oncilable conflict batween provishons: of t and the Credit
Agrsement, tha provisions of the Credit Aaru-mt shall ‘control.

SECTE 2. Conflict with .yt Cur-
rand "“"‘h: v v .':';"";‘—-  ——— u-—p T -ﬂ; mt m 3 salfu ty
intarest in property, plant and equipmant (cthefilsan ‘ronl: property) and in
shares of capital ‘stock owned by Graniors, that the Pladgs #nd Security
Agresment [(Current Aszata) create » ncurity‘ intefest In' inventory,
acesunts recsiveble, cozh and cesh stents, short-ter Yivestimnss and
other assets which would in accordance with GAAP be classifisd as “currsnt
assets,” and that these twe Collateral Documanis create security intetesty. in
substantialty all of the personsl propecty of Grantors, The parties wish
that the foreguing intention be given effect in rszolving sny . qunftict as-to
whather any particular itam of property of any Grantor ¥ iﬂbjwt to this
Agrssmant or tha Pledge and Sacurity Agresment (Current A:ut:}.

SECTION 123. Mﬁ This Agrsement lnd- . -
mants, waivert, consents or supplements may be axacuted In any: Jw-bu' o
countsrparts, each of which when 5> executed and dellyered shall ‘be
deemed an original, but sl such counterparts together shall m but
one and the sama instrumsnt.

IN WITNESS WHEREOF, Grantors have caused this Aﬁmt to
be duly executed and daliversd by their officer thersunio duly wﬂwﬂﬂd
ax of the Zate first above written, .

* Ereslaent
MNotice Addml .

/o Ptpucr,lﬂ E:m-puntm
Paparceaft Park
Pittsbusrghe, Tmntylvnnu 15233

CHRISTIE PARKER 4 Ao1s

D ormmre 1 reemee ——— e s

execute and difiver to Gmhm;:mhdommmhnﬁmmmiﬂ,_&'

Law: Terms. '-Tbi; isx\w shalt h
] in accorIance with ‘the Iaws of &*\sht.‘g{ -ﬁ"
. York. Unless otherwise d-ﬂmd herein or in the m Wnt, .

—

] - )
= o

+<€£

m w
=
> =
= =
= M
~3
b ]
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Papercraft Park &
Pitsburgh, Penasylvanis 15238

, INC. ‘
;
- L
oy} —
c/o Papereraft Corperetion > o .
Papercratt Park moE
Pittsburgh, Psnasylvania 15238 2 3z
= ="
=
) 3
=)

Y :
Tita} cenior Vide ! eaident
Notes Address:

do; Papercraft Corporntion
Park :

Papereraft
Pittsburgh, Pennsylvanis 15228
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LEPAGE'S,

v: -
. . it Senior Vice \president
Notice Address: \.)

c/e Paparcraft Corporation
Papercraft Park ]
Pittsburgh, Pennsylvaniz 15238

-k\_z.'?: senicor Vice gsesident
1
Motice Address:

c/fo Papertraft Corporation

rcraft Park
Pittsburgh, Pannsylvania 15238

PERTIES, INC.

WaYi-30vY1
642N €h0 N

PAPERCRAFT

: .
By:\l \
(\:}-ajr: 5 HioT ViQPraaiéant

Motice Address:

c/o Paparcraft Corporation
Papercraft Park -
Pittsburgh, Peansylvania 1528

\-\Hﬂg; SFenlor 'ﬁQPresident
MNotica Addrexs: :
/o Papercraft Corporation

Paparcraft Pack
Pittsburgh, Pennsylvania 15238

i' 15

-t el
> '-‘L".%}'-'
T

T

BEFRAIE: 061
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Notice Address: Strest _
200 South Fope Slroet 3 o
Los Angeles, Californis 9001 > f;
Mmoo
= —
E. -
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SCHEDULE '
;'n . ::T.
PLEDGE AND SECURITY AGREEMENT E
(FIXED ASSETS AND STOCK) = e
oD
LI X T
= o=
lssuar Grantor . _ ﬂﬂﬂ#g . ".E-
Paparcraft Corporation Amaricsn Technical Industries, lnc. m Stock ;
y Stock
Paparcraft Corporation LaPaga’s, Inc. ?ullﬂll 1
Stock
e Paparcraft Corporstion Barth & Dreyfuss of California w
e .
:’3 . Paparcraft Corporation Knomark, Inc. c‘w  Stas
: Papercraft Corporation Modern Ortho cthpouﬁnn CMSMH

Paparcraft Corporation

Papercraft Corporstion
Papercraft Corperstion

Knomark, Inc.
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SCHEDULE Ul
TO
PLEDGE AND SECURITY AGREEMENT
{FIXED ASSETS AND STOCK)

Locations of Equipment:
(1) Papercraft Acquisition Corporation: Nona
r2) Papercraft Corporation: | E
Tm Co. ‘j;

i, B 28 e

At > seeisan Tess To.

Jingle B-g ﬁl.mtc“' 308 yands Avenus

Aarors, 1L e Lars Spece’ Contar
© Miex Loma, CA 91752

(3) Amarican T.chﬂhll todustriss, inc.:
' 3 § cone‘. s Avasue 1454 Jingle Bell Lana
i in, T e Lexington, KY 40505

' | o Ropd Bafley Strest .
m:m.n?d“:.nmumt e Srrarkie. NY s

Wy YH-30vdL
207y £190 N

EﬂmdlAmu- -
228 Gule Street U401 smaods A

Aurors, W 90506 Mirs Loma A, iz

..p..mft. rik
:mburgh ,F;A 15238

et G .
T

* 5a0 "F" &.4G" West Touhy Ave.

Main Strest © Lizzsia Avente Skajda, AL 0T

M0T Brosdway .

New York, NY 10010

Wica Plastics Company; Inc.
£.0. Box 399

e Avenua

Newion, NJ

t-1
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Mol Yool & Fastcs Corporntion
3. Lynr.h Rowd
-Evmvm- IN a1

4} Birﬁi £ Deayfuss of California:

| i TR
;

2250 E. 15th Strest 20758 E. 15th Street
Lot Apngeles, CA DOO2Y oo Angslas, CA SO0ZT
1521 tos Pxlos Avenus 1364 Merchaodirs blart
Les Angslas, Ca 90023 Chicago, L GDES4
00 N. Bivens Road 2030 Kingaley
Menroe, NC 28110 Albgmarie, NC 28001
!
795 Fifth Avsnue ] 11 .
New York, NY 10016 -il_?
=
(5) Knomark, Inc.: = F
5 e .
132-20 Merrick Blvd, =
Jumaica, NY 11434 g g
(6) LaPage's, inc.: g ’5-: )
P.O. Box 291 American Trae Co. = e
Essex Avanve 1454 Single Bell Lane &
Gleycester, MA 01330-02N Lexington, KY - 40505 i £

(7] Modarn Orthe Corporation:

Ay

mi-'f’ ¥

. 584588 Aroadway
B3 Naw York, NY 10002
# '

(8) PFapercraft Properties, Inc.. WNona

| Lt

g
|
1

-(9) PLZT Holdings Corporation: Nohe

R PR T
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Chisf Places of Businass/ Executive Offices of Graw
(1

@ Papercraft
pittsburgh, PA 15238

Americsn Technicel Industries, Inc.
m.-ﬁ?. Plaze tw Pari}

(2}

parth & Drayfuss of Calffornis
%0 E. 15th Street

(4)

nomark, In&.
= ?az‘zo Marrick Bhvd.

Jomaics, NY 11434

L Fages, InC.
' © P::.v:gr:nft Park
i Pittsburgh, PA 15238
ey Ortho Covporabon .
w .ldgld:l‘?mrrick Bivd. {Execative OFficaR)
Jamaics, NY Tit34 |
584-588 Broadway (Chief Place of Business
Mew York, NY 1(!_312

(6]

j' (31 PCT Huldmgs_._ W

Paparcraft P& :
. Pi‘t'::burgh,'PA 15208

-1
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