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FIRST AMENDMENT TO TRADEMARK SECURITY AGREEMENT

This First Amendment to Trademark Security Agreement (“Amendment”) dated this ﬂf‘
day of January, 1999 is made by Phoenix Color Corp., a Delaware corporation with an address at
540 Western Maryland Parkway, Hagerstown, MD 21746 (“Debtor™) in favor of First Union
National Bank, a national banking association, with an address at 2240 Butler Pike, Plymouth
Meeting, PA 19462, as collateral agent (in such capacity “Collateral Agent™) for (i) First Union
National Bank, as agent (in such capacity “Bank Agent”) for the lenders (“Lenders”) and issuer
(“Issuer”) parties to the Credit Agreement dated September 15, 1998 (as amended, modified,
restated or supplemented from time to time “Credit Agreement’”), among the borrowers
(“Borrowers™), Bank Agent, Issuer and Lenders and (i1) First Union Investors, Inc. (“Purchaser™)
as Purchaser of, and any other holder of the Bridge Notes and Exchange Notes as defined in. and
issued under, the Bridge Securities Purchase Agreement (as amended, modified, restated or
supplemented from time to time “Purchase Agreement”), among Phoenix, PCC, Realty and

Purchaser.

Background

A. Debtor and Collateral Agent entered into a Trademark Security Agreement dated
September 15, 1998, (“Trademark Agreement”), pursuant to which Debtor granted to Collateral
Agent a lien on and security interest in all of Debtor’s trademarks, servicemarks and tradenames,
whether existing or future, together with all of the good will of Debtor associated therewith and
represented thereby. The Trademark Agreement was recorded on September 25, 1998
at Reference No. 2966849-005.

B. Debtor has acquired certain additional trademarks, servicemarks and tradenames
(collectively, “Additional Trademarks”) as set forth on Schedule A-1 attached hereto. Debtor
and Collateral Agent desire to amend the Trademark Agreement for the purpose of, inter alia,
granting, ratifying and confirming Collateral Agent’s lien on and security interest in the
Additional Trademarks, on the terms and conditions set forth herein.

C. Capitalized terms used with further definition herein shall have the respective
meanings set forth in, or by reference in, the Trademark Agreement.

NOW THEREFORE, with the foregoing Background incorporated by reference and
intending to be legally bound hereby the parties agree as follows:

1. As security for the prompt and complete payment and performance
(whether at the stated maturity, by acceleration or otherwise) of all Obligations, Debtor grants
(and hereby ratifies and confirms any prior grant of) a lien and security interest to Collateral
Agent, for the benefit of Secured Parties, in all of Debtor’s present and future right, title and
interest in and to the Additional Trademarks set forth on such Schedule A-1, together with the
good will of Debtor associated with and represented by the Additional Trademarks and the
registration thereof and the right (but not the obligation) to sue for past, present and future
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infringements and the proceeds thereof including, without limitation, license, royalties and
proceeds of infringement suits.

2. Schedule A to the Trademark Agreement (and Schedule A to Exhibit 1 of the
Trademark Agreement) 1s hereby supplemented by the information contained on Schedule A-1
hereto. Any reference to such Schedule A or Schedule A-1 shall be deemed to refer to Schedule
A and Schedule A-1 collectively.

3. Except as expressly set forth herein, all of the terms, conditions and provisions of
the Trademark Agreement are hereby ratified and confirmed and continue unchanged and in full
force and effect.

4. Two or more originals of this Amendment may be signed by the parties, each of
which shall be an original but all of which together shall constitute one and the same instrument.
This Amendment may be executed in counterpart, all of which counterparts taken together shall
constitute one fully completed executed document.

IN WITNESS WHEREQF, the parties have executed this Amendment, under seal the day
and year first above written.

PHOENIX COLOR CORP.
P

(Corporate Seal) By: E;eédzt’.,,( /5,“4-«/\,_&_.\

' ‘S CFRo
Acknowledged and Accepted:
FIRST UNION NATIONAL BANK
as Collateral Agent
By:
K *MILLER SM\firstunion\Phoenix\Trademark Security-Amendment-1.wpd 2
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infringements and the proceeds thereof including, without limitation, license, royalties and
proceeds of infringement suits.

2. Schedule A to the Trademark Agreement (and Schedule A to Exhibit 1 of the
Trademark Agreement) is hereby supplemented by the information contained on Schedule A-1
hereto. Any reference to such Schedule A or Schedule A-1 shall be deemed to refer to Schedule
A and Schedule A-1 collectively.

3. Except as expressly set forth herein, all of the terms, conditions and provisions of
the Trademark Agreement are hereby ratified and confirmed and continue unchanged and in full
force and effect.

4. Two or more originals of this Amendment may be signed by the parties, each of
which shall be an original but all of which together shall constitute one and the same instrument.
This Amendment may be executed in counterpart, all of which counterparts taken together shall
constitute one fully complazted executed document.

[N WITNESS WHEREOF¥, the parties have executed this Amendment, under seal the day
and year first above written.

PHOENIX COLOR CORP.

(Corporate Seal) By:

Acknowledged and Accepted:

FIRST UNION NATIONAL BANK
as Collateral Agent

- A7
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ACKNOWLEDGMENT

United States of America
State of Mew Yok

County of AMew Yo -k

SS

On this 4** day of January, 1999, before me personally appeared Fowacd Licberman

to me known and being duly sworn deposes and says that he is

C. ko,

of Phoenix Color Corp., the Debtor corporation described in the foregoing Amendment; and that he

knows the seal of the corporation; and that the seal so affixed to the Amendment is such corporate

seal; that he signed the Amendment and affixed the seal of the corporate thereto as such officer

pursuant to the authority imvested in him by law; that the within Amendment is the voluntary act of

such corporation; and he desires the same to be recorded as such.

KAMILLER SMifirstunion\Phoenix\Trademark Security-Amendment-1.wpd
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Notfa/ry PubMc

My Commission Expires:0g/249/ce

AMAN P. SINGHA
Notary Public, State of New York
No. O2Sl601217% :
Qualified in New York County
Commission Expires Aug. 24, 2000
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CORPORATE ACKNOWLEDGMENT
United States of America

Commonwealth of Pennsylvania : SS

County of leLF\DEL.(jH'Pr

On this %d‘ day of January, 1999, before me personally appeared [YIAPCARET ByYeweE

D
to me known and being duly sworn deposes and says that he/she is \/ e "(gQES iDENT

of First Union National Bank, as Collateral Agent, the banking association described in the foregoing
Amendment; and that he/she signed the Amendment as such pursuant to the authority invested in
him/her by law; that the within Amendment is the voluntary act of such corporation; and he/she desires

the same to be recorded as such.

JKJOM%/Q/ ZL/W/

Notary Publ
4

My Commission Expires: / O H-2002-

NOTARIAL SEAL
DOROTHY L. WYDRA, Notary Pubiic
Chty of Philadelphia, Phile. County
My Commission Expires October 31, 2002
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