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EXECUTION COPY

TRADEMARK SECURITY AGREEMENT

(TRADEMARKS, TRADEMARK APPLICATIONS
AND TRADEMARK LICENSES)

WHEREAS, GNA ACQUISITION CORP., a Delaware corporation
(herein referred to as “Grantor’), owns the Trademarks listed on Schedule 1
annexed hereto, and is a party to the Trademark Licenses listed on Schedule 1
annexed hereto;

WHEREAS, Grantor, GNA Holdings Corp., certain lenders and Banc of
America Commercial Finance Corporation, as Agent, are parties to a Credit
Agreement dated as of June 16, 2000 (as the same may be amended and in effect
from time to time among said parties and such lenders (the "Lenders') as may
from time to time be parties thereto, the " Credit Agreement'');

WHEREAS, pursuant to the terms of the Security Agreement dated as of
June 16, 2000 (as said Agreement may be amended and in effect from time to
time, the ""Security Agreement'') among Grantor and Banc of America
Commercial Finance Corporation, as agent for the secured parties referred to
therein (in such capacity, together with its successors in such capacity pursuant to
the terms of such Security Agreement, the "Grantee'), Grantor has granted to
Grantee for the ratable benefit of such secured parties a continuing security
interest in or other Lien on substantially all the assets of the Grantor, including all
right, title and interest of Grantor in, to and under the Trademark Collateral (as
defined below), whether now owned or existing or hereafter acquired or arising, to
secure its Secured Obligations (as defined in the Security Agreement),

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Grantor does hereby grant to
Grantee, to secure its Secured Obligations, a continuing security interest in all of
Grantor's right, title and interest in, to and under the following (all of the
following items or types of property being herein collectively referred to as the
"Trademark Collateral"), whether presently existing or hereafter arising or
acquired:

(1) each Trademark (as defined in the Security Agreement) owned
by Grantor, including, without limitation, each Trademark registration and
application referred to in Schedule 1 hereto, and all of the goodwill of the
business connected with the use of, or symbolized by, each such
Trademark;
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(i) each Trademark License (as defined in the Security
Agreement) to which Grantor is a party, including, without limitation, each
Trademark License identified in Schedule 1 hereto, and all of the goodwill
of the business connected with the use of, or symbolized by, each such
Trademark licensed pursuant thereto, and

(iii) all proceeds of and revenues from the foregoing, including,
without limitation, all proceeds of and revenues from any claim by Grantor
against third parties for past, present or future unfair competition with, or
violation of intellectual property rights in connection with or injury to, or
infringement or dilution of, any Trademark owned by Grantor, including,
without limitation, any Trademark referred to in Schedule 1 hereto, and all
rights and benefits of Grantor under any Trademark License, including,
without limitation, any Trademark License identified in Schedule 1 hereto,
or for injury to the goodwill associated with any of the foregoing.

Grantor hereby irrevocably constitutes and appoints the Grantee and any
officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full power and authority in the name of Grantor or in its
name, from time to time, in the Grantee's discretion, so long as any Event of
Default shall have occurred and be continuing, to take with respect to the
Trademark Collateral any and all appropriate action which Grantor might take
with respect to the Trademark Collateral and to execute any and all documents
and instruments which may be necessary or desirable to carry out the terms of this
Trademark Security Agreement and to accomplish the purposes hereof.

Except to the extent permitted in the Security Agreement or the Credit
Agreement, Grantor agrees not to sell, license, exchange, assign or otherwise
transfer or dispose of, or grant any rights with respect to, or mortgage or otherwise
encumber, any of the foregoing Trademark Collateral.

The foregoing security interest is granted in conjunction with the security
interests granted to the Grantee pursuant to the Security Agreement. Grantor does
hereby further acknowledge and affirm that the rights and remedies of Grantee
with respect to the security interest in the Trademark Collateral made and granted
hereby are more fully set forth in the Security Agreement, the terms and

provisions of which are incorporated by reference herein as if fully set forth
herein.
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IN WITNESS WHEREOF, the parties hereto have caused this Trademark
Security Agreement to be duly executed by their respective authorized officers as
of the day and year first above written.

GNA ACQUISITION CORP.

v s /w/

Name 6(),5&“91/ LA
Title: ICer  FRESIDEAS T

Acknowledged:

BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,
as Agent

By: W’Zm

am;/ /0 /C"/-//%ﬂ) AN S
Title:

VICE RS pENT
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STATE OF
. SS.:

A S e

COUNTY OF

On thelﬁth day of J?}n e Zom)efore me personally came &mm—ﬂj

GeeepeRe— , to me personally known and known to me to be the person describedin
and who executed the foregoing instrument as v;oe PReSpeNT of GNA
ACQUISITION CORP., who being by me duly sworn, did depose and say that he
resides at , ; that he is[ v, DENTO
GNA ACQUISITION CORP., the corporation described in and which executed
the foregoing instrument; that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that the said instrument was
signed and sealed on behalf of said corporation by order of its Board of Directors;
that he signed his name thereto by like order; and that he acknowledged said
instrument to be the free act and deed of said corporation.

Notary Public, State of

MELANIE M. McCMENAMIN
Notary Public, State of New York
No. 01MC8034062
Qualified in New York County
Commission Expires December 6, 2001

My commission expires:
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Schedule 1 to
Trademark Security Agreement

TRADEMARKS AND TRADEMARK REGISTRATIONS

Trademark Reg. No. Reg. Date
CTCS 2284028 5/11/99

TRADEMARK APPLICATIONS

Mark Date Filed Serial No.

FSMS 6/28/9% 75-738263
CoCure 1/20/00 75-901998
Co-Cure 12/4/98 75-567214

TRADEMARK LICENSES

Agreement Date of Subject Matter
Agreement

As Licensee: Distribution and May 4, 2000 License of Grafix
Grafix North License brand name and
America, Inc. Agreement products
between
GRAFIX
Zertaubungs-
technik GmbH
and Grafix
Predecessor
(Grafix North
America, Inc.)
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As Licensor:
GRAFIX
Zertaubungs-
technik GmbH

Distribution and
License
Agreement
between
GRAFIX
Zertaubungs-
techmk GmbH
and Grafix
Predecessor
(Grafix North
America, Inc.)

May 4, 2000

License of Grafix
brand name and
products
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