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GRANT OF SECURITY INTERE
ST IN
PATENTS, TRADEMARKS AND LICENSES

(herein the "Agreement") is made as
. of December 29, 2000, b
_ of De s , by DIDDE CORPO

ch;rporatxt(():n ?:nccll abDebtor—ln-qusessmn in a reorganization proceeding underR(IZ?a??N’lal ot e
CansekruN;()) ())10- :2 7e77ef1‘olre thf: U'mted_Sta}tes Bankruptcy Court for the District of Kansfs t’53ankru0f s
Case 1 6.6801 1088— (}Bérgltht l1lts p(r}lnapal place of business at 1200 Graphic Arts Road Empcl))lt'iC {

- ( in the "Guarantor"), and The CIT Gr i it, In o
York. c?’rporatlon, with offices at 1211 Avenue of the Americ:;1 p/I?lJSlneSS e e P 00ae
hocein "OTTBO™, , New York, New York 10036

WITNESETH:

WHEREAS, Didde Web Press Corporation, a Kansas corporati

.. g > ation and -in- PR
At e e G 130 By ot e o
Bankruptey Court for the District of Kancas (Bankeupicy Case N o u hors (the “Company™)
may be amendecl; iy nz t9 a certz}ln DIP Financing Agreement of even date herewith, as thczJ sazn)
B it ltemational to time, agreed to and guaranteed by Guarantor, 9095.4884 Quobec,
orovides (i) for CITBC fo.  Inc. (herein he "Financing Agreement’), which Financing Agreement
account of the CompanyoaI:d ;u ::anrtatgz (lio{tl;s,t lited\gnces étlnd extensions of credit, all to or for the
Guaranty dated of even date herewith, and (ii) for theuaragtol: pursuant fo the terms of that Cem}in
interest in certain of the Guarantor's assets, incluizg, v};ittﬂzlgufir;ti{ttai)tgotg CiItZBC;tzf? O tens
applications and/or registrations, trademarks, trademark applications a’nd/orp ren's;rap?tent
tradenames, goodwill and licenses, all as more fully set forth therein; gistrations,

NOW THEREFORE, in cor_lsideration of the premises set forth herein and for other good and
valuable consideration, receipt and sufficiency of which is hereby acknowledged, the Guarantor

agrees as follows:

1. Definitions. Capitalized terms used herein and defined in the Financing Agreement
shall have the meanings set forth therein unless otherwise specifically defined herein.
"Obligations" (as defined in
CITBC a security interest,
and interest in and to all of
d or hereafter acquired

2. Grant of Security Interest. To secure the payment of the
t), the Guarantor hereby grants to

the Financing Agreemen
effective immediately, in all of the Guarantor's right, title
the following described property, whether now owne

(collectively herein the "Intellectual Property Collateral"):

strations together with the

ations and/or regi .
claimed therein including,

(1) Patents and patent applic
inventions and improvements described and
s and applications, if any, listed on Schedule A,

without limitation, the patent
d all reissues and renewals

attached hereto and made a part hereof, and any an
thereof and all income, royalties, damages and payments now and hereafter
luding, without limitation,

due and/or payable in connection therewith inc
damages and payments for past or future infringements thereof (all of the

CATEMP\Grant of SEcurity Interest in Patents Trademarks and Licenses.DOC
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foregoing are sometimes hereinafter individ i
ually and/
to as the "Patent Collateral"); ¢ o collectively referred

(i1) ’.I'rader.narks,. trademark registrations and/or applications and tradename
inctuding, without limitation, the trademarks and applications, if an liste;
on Schedule B attached hereto and made a part hereof, anél anyya’md all
reissues and/or renewals thereof, and all income, royalties, damages and
paqunts now and hereafiter due and/or payable in conne::tion therewith
%ncl}ldmg, without limitation, damages and payments for past or future
¥nfr.m.gements thereof (all of the foregoing are sometimes hereinafter
individually and/or collectively referred to as the "Trademark Collateral");

(ili)  Any license agreement in which the Guarantor is or becomes licensed to use
any patents and/or trademarks owned by a third party including, without
limitation, the licenses, if any, listed on Schedule C attached hereto a’md made
a part hereof (all of the foregoing are sometimes referred to herein
individually and/or collectively as the "License Collateral”);

(iv)  The goodwill of the Guarantor’s business conn wi .
ected an ed
the foregoing; and cted with and symbolized by

%) All cash and non-cash proceeds of the foregoing.

3. CITBC's Rights. Upon the occurrence of any Event of Default hereunder, CITBC
shall havg all the rights and remedies of a secured party under the Uniform
Commercial Code and any other applicable state or federal laws. CITBC will give
the Guarantor reasonable notice of the time and place of any public sale of the
Intellectual Property Collateral or the time after which any private sale of the
Intellectual Property Collateral or any other intended disposition thereof is to be
made. Unless otherwise provided by law, the requirement of reasonable notice shall
be met if such notice is mailed, postage prepaid to the address of the Guarantor set
forth above at least ten (10) days before the date of such sale or disposition. In
addition to the foregoing and all other rights and remedies of CITBC upon the
occurrence of any Event of Default hereunder, CITBC shall thereupon have the
immediate right to transfer to itself or to sell, assign and transfer to any other person
all right, title and interest in and to all or any part of the Intellectual Property
Collateral. A formal irrevocable power of attorney (in the form annexed hefeto) is
being executed and delivered by the Guarantor to CITBC concurrently with this
Agreement {0 enable such rights to be carried out. The Guarantor agrees that, 1n the
event CITBC exercises its rights hereunder and/or pursuant to said power of attorney

jzati 1 Property Co
on of the owner or OWNers of such Intellectua . 1se an
b T 1. The condition of the foregoing provision is

£ such Intellectual Property Collatera .

cs)u(:sh that unless and until there occurs an Event of Defaullt \;nder rtthlsCAlgi:::Efrilg ?111:
i to own and use the Intellectual Property LO

Guarantor She L s b d to enjoy the benefits, royalties and profits

normal ¢O¥C ence of an Event of

f its business an
therefrom provided, however, that from and after the occurr

C\TEMP\Grant of SEcurity Interest in Patents Trademarks and Licenscs.DOQ
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CATEM

Default such right will, upon the exercise by CITBC of the rights provided by this
Agree.ment, be revoked and the right of the Guarantor to enjoy the uses, benefits
royalties and profits of said Intellectual Property Collateral will wholly cease’
whereupon CITBC or its transferee(s) shall be entitled to all of the Guarantor’s right’
titl}% and interest in and to the Intellectual Property Collateral hereby so assignedj
Thl_s Agreement will not operate to place upon CITBC any duty or responsibility to
maintain the Intellectual Property Collateral.

Fees. The Guarar}tor will pay all filing fees with respect to the security interest

created 'here_by which CITBC may deem necessary or advisable in order to perfect

én(}l manlltam the perfection of its security interest in the Intellectual Property
ollateral.

Representations and Warranties. The Guarantor represents and warrants: that the
Guarantor lawfully possesses and owns the Intellectual Property Collateral and that
except for the security interest granted hereby and a prior security interest in favor of
CITBC, the Intellectual Property Collateral will be kept free from all liens, security
1r}terests, claims and encumbrances whatsoever; that the Guarantor has not made or
given any prior assignment, transfer or security interest in the Intellectual Property
Collateral or any of the proceeds thereof except in favor of CITBC, that the
Intellectual Property Collateral is and will continue to be, in all respects, in full force
and effect; and that there are no known infringements of the Intellectual Property
Collateral.

Application of Proceeds. The proceeds of any sale, transfer or disposition of the
Intellectual Property Collateral shall be applied first to all costs and expenses,
including, but not limited to, reasonable attorneys’ fees and expenses and court costs,
incurred by CITBC in connection with such sale and the exercise of CITBC rights
and remedies hereunder and under the Financing Agreement; next, such proceeds
shall be applied to the payment, in whole or in part, of the Obligations due CITBC in
such order as CITBC may elect; and the balance, if any, shall be paid to the
Guarantor or as a court of competent jurisdiction may direct.

Defense of Claims. The Guarantor will defend at its own cost and expense any
action, claim or proceeding affecting the Intellectual. Property Collateral or the
interest of CITBC therein. The Guarantor agrees to reimburse CITBC for all costs

and expenses incurred by CITBC in defending any such action, claim or proceeding.

igh i i i iti i ing Agreement
. This Agreement shz.lll be in a@dltlon to the.Fmancmg

zrid :lslacl:;ltr:;‘:lzgvgcemed tog;ffect, modify or limit the Financing Agreement c;re :rg)

rights that CITBC has under the Financing Agreement. , The Guara)\n'c:::1 agrfumler

execute and deliver to CITBC (at the Guarantors e:t{penseu " s)‘; s

documentation or papers nec e intent or purp

essary to carry opt th [
Agreement including, but not limited to, financing statements under the Uniform
Commercial Code.
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9. 'Cons.truction and Invalidity. Any provisions hereof contrary to, prohibited by or
invalid under any laws or regulations shall be inapplicable and deemed omitted
herefrom, but shall not invalidate the remaining provisions hereof.

10. CHOICE OF LAW. THE GUARANTOR AGREES THAT
INTERPRETATION AND ENFORCEMENT OF THIS AG'{R‘;IEI\?IIIIE&;IJ%‘D&‘]{),
ALL RIGHTS HEREUNDER SHALL BE GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK. THIS AGREEMENT TOGETHER WITH
THE FINANCING AGREEMENT CONSTITUTES THE ENTIRE
AGREEMENT OF THE GUARANTOR AND CITBC WITH RESPECT TO
THE INTELLECTUAL PROPERTY COLLATERAL, CAN ONLY BE
CHANGED OR MODIFIED IN WRITING AND SHALL BIND AND
BENEFIT THE GUARANTOR, CITBC AND THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS. THE GUARANTOR AND CITBC EACH
;IS%EgEAli]ﬁPR];EESRS’[LY WAIVES ANY RIGHT OF TRIAL BY JURY ON

; AND, ACTION OR CA
bl USE OF ACTION ARISING

11.  Events of Default. Any of the following constitutes an Event of Default under this
Agreement:

(i) The .(?uarantor fails to perform or observe any agreement, covenant or
condition required under this Agreement;

(i)  Any warranty or representation made by Guarantor, in this Agreement shall
be or becomes false or misleading in any material respect; or

(iii) The occurrence of any Event of Default under the Financing Agreement
which is not waived in writing by CITBC.

12. Notices. The Guarantor covenants and agrees that, with respect to the Intellectual
Property Collateral, it will give CITBC written notice in the manner provided in the

Financing Agreement of:

) any claim by a third party that the Guarantor has infringed on the rights of a
third party;

(i)  any suspected infringement by a third party on the rights of the Guarantor; or

created, arising or acquired by the

(iii) any Intellectual Property Collateral
Guarantor after the date hereof.

The Guarantor will take any such action as CITBC may

reasonably require to further confirm or protect CITBC’ rights under this Agreement
in the Intellectual Property Collateral. In furtherance thereo_f, the Guarantor hereby
ants to CITBC a power of attorney coupled with an interest which shall be

irrevocable during the term of this Agreement to execute any documentation or take
any action in the Guarantor’s behalf required to effectuate the terms, provisions and

conditions of this Agreement.

13. Further Assurances.

CATEMP\Grant of SEcurity Interest in Patents Trademarks and Licenses. DO,
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14.  Termination. This Agreement shall terminate upon termination of the Financing
Agreement and full, final and indefeasible payment of all Obligations of the
Guarantor thereunder. Upon the Guarantor's request, CITBC shall within a
reasonable time after any such termination execute and deliver to the Company (at
the Guarantor's expense) such documents and instruments as are reasonably
necessary to evidence such termination and release of the security interest granted
herein on any applicable public record.

15. Counterparts. This Agreement may be executed in any number of counterparts and
by different parties hereto on separate counterparts, each of which, when so
executed, shall be deemed an original, but all of such counterparts shall constitute
but one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
December 29, 2000.

DIDDE CORPORATION,
a Kansas corporation and Debtor-in-Possession in

Agreed and Accepted as of December 29,
2000

THE CIT GROUP/BUSINESS CREDIT, INC.

By

Name:

Title:

C'\WfNDOWS\TEMP\Grant of SEcurity Interest in Patents Trademarks and lsccnscs
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13.

14.

15.

Further Assurances. The Company will take any such action as CITBC may
reasonably require to further confirm or protect CITBC's rights under this
Agreement in the Intellectual Property Collateral. In furtherance thereof, the
Company hereby grants to CITBC a power of attorney coupled with an interest
which shall be irrevocable during the term of this Agreement to execute any
documentation or take any action in the Company's behalf required to effectuate
the terms, provisions and conditions of this Agreement.

Termination. This Agreement shall terminate upon termination of the Financing
Agreement and full, final and indefeasible payment of all Obligations of the
Company thereunder. Upon the Company's request, CITBC shall within a
reasonable time after any such termination execute and deliver to the Company (at
the Company's expense) such documents and instruments as are reasonably
necessary to evidence such termination and release of the security interest granted
herein on any applicable public record.

Counterparts. This Agreement may be executed in any number of counterparts
and by different parties hereto on separate counterparts, each of which, when so
executed, shall be deemed an original, but all of such counterparts shall constitute
but one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
December 29, 2000.

DIDDE WEB PRESS CORPORATION,
a Kansas corporation and Debtor-in-Possession in
Bankruptcy Case No. 00-42776-11 (Bankr. Dist. KS 2000)

By

David C. Didde, Chairman

Agreed and Accepted as of December 29, 2000.

THE CIT GROUP/BUSINESS CREDIT, INC.
By: g/é 2 s

Name:

S .
LT il
VITE Fronicon

Title:

CATEMP\Grants of Security Interest in Patents Trademarks and Liocnscs.l%)c
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IRREVOCABLE POWER OF ATTORNEY

DIDDE.CORPORATION, a Kansas corporation and a Debtor-in-Possession in a reorganization
proceedm.g gnder Chapter 11 of the Bankruptcy Code before the United States Bankruptcy Court
for the D1stn<.:t of Kansas (Bankruptcy Case No. 00-42777-11), with offices at 1200 Graphic Arts
Road, Empona,'Kansas 66801, (hereinafter referred to as the "Guarantor"), hereby granrt’s to The
CIT Oroup/Busmess Credit, Inc., a New York corporation, with offices at, 1211 Avenue of the
Americas, New York, New York 10036 (hereinafter referred to as "CITBC"), the exclusive
Irrevocable Power of Attorney to transfer to CITBC or to any designee of CITBC, all Intellectual
Property Collatera_l listed on the Schedules attached to the Grant of Security Interest in Patentz
Trademar.ks and L1cens.es (the "Agreement"), dated as of the date hereof, between the Guarantor anci
CITBC including, without limitation, all patents, patent applications and/or registrations
tradema;ks, trademark applications and/or registrations, and licenses together with the goodwill o%
the business cpmected with or symbolized by such Intellectual Property Collateral and the
Snlziartzlilnto.l"sh ter;tlre 1nventor)('1 of labells and decals bearing any trademarks not affixed to its products

e right to operate and control, sell, assign, 1 :
e ot ormre i condirions gn, and transfer the business under those trademarks

1. The Power of Attorney granted hereunder shall be effective as of the date hereof and
shall last for as long as any now existing or hereafter arising indebtedness, Habilities or obligations
of Didde Web Press Corporation or the Guarantor to CITBC are outstanding under the DIP
Financing Agreement, dated on or about the date hereof, between Didde Web Press Corporation and
CITBC, and agreed to and guaranteed by Guarantor, 9095-4884 Quebec, Inc., and Didde

International, Inc.;

7. The Power of Attorney granted herein shall be irrevocable throughout the duration of its
life as specified in Paragraph 1 hereinabove;

herein shall only be exercisable by CITBC after the

3. The Power of Attorney granted
Agreement between CITBC and the Guarantor; and

occurrence of an Event of Default under the

written notice of the exercise of this
Default as set forth in Paragraph 3
d signed by an authorized officer of
dered a waiver of any other Event of

4. CITBC shall give the Guarantor ten (10) days prior
power, and the waiver by CITBC of any particular Eygnt of
hereinabove shall have no force or effect unless in writing an

h waiver shall not constitute or be consi

CITBC. Even then suc 1) or
Default then existing or thereafter arising whether similar or not.

IN WITNESS WHEREOF, the Company has caused this Power of Attorney to be executed

as of December 29, 2000.
DIDDE CORPORATION,

a Kansas cO ion and Debtor-in
B cy Case

B . .
Y David C. Didde, President and Chief Executive Officer

-Possession in
(B _Dist. KS 2000)

C'\WINDOWS\TEMP\Grant of SEcurity Interest in Patents Trademarks and Iﬁ'censes.DOC

TRADEMARK
REEL: 002221 FRAME: 0863



lSsouRy )

—_— )
COUNTY OF _DOgEsMm

This instrument was acknowledged before me on Decemberﬁ 2000, by David C. Didde,
as the President and Chief Executive Officer of Didde Corporation, a Kansas corporation and a
Debtor-in-Possession in a reorganization proceedin der Chapter 11 of the Bankruptcy Code
before the United States Bankruptcy Court for the” Distyct of Kansas (B ptcy Case No. 00-

42777-11).
Anilgnte .
Print\Name;_ | GNSYTANE 3.
Notary lic Tramd for said
County and State

ACKNOWLEDGMENT - CORPORATION
STATE OF \\\

Commission Expires:
2120

CONSTANCE J. FISHER
Notary Public - Notary Seal
STATE OF MISSOURI

Jackson County )
My Commission Expires: Aug. 21, 2601

i censes. DOC
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SCHEDULE A TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
DIDDE CORPORATION
and
THE CIT GROUP/BUSINESS CREDIT, INC.
U.S. PATENTS

-
=
Po—t
[¢]

Patent No. Issue Date

NONE
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SCHEDULE B TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
DIDDE CORPORATION
and
THE CIT GROUP/BUSINESS CREDIT, INC.
U.S. TRADEMARKS

Title or Mark Registration No. Registration Date

Didde D and Design 1,168,082 09/08/81
“D” 1,180,855 12/08/81
Didde 1,199,316 06/29/82
C\TEMP\Grant of SEcurity Interest in Patents Trademarks and Licenses. D
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SCHEDULE C TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
DIDDE CORPORATION
and
THE CIT GROUP/BUSINESS CREDIT, INC.
U.S. LICENSES

1. Assignment and License Agreement dated as of September 1, 2000, by and between
Didde Corporation and ACAS Acquisitions (Chromas), Inc.
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