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SCHEDULE I

Item A. Trade Names

Applied Graphics Technologies, Ing.
BCY

Eleetronic Color Imaging
PlateMasters

Tin{ Masters

Vancor Color

Flying Color Graphics
Customized Computer Services
MBA Graphics

Winkler Video Asszociates
FAT Film Services

Preferred Audio Tapes
Spotlink

Star Graphics

Gore

Gore Graphics

Liberty

Liberty Graphics

Digital Imagination

SpertShots

DISD

AGT

New Applied, Inc,

Applicd Graphics Technelogics I, Ing.

ile Enterprise, Inc,
TeamBase Developers
AGT Apquisition Corp. [T

Color Conirol, Ine.
{CC Acquisition Corp.

Miramar Equipment, Inc.
None

Devan Group, Inc.
AGT Acquisition Corp.
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Black Dot Graphics, Ine.
Black Dot Group

Typo-Graphics, [ne.
None

ABD Group, Inc.
None

Otent GraphicAris, Inc,
None

Ambrosi & Asgsociates, Inc.
Neane

Meridian Retail, Inc.
Nons

Taproot Inferactive, Ine.
AR Acquisition Corporation
Ahrens Inferactive, Ing.

Proof Posifive/Farrowlyne Associates, Inc.
None

Cne 2 One, Inc.
Nobart, Inc.

West Coast Creative, Inc.

None

Portal Publications, Ltd.
Devon Publishing Group

The Winn Art Group, Lid.
Winn Devon

Retail Profit Solutions, Ine,
None

AGT Syatems Services, Irie.
None

Lo O ) W Ty e PLAOL SO04: Dk
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Ttem B. Location of Grantors Principal Place of Business or Chief Executive Office in
Alabame, Connecticut, Florida or Mississippi

MNone

CTWF DO Taerpon): amed P enCl MDA doc
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Item A. Trademarks

SCHEDULE ITI

Registered Trademarks
Country Trademark Registration | Regieiration
No. Date
United States AGT 1,827,834 3722794
United States AGT 1,872,766 3/22/94
United Staics Applied Graphics 1,683,249 4/14/92
Technologies
United States Applied Graphics 1,726,437 16/20/92
Technologies
United Siates Applied Graphics 1,677,069 2125792
Technologies
United States Applicd Printing 2,166,786 6/23/58
Technologies
United States APT 2,141,833 3/10/98
United States APTistylized) 2,280,229 9/28/99
United States APT Applied Printing 2,245,283 5718799
Technologies
United States AntOnCall 2345873 4725700
United States ArtOnCall and design 2,251,359 &70R/99
United States Digital Link 1,929,057 10724795
United Staies Digital Originals 1,631,549 1/15/91
United States Gore Graphics 1,981,417 6/1B/96
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United States Qore Graphics and design | 1,716,978 11/16/82
United States Spotlink 1,992,313 B/13/96
United States Black Dot Group 2,073,189 624797
United States Black Dot (stylized) 2,080,478 3726197
Uhited States Customizing Your Cultural | 2,084,476 7729757
Experience (gtylized)
United States Seven and Lightbulb design | 2,365,670 71700
United States ‘Seven and Zebra design 2,365,671 | Wi1A00
United States Seven and Strawberry 2,365,672 TR0
design
United Statzs Seven and Fish deelgn 2,365,673 7711700
United States Seven and Knife design 2,365,674 i
United States Seven and Marble design | 2,363,073 7711700
| United States Seven 2,369,883 7725100
United States Wace USA 1,697,126 623792
United States The Tmaging Network 2,051,830 415097
United Stafes G.§. Imaging Network 1,486,537 4/26/88
United States G5 (stylized) 1,263,417 574784
United States Hexagan design 1,459,718 9/25/87
 Umited States Jahn & Oflier 1,290,430 8/14/54
United States Tleasing Colour 1,213,321 10/19/82
?
MV sy v PLOLESCD A
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United States Techtron and design 1,286,626 T84
Tnited States Techtron imaging Network | 1,458,844 0722787
Canade Digital Link 514538 B718790
Canada Digizine 795925 10/27/95

Buropean Community | ArtOnCall and design 937268 2721700
France Digital Link 9360750 6/14/96
Germany Digital Link 305524024 | B/14/96
Tsracl Digifal Link 102,542 10/7/97
Mexico Digjtal Link 610,918 5726199
Norway Digital Link 198,822 8/19/99
Sweden Digital Link 20,873 | 11797 |
United States Shapes 103,267 176798
United States Cupcake 2,287,923 10719/59
United States Devon Edinons 1,598,530 5729190
United States Flowa Design Only 2,164,147 6/9/98
United States Mousers 2,119,682 128097 |
United States Mousers Calendars That | 2,130,233 1720798

Click

"United States Fortal 2,198,595 10720198
United States Portal 2,040,747 2725757

"Umited States Portal 2,217,322 712099 |
United States Portal 2,039,174 2/18/97

WMDY T etghaety I st AlNOLXOTH bl Aoe
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United States Portal and “FlowerinQh | 2,164,145 56/9/98
with Black Border” Design

United States Portal and “Heart in Oh 2,164,146 6/0/08
with Black Border Design

United States Partal and “Heart in Q0 2,039,194 18T
Design

United States artal and “Heart. Design | 2,039,137 2/18/97

United States Portal and “Heart” Design | 2,039,175 318797

United States Portal Pads 2,199,941 10727798

United States Portal Papers 2,198,601 10/20/98

[ United Siates Sentimientos de Portal 2,265,710 7/27/99

United States Streamers 2,244,114 3/11/99

United States Wolfsong 1,759,165 16/93

Canada Canadian Art Prints and TMAGZ93258 | 7/20/34
design

Canada Man and design TMAUZE1693 | 7/22183
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Pending Trademark Applications

Country Trademark Application No, Fillug Date
Mexica Portal 384,441 7/23/99
Mexico Senfimentios de Portal | 359,503 1/7/9%
United Stales Tmaginex Collection | 76/124,891 9/7/00
United States Occasions by Portal | 76/232,804 4711701
United Stafes The Smart Chart 787657 436 3/10/99
Australia Digizine 677795 11713795
Chile Digizine 355,476 2/27/9%
Burcpean Community | Digizine 5801 471756
Hong Kong Digizine 14542795 11715758
Japan Digizine 10755/1996 2/6/96
Mexico Digizing 258,255 3/28/96
New Zcaland Digizine 258 424 272756
European Union Seven and Lightbulb | 800722 4/20/98
design
European Union Seven and Zebra 800573 4/20/98
design
Buropean Union Seven and Strawberry | 806018 4/20/98
design
Buropean Urion Seven and Fish design | 800706 4/20/98
European Union Seven and Knife 800649 4720/98
design
AoV g it e LD i
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European Union Seven and Penguin 800623 4720758
design
" European Union Seven and Marble 800656 472098
design
§ Buropean Union Seven 800680 4/20/98
United States Seven and Penguin 75/4G5,741 6/3/98
design

Trademark Applications in Preparation

"Country Trademark | Docket No. | Bxpected Filing Products/
Date Services
None

Item B, Trademark Licenses

- Effective | Bxpiration
Country Trademarks Licengor Licensee Date Date
United States | APT, Applied Applied Printing | #1696 | #/16/16 |

APT(stylized) Graphics Technologies, L.P.

APT Applied Technologies,

Printing Ine.

Techmologies,

Applied Printing

Technologies

CHUTHDO W wog wow Inlarvst RdaslCL o D bl dos
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EXECUTION COFPY

INTELLECTUAL PROPERTY
SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT (this ‘‘Agreemens™),
dated August 31, 2001, by and among APPLIED GRAFHICS TECHNOLOGIES, INC,, 2
Delaware corporation having an office at 450 West 33rd Street, New York, New York 10001
(the “Borrower'"), the direct and indirect subsidiaries of the Borrower identified on the signature
pages hereto under the caption “SUBSIDIARY GRANTORS” (fogether with the Borrower, the
“Grantors") and Flect National Bank (“Fleef”), as administrative agent (in such capacity,
together with its successors in such capacity, the “ddministrative Agens™) for the Secured Parties
{as defined in the Credit Agreement referred to below).

PRELIMINARY STATEMENTS

(1)  Ths Borrower has entered into an Amended and Restated Credit Agreement,
dated as of March 10, 1999 {as amended, testated, supplemented, extended or ctherwise
modified from time to time, the “'Cradit Agreement’’; the terms defined therein and not otherwise
defined herein being used herein aa therein defined), with the banks, financial institutions and
other institutional lenders party thereto (the “Lenders’") and Fleet, as Initial Isauing Bank, as
Swing Line Bank and ag Administrative Agent.

{2) As an inducement fo the Lenders” entering into the Fifth Amendmeni, the
Grantors have agreed to grant the gecurity interest contemplated by this Agreement,

NOW, THEREFORE, in consideration of the premises and in order to induce the Lenders
to make Advances under the Credit Agreement, the Issuing Bank to issue Letters of Credit under
the Credit Agreement and the Hedge Banks to enter into Bank Hedge Agreements with the
Borrower from tims to time, each of the Grantors hereby agrees with the Administrative Agent,
for the benefit of the Administrative Agent and the ratable benefit of the Secnred Partics, as
Tollows:

Section 1. Grant of Security. Each of the Grantors hereby assigns and pledges io the
Administrative Agent, for the benefit of the Administrative Agent and the retable benefit of the
Secured Parties, and hereby grantz to the Administrative Agent, for the benefit of the
Administrative Agent and the ratable benefit of the Securad Parties, a sscurity interest in the
following (collectively, the “intellectual Property Callateral™y:

{a) all of the tollowing {the "Computer Hardware and Software Collateral”™), without
duplication:

(i) all computer and other electronic date processing hardware, integrated
computer systems, central processing units, memory units, display terminals, printers,
features, computer elements, card reacders, tape drives, hard and goft disk drives, cables,
electrical supply hardware, gengrators, power equalizers, aceessaries and all pecipheral
devices and other related computer hardware;

(i) all software programs (including both source code, object cods and all
related applications and data Gles), whether now owned, licensed or leased or hereafier

1 #1381
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EXECUTION COPY

acquired by a Grantor, designed for use on the computers and electronic data processing
hardware described in clause (i) sbove;

(iii}  all firmware asgociated therevwith;

(iv)  all documentation (including flow charts, logic diagrams, manuals, guides
and specifications) with respect to such hardware, software and firmware described in the
preceding clauses (i) through (iii); and

{¥v)  allrights with respect to all of the foregoing, including any and all
copyrights, licenses, options, warmantias, service conuracts, program services, test rights,
maintenancs rights, support rights, itmprovement rights, renewal rights and
indemnifications and any substitutions, replacements, additions or medel conversions of
any of the foregoing; :

(by  all copyrights of the Grantors, whether statutory or commeon law, registered or
unregistered and whether published or unpublished, now or hereafter in force throughont the
world including all of the Grantors® rights, titles and interssts in and to all copyrights registersd
in the United States Copyright Office or anywhere else in the world and also including the
copyrights referred ta in Item A of Schedule IV hereto, and registrations and recordings thereof
and all applications for regisiration thereof, whether pending or in preparation, all copyright
Licenses, including each copyright licenas referred to in Item B of Schedule I'V hereto, the right
to sue for pasf, present and future infringsrents of any of the foregoing, all rights corresponding
thereto, all extensions and renewazls of any thereof and all pracesds of the foregoing, including
licenses, royalties, income, payments, claime, damages and proceeds of suit {collectively, the
“Copyright Collateral;

{c) all of the following (the “Pazen: Coflareral™), without duplication;

(i) all letters patent and applications for lstters patent throughout the werld,
imcluding all patent applications in preparation for filing and cach patent and patent
application referred to in Item A of Schedule Il hereto;

(i) all reissues, divisions, continuations, continuations-in-part, extensions,
rencwals and reexaminations of any of the itemg described in clauge (i);

{iil)  all patent licenses, and other agresments providing a Grantor with the right
to use any items of the type referred to in claures (f) and (ii) above, including each patent
license referred to in Ttem B of Schedule I hereto; and

(iv)  all proceeds of, and rights associated with, the foregaing (including Heense
rayalfies and proceeds of infringement suits), the right to sue third partics for past,
pregent or furure infringements of any patent or patent application, and for breach or
enforcement of any patent license;

(d) all of the following {the “ Trademark Collateral”), without duplication:

1701360 2
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EXECUTION COPY

() all radsmarkes, trade names, corporate names, company names, business
names, fictitious business names, irade styles, service marks, certification marks,
collective marks, logos and other source or business identifiers, and all goodwill of the
business associated therewith, now existing or hereafter adopted or acquired including
those referred to in Ttem A of Schedule III hereto, whether currently in use or not, all
registrations and recordings thereof and all applications in connection therewith, whether
pending ot in preparation for filing, including registrations, recordings and applications in
the United States Fatent and Trademark Office or in any office or agency of the United
Stafes of America or any State thereof or any other country or political subdivision
thereof or otherwiee, and all common-law rights relating to the foregoing, and the right to
obtain all reissues, extensions or renewale of the foregoing (collectively referred 1o as the
“Trademark'™),

(ii)  all Tredemark licenses for the gramt by or to a Grantor of any right o use
any Trademark, including each Trademark license referred to in Item B of Schedule IIT
hereto; and

(ili)  all of the goodwill of the business connected with the use of, and
symbolized by the items described in, ¢lause (i), and to the extent applicable, clause {ii);

(iv)  the right to sue third parties for past, present and future mfringements of
any Trademark Collateral described in clause (i) and, to the extent applicable, clause (fi);
and

4 all proceeds of, and rightr associated with, the foregoing, including any
claim by a Grantor against third partiea for past, present or future infringement or dilution
of any Trademark, Trademark registration or Trademark license, or for any injury to the
goodwill associated with the use of any such Trademark or for breach or enforcement of
any Trademark license and all rights cotresponding thereto throughout the warld,

{e) all common law and statutory trade secrets and all other confidential, proprietary
or usefu! information and all know-how obtained by or used in or contemplated at any time for
uee in the bueiness of & Grantor (all of the foregoing being collectively called & “Trade Secret”™),
whether or not such Trade Sacret has been reduced to a writing or other tangible form, including
all documents and things embodying, incorporating or referring in any way to such Trade Seeref,
all Teade Secret licenses, including sach Trade Secret license referrad to in Schedule V hereto,
and including the right to sue for and to enjoin and to collect damages for the actual or threatened
misappropriation of any Trade Secret and for the breach or enforcement of any such Trade Secret

license; and

{f) all proceeds of any and all of the forsgoing Intellectual Property Collateral
(including, without limitation, proceeds that constitute propetty of the types described in
clauses (2)-(e) of this Section 1) and, to the extent not otherwise included, all payments under
insurance {whether or not the Administrative Agent is the loss payee thereof), or any indemnity,
warranty or guaranty, payable by reason of loss to or otherwise with respect (o any of the
forzgoing Intellectual Praperty Collateral.

17013581 2

TRADEMARK
REEL: 002367 FRAME: 0400



EXECUTION COFY

Section 2. Security for Obligations. This Agrecment gecures the payment of all
QObligations of each Grantor now or hereafier existing under the Loan Documents, whether for
principal, interest, fees, cxpenses or otherwise (all such Obligations being the “Secured
Obligatiens™), Without limiting the generality of the foregoing, this Agreement sacures the
payment of all amounts that constitute part of tha Secured Obligations and would be owed by
such Grantor to the Adminiatrative Agent or the Secured Parties under the Loan Documents but
for the fact that they are unenforceable or not allowable due to the existence of a bankruptcy,
reorganization or similar proceeding involving such Grantor.

Section 3. Grantors Remain Liagble, Anything herein to the contrary notwithstanding,
(a) each Qrantor shall remain liable under the contracts and agreements included in the
Intellectual Property Collateral to which it is a party to the extent get forth therein to perform afl
of its duties and obligations thereunder to the same extent ag if this Agresment had not been
cxscuted, (b) the exercise by the Administrative Agent of any of the righta hereunder ahall not
release any Grantor from any of its dutiea or obligatons under the contracts and agreements
included in the Intellectual Property Collateral to which it is a party and (c) neither the
Administrative Agent nor any Secured Party shall have gny obligation or liability under the
contracts and agreements included in ihe Intellegtual Property Collateral by reason of this
Agresment, nor shall the Administrative Agent or any Secured Party be obligated to perform any
of the obligations or duties of any Grantor under such contracts and agresmente included in the
Intellectual Property Collateral to which it is a party or to take any action ta collect or enforee
any claim for peyment assigned hereunder. .

Section 4. Representations and Warranties, Each Grentor represents and warranis as
follows:

{a} Such Grantor is the legal and beneficial owner of the Intsllectual Praperty
Collateral pledged by such Grantor hereunder free and clear of any Lien, except for security
interests created or permitted under the Loan Documents {including, without lirnitation, any
Liens discloged on Schedule 5.02{a)(iii) to the Credit Agresment). No effective financing
staternent or other instrument similar in effect covering all or any part of the Intellectual Property
Collateral is on file in any recording office {ather than those financing statements that have been
disclosed on Schedule 5.02(a)(iii) t> the Credit Agreement), except such as may have been filed:
(i) in favor of the Administrative Agent relating to this Agreement or (ii} with respect to
Permitted Licns.

{b)  Set forth below sach Grantor’s name on Item A of Schedule I hersfo is a complets
and accurate ligt of (i} all nemes under which such Grantor is or has been daing business within
the last five years (including, without [imitation, all trade names, division names and fictitious
names), (ii) all rade namee that such Grantor owns or is licensed to nse and {iii) all {rade names
that such Grantor has established the right to use (collectively, the “Trade Names™). Such
Grantor does not have its principal place of business ot chief executive office in Alabama,
Connacticut, Florida or Miseissippi exoept ag set forth in Item B of Schedule I hereto.

©) Upan filing by the Administrative Agemt ot its repregentatives of the praper

financing statements referred to in Section 3.02(g){1) of the Cradit Agreement, and aubject to
Section 5.02(a) of the Credit Agreement, this Agreement creates a valid and perfected first and

17013611 4

TRADEMARK
REEL: 002367 FRAME: 0401



EXECUTION COPY

only pricrity security interest in the Intellectual Property Collateral of such Grantor, securing the
payment of the Secured Obligations, and all filings and other actions neceesary or desirable to
perfect and protect guch gecurity interest shall have been duly taken,

(d  No consent of any other Person and no authorization, approval ar other action by,
and no notice to or filing with, any governmental authority or regulatery body or other third
party is required either (i) for the grant by such Grantor of the gecurity interest granted hereby or
for the execution, delivery or performance of this Agreement by such Granfor, (ii) for the
perfection or maintenance of the sscurity interest created hereby (including, subject te Section
5,02(a) of the Credit Agreement, the first and only priority nature of such security intsrest),
except for the filing of financing and continuation etatements under the Uniform Corrmercial
Code, which financing statements are in proper form and are duly executed, or (iii) for the
exercise by the Administrative Agent of rights provided for in this Agreement or the remedies in
respeet of the Intellectual Property Collateral pursuant to this Agreement.

(=} With respect to any Intellectual Property Collateral the loss, impaitment or
infringement of which could reasonably be expected to have a Material Adverse Effect:

(L) such Intellectual Property Collateral is subsisting and has not been
adjudged invelid or unenforceable, in whole or in part;

(i)  tothe best of the Borrower’s knowledge, such Intellectual Property
Collateral is valid and enforceable;

(iii)  such Grantor has made all necessary filings and recordations to protect its
interest in such Infellectual Property Collaters], including recordations of all of its
interests in the Patent Collateral and Trademark Collateral in the United States Patent and
Trademark Office, and its claims to the Copyright Collateral in the United States
Copyright Office;

{iv)  to the best of the Borrower's knowledge, (A) such Grantor is the exclusive
owner of the entire and unencumbered right, tifle and interest in and to such Infellectual
Property Collateral and, (B) except as set forth in Schedule VI hereto, no claim has heen
made that the use of such Intellectual Property Collateral does or may violate the asserted
rights of any third party: and

{¥) puch Grantor has performed and will continue to perform all acts and has
paid and will continue to pay all required feers and taxes to maintain each and every such
item of Intellectual Property Collateral in full force and effact throughout the world, as
applicable.

Bach Grantor owuns directiy or is entitled to use by license or otherwise, all patents, Trademarks,
Trade Secrets, copyrights, mask works, licenses, technology, know-how, proceszes and rights
with respect to any of the foregoing used in, necessary for or of importance to the conduct of
such Grantor's business,
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EXECUTION COPY

Section 5. Funther Agsurances.

{a} Bach of the Grantors agrees that from time to time, at the expenee of the
Borrower, such Grantor will promptly execute and deliver all farther instruments and documents,
arid take sll further action, that may be necessary or desirable, or thet the Administrative Agent
may request, in order to perfect and protect any security interest granted or purported to be
granted hereby or to enable the Administrative Agent to exercise and enforce it righte and
remedies hersunder with respect to any Intellectual Property Collateral. Without limiting the
generality of the foregoing, such Grantor will, upon any euch request of the Administrative
Agent, execute such fimancing or confinuation statements, or amendments thereto, and such other
instruments or notices as may be requested by the Administrative Agent in order to perfect and
preserve the pledge, assignment and security interest granted or purportied to be granted hersby,

) Each Grantor herehy authorizes the Adminisfrative Agent to file one or more
financing or continuation statements, and amendments thereto, relating to all or any part of the
Intellectual Property Collateral pledged by such Grantor hersunder, without the signature of such
Grantor where permitted by law. A copy of each such statement and emendment will be timely
provided to such Grantor. A photocopy or other reproduction of this Agreement or any financing
statement covering its Intellectual Property Collateral or any part thereof shall be sufficientas a
financing statement where permitted by law.

(c) Each Grantor will furnich 1o the Administrative Agent from time fo time
statements and schedules further identifying and describing the Intellectual Property Collateral
and such reports in connection with its Intellectual Property Collateral as the Administrative
Agent may reasonably request, all in reasonable detail.

Section 6. Covenanfs. Each Grantor covenants and agrees to comply with the following
provieions as such provisions relate to any Intellectual Property Collateral material to the
operations or business of such Grantor:

{a) such Grantor will not (i) do or fail to perform any act wheteby any of the Patent
Collaterai may lepse or become abandonsd or dedicated o the public ar unenforceable, (ii)
permit any of its licensees to {A) fail to continue 1o uge any of the Trademark Collsteral in order
to maintain all of the Trademark Collaters] in full force free from any claim of abandonment for
non-use, (B} fail fo maintain as in the past the quality of products and services offered under all
of the Trademark Collateral, (C) fail to employ all of the Trademark Collateral registered with
any federal or state or foreign suthority with an appropriate notice of such registration, (I} adopt
or use any other Trademark which is confusingly similar or a colorable imitation of any of the
Trademark Collateral, (E) use any of the Trademark Collateral registered with any federal, state
or foreign authority except for the uses for which registration or application for registration of all
of the Trademark Collateral hias baen made or (F) do or pexmit any act or knowingly amit to do
any act whereby any of the Trademark Collateral mey lapse ot become invalid or unenforceable,
or () do or permit any act or knowingly amit to do any act whereby any of the Copyright
Callateral or any of the Trade Secrets Collateral may lapse or become invalid or unenforceable
or placed in the public domain except upon expiration of the end of an unrenewable term of &
registration thereof, unless, in the case of any of the foregoing requirements in clauses (i), {i1)
and (iii), such Grantor shall either (x) reasonably and in good faith determine that any of such
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Intellectual Property Collateral is of negligible economic value to such Grantor, or (v) have a
valid business purpose to do otherwise;

(b)  such Grantor shall protuptly notify the Adminizstrative Agent if it knows, or has
reason fo know, that any application or registration relating to any material item of the
Intellectual Property Collateral may become abandoned or dedicated to the public or placed in
the public domain or invalid or unenforcaable, or of any edverse determination or development
(including the institution of, or any such determination or development in, any proceeding in the
United 3tates Patent and Trademark Office, the United States Copyright Office or any foreign
counterpart thereof or any court) regarding such Grantor’s ownership of any of the Intellectual
Property Collateral, its right to register the same or to keep and maintain and enforce the same;

(c) in no event will such Grantor or any of its agenta, emplayeea, designecs ar
licensees file an application for the registration of any Intellectual Property Collateral with the
United States Patent and Trademark Cffice, the Unites States Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, utiless it promptly
informs the Administrative Agent, and upon request of the Administrative Agent (subject to the
terms of the Credit Agreement), executes and delivers all agreements, instruments and
decuments as the Administrative Agent may reasonably request to evidence the Administrative
Agent's security interest it such Intellsctual Property Collateral;

(d)  such Grantor wil take all necessary steps, including in any proceeding before the
United States Patent and Trademark Office, the United States Copyright Office or (subject to the
terms of the Credit Agreement) any similar office or agency in any other coumtry or any political
gubdivision thereof, to maintain and pursue any application (and to obtain the relevant
registration) filed with respect to, and to maintain any registration of, the Intellectual Property
Collgteral, including the filing of applications for renewal, affidavits of use, affidavita of
ingontestability and opposition, interference and cancellation proceedings and the payment of
fees and taxes (excepl to the extent that dedication, abandonment or invalidation is permitied
under the faregoing clause (a) or (b)).
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Section 7. Transfers and Other Liens; Additional Shares. Each of the Grantors agreee
that it shall not (i) sell, assign (by operation of law cr otherwise} or ofherwise dizpase of, or grant
any option with respect to, any of the Intellectual Property Collateral, except for sales or other
dispositions of Intellestual Property Collateral permitted by the Credit Agreement, or (1) create
or suffer to exist any Lien upon or with respect to any of the Intellectual Property Collataral
except for (A) the security inberest created by this Agreement and (B) any other Liens cxpressly
permitted under Section 5.02(a) of the Credit Agreement.

Section 8. Administrative Agent Appointed Atiorney-in-Fact. Bach of the Grantors
hereby irrevocshly appoints the Adminiztrative Agent such Grantor’s attorney-in-faet, with fall
authority in the place and stead of such Grantor and in the name of such Grantor or otherwise,
upon the occurrence and during the continuance of an Event of Default, to take any action and to
execule any instrument that the Administrative Agent may deem necessary or advisable to
accomplish the purposes of this Agreement, including, without limitation:

(a) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of iis
Intellectual Property Collateral,

(b)  toreceive, endorse and collect any drafts or other instraments, documents and
cheftel paper, in connection with clause (2) sbove, and

() to file any claims or take any action or insfitute any proceedings that the
Administrative Agent may deem necessary or desirable for the collection of any of its
Intellectual Praperty Collateral.

Section 9. Administrative Agent May Perform. If any of the Grantors fails te perform
any agreement contained herein, the Administrative Ageot may itself, upon reagsonable prior
notice to such Grantor, perform, or cause performance of, such agreement, and the reasonable
and sctual expenses of the Administrative Agent incurred in connéction therewith shall be
payable by such Grantor under Section 12(b).

Section 10. Administrative Agent’s Duties, The powers conferred on the Administrative
Agent hereunder are solaly to protect its interest in the Intellectual Property Collateral and shall
not impose any duty upon it to exercise any such powers, The Administrative Agent shall have
no duty ag to any Intsllectual Property Cellateral or ag to the taking of any necessary steps to
preserve rights against any parties or any other rights pertaining to any Intellectual Property
Collateral.

Section 11. Remedies. 1f any Event of Defanlt ahall have occurred and be continuing:

(a) The Administrative Agent may exercise in respect of the Intellestual Property
Collateral, in addition to other rights and remediea provided for herein or otherwise available to
it, all the rights and remedies of a secured party upon defaulf under the Uniform Commercial
Code in effect in the State of New York at such time (the “M.Y. Uniform Commercial Code™)
(whether or not the N.Y. Uniform Commarcial Code applies to the affected Intellectual Property
Collateral) and also may (i) require any or all of the Grantors to, and each Grantor hereby agrees
that it will at its expense and upon request of the Administrative Agent forthwith, assemble all or
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part of the: Intsllectual Property Collateral as directzd by the Administrative Agent and make it
available to the Administrative Agent at & place to be designated by the Administrative Agent
that is reascnably convenient to both parties and (ii) without notice except ax apecified below and
as required by [aw, sell the Infollectual Property Collateral or eny part thereof in one or more
parcels at public or private sale, at any of the Administrative Agent’s offices or alsswhere, for
cash, on credit or for future delivery, and upon such ather torms ag the Administrative Agent may
deem commereially reasonable. Bach Grantor agrees that, to the extent notice of sale ghall be
required by law, at least ten (10) days® natice to such Grantor of the time and place of any public
sale or the time after which any private sale is to be made shall conatitute reasonsble notification.
The Administrative Agent shall not be obligated to make any sale of Intellectual Property
Collateral regardless of notice of sale having been given, The Administrative Agent may
adjourn any puhlic or private sale from time to time by announcement at the time and place fixed
therefor, and such gale may, without further notice except as required by law, be made af the time
and place to which it was so adjoumed.

) Any cash proceeds received by the Administrative Agent in respect of any sale of,
collection from, or other realization upon all or any part of the Intellsctual Property Collateral
may, in the discretion of the Administrative Agent, be held by the Administrative Agent as
collpieral for, and/or then or at any time thereafter applied (after payment of any amournis
payable to the Administrative Agent pursuant to Section 12) in whole or in part by the
Adminigtrative Agent for the ratable benefit of the Secured Parties against, all or any part of the
Secured Obligations in such order as is specified by the Cradit Agreement and, if the Credit
Agreement does not 20 specify an order of application against the Secured Obligations, in such
order a5 the Administrative Agent ehall elect. Any surplus of such cash or cash proceeds held by
the Administrative Agent and remaining after payment in full of all the Secured Qbligations hall
be paid over to the applicable Grantots or to whomaoever may be lawfully enfitled to receive such

surplus.

(¢)  The Administrafive Agent may exetcise any and all rights and rernedies of any of
the Grantors in respect of the Intsllectual Property Collateral,

({d)  All payments received by any Grantor under or in cormection with any
Intellectual Property Collateral shall be recaived in trust for the benefit of tha Administrative
Agent, chall be segregated rom other funds of such Grantor and shall be forthwith paid over to
the Administrative Agent in the same form as so recsived (with any necessary endorsement or

nsEignment).
Section 12. Indemnity and Expenses.

{a) Bach of the Grantors hereby agrees, jointly and severally, to indemnify the
Administrative Agent from and against any ard all claims, Josses and liabilities ariging out of or
resulting from this Agreement {including, without limitation, enforcemeat of thia Agreement),
except claims, losges or liabilities resulting from the Administrative Agent’s gross negligence or
willful misconduct as determined by a final judgment of a court of competent jurisdiction.

(b)  The Borrower will upon demand pay to the Administrative Agant the amount of
any and all reasonable expenses, including the reasonable fees and expenses of its counsel and of
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any sxperts and agents, that the Administrative Agent may ingur in connection with (i) the
administration of this Agreement, (if) the preservation, sale of, coilection from or other
realization upon, any of the Intellectual Property Collsters], (iii) the exercige or enforcement of
any of the rights of the Administrative Agent or the Secured Parties hereunder or (iv) the failure
by the Borrower or any other Grantor to perfonm or observe any of the provisions hereof.

Section 13. Security Interest Absolute. The obligations of each Grantor under this
Agreement are independent of the Secured Obligations, and a separate action or actions may be
brought and prosecuted against cach Grantor to enforce this Agreement, irreapective of whether
any action is brought against the Borrower or any other Grantor or whether the Borrower or any
other Grantar is joined in any such action or actions. All rights of the Administrative Agent and
the pledge, assignment and security interest hereunder, and all obligations of cach Gramor
hereunder, shall be absolufe and unconditional, irrespective of:

{(a) any lack of validity or enforceability of eny Loan Document or any other
agreement or inetrument relating thereto;

{b)  any change in the time, manner or place of payment of, or in any other term of, all
or any of the Secured Obligations or any other amendment or waiver of or any consent to any
departure from any Loan Document, including, without imitation, any increase in the Secured
Qtligations resulting fiom the extension of addifional credit to the Borrower or any of its
Subsidiaries or otherwise;

(9] any taking, exchange, release or non-perfection of any other ¢collateral, or any
taking, relesse ar amendment or waiver of or consent o departure from any guaranty, for all or
any of the Secured Obligations;

(d)  any manner of application of collateral, or proceeds thereof, to all or any of the
Secured Obligations, or any manner of sale or other disposition of any cotlateral for all or any of
the Secured Obligstions or any other assets of the Borrower or any of its Subsidiaries;

{¢) any change, restructuring or termination of the corporate sfructure or exiatence of
the Borrower or any of its Subsidiaries; or

£) any other circumstance that might otherwise constitute a defense available to, ora
discharge of, any Grantor or a third party grantor of a security interest,

Section 14. Amendments: Waivers; Eic.

(a) No emendment or waiver of any provision of this Agreement, and no cotisent to
any departure by any Grantor herefrom, ghall in any event be effective unless the same shall be
in writing and signsd by the Administrative Agent, and then guch waiver or consent shall be
effective only in the specific inatance and for the specific purpose for which given.

()  No failure on the part of the Administrative Agent to exercige, and no delay in
exercising, any right hereunder shall operate as a waiver thereof; nor shall eny single or partial
cxercise of any such right preclude any other or further exercise thercof or the exercise of any
other right.
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Section 15, Addresses for Notices. All notices and other comumunications provided for
hereunder shall be in writing (including telegraphic, telecopy or telex communication) and
mailed, felegraphed, telecopisd, telexed or delivered if to any Grantor, addressed te it, c/o of the
Borrower, at the address set forth in Section £.02 of the Credit Agreement, if to the
Adminigtrative Agent, addressed to it at its addreas set forth in Section 8.02 of the Credit
Agrecment or, a8 to any other party, at such other address as shall be designated by such party in
2 wrilten notice to the Grantors and the Administrative Agent, All such notices and
communications shall, {(w) when mailed by certified mail, return receipt requested, be effective
three (3) days after mailing, (%) when telegraphed, telecopied or telexed, be effective upon
delivery to the telegraph company, upon (ranemission by telecopier or upon confirmation by
telex answerback, (¥) when delivered in person, be effective when delivered and {z) when
delivered by overnight courier, be effective two (2) Business Days after delivery to the courisr
prepecly addressed. Any party hereto may change the Person, address or telecapier number to
whom or which notices are to be given hercunder, by notice duly given hereunder; provided,
however, that any such notice shall be deemed to have been given hereunder only when actually
Teceived by the party to which it is addiessed.

Secticn 16, Continuing Security Interest; Assignments under the Credit Agresment, This
Agreement shall create a continuing security inferest in the Intellectual Property Collateral and

ghall () remain in full force and effect until the later of (i) the indefeasible payment in full in
cash of the Secured Obligations and (ii) the Termination Date, (b) be binding upon each Grantor,
its successors and assigns and (c) inure, together with the rights and remedies of the
Administrative Agent hersunder, 10 the benefit of the Administrative Agent, the Lender Partics
and their respective successors, transferees and aszigns. Without limiting the generality of the
foregoing clause (c), any Lender may assign or otherwise transfer all or any portion of its rights
and obligations under the Credit Agreement (inoluding, without limitation, all or any portion of
ite Commitment, the Advances owing to it and the Note or Notes held by it) to any other Person,
and such other Person shall thereupon become vested with all the benefity in respect thereof
granted to such Lender herein or otherwise, in each case as provided in Section 8.07 of the Credit
Agreement. Notwithstanding the foregoing, no Grantor may asgign any of its rights or
obligations under thiz Agreement without the prior written consent of the Adminiatrative Agent
and the Secured Parties, which consent may be withheld for any reason.

Section 17. Release and Termination.

(a) Upon any sale, lease, transfer or other digposition of any item of Intellectual
Property Collateral in accordance with the express terms of the Loan Documments, including
Section 1(a) of this Agreement, the Administrative Agent will, at the Borrower’s experse,
execute and deliver to each Grantor such documents as such Granfor ghall reasonably request to
evidence the release of such item of Intellectual Propeety Collateral from the security interest
granted hereby; provided, however, that (i) at the time of such request and such releasge no
Default ahall heve occurred and be continuing, (i) such Granfor shall have delivered to the
Administrative Agent, at least tet {10) days (or, with reepect o sale/leazeback transactions, five
{$) days) prior to the date of the proposed release, a written request for release describing the
item of Intellectual Property Collateral and the terms of the sale, lease, transfer or other
disposition in reasonakble detail, including the price thereof and any expenses in connection
therewith, together with a form of release for execution by the Administrative Ageni and a
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certification by such Grantor to the effect that the transaction is in compliance with the Loan
Documents and as to such other matters as the Administrative Agent may request, {iii) the
procesds of any such sale, lease, transfer or other disposition required to be applied in
accordance with Section 2.06 or any other provision of the Credit Agreement ehall be paid to, or
in accordance with the instruetions of, the Administrative Agent at the closing for application by
the Administrative Agent as required by the terms of the Credit Agresment and, if not so
required to be applied, for application in such manner as the Administrative Agent may
determine, and {iv) the Administrative Agent shall have approved (such approval not to be
unreasonably withheld) such sale, lease, transfer or other disposition in writing.

{t»  Upen the latest of (i) the indefeasible payment in full in cash of the Secured
Obligations, (ii) the expiration, termination or cancellation of all of the Leatters of Credit and
(iii) the Tenmination Date, the pledge, aszignent and security interest grantad by each of the
Grantors hereby shall terminate and all rights to the Intellectual Property Collateral shalt revert to
the appropriate Grantor. Upan any such termination, the Administrative Agent will, at the
Borrower’s cxpense, execute and deliver to the appropriate Grantor such documents as such
(rantor shall reasonably request to evidence such termination,

Section 18. Governing Law; Terms. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK, EXCEPT TO THE EXTENT THAT THEE PERFECTION OF THE SECURITY
INTERESTS HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF ANY
PARTICULAR COLLATERAIL ARE GOVERNED BY THE LAWS OF A JURISDICTION
OTHER THAN THE S3TATE OF NEW YORK. Unless otherwise defined herein or in the Credit
Agreement, terms used in Article 9 of the N.Y. Uniform Commercial Code are used herein as
therein defined,

Section 19. Counterparts. This Agreement may be executed in any number of several
caunterparts, each of which shall be deemed an original, but all of which together shall constituts
one and the same instrument.

[Signatfure Page Poliows]
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DY WITNEES WHEREQF, each of the prautors has caused this agreement to be duly
executed end delivered by itz officer thereuate duly authorized ay of the date Tirer above written.

APPLIED GRAPHICS TECHNOLOGIES,
NG,

MIRAMAR EQUIPMENT, INC.

DEVON GROUP, INC.

BLACK DOT GRAPHICS, INC.

ORENT QRAFPHICARTS, INC.

TYPO-GRAPHICS, INC,

AMBROSI & ASSQOCIATES, ING.

WEST COAST CREATIVE, INC.

ABD CROUFP, INC.

MERIDIAN RETAIL, INC.

TAPROOT INTERACTIVE, INC.

PROQF POSITIVEFARROWLYNE
ABSOCIATES, INC,

ONE 2 ONE, INC,

PORTAL PUBLICATIONS, LTD.

THE WINN ART GROUP, LTD.

COLOR CONTROL, INC.

AGILE ENTERPRISE, INC,

AQT SYSTEM SERVICES, INC.

RETAIL PROFIT SOLUTIONS, INC

SEVEN WORLDWIDE, INC.

WUSA RE, INC,

R.E. GRAPHICS, INC.

By
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FLEET NATIONAL BANIK

11 brative Agent
(pﬂ_______

W' Ra] h CI P

Title: Senior Vice Preégldent
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