TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the 2205039 previously recorded on Reel

NATURE OF CONVEYANCE:
002500 Frame 659. Assignor(s) hereby confirms the Security Agreement.

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
IAGC, Inc. | [08/07/2001 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Nationa| City Bank |
|Street Address: ~ ||101 South Fifth St., 8th Floor |
lcity: |ILouisville |
|State/Country: |KENTUCKY |
[Postal Code: 140202 |
|Entity Type: ||Nationa| Bank: |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2250039 MEMORABLE OCCASIONS

CORRESPONDENCE DATA

Fax Number: (216)252-6741
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 216-252-7300 x1368
Email: paul.cardenas@amgreetings.com
Correspondent Name: Paul Cardenas
Address Line 1: One American Road
Address Line 4: Cleveland, OHIO 44144
NAME OF SUBMITTER: Paul Cardenas
Signature: /pdc/
Date: 04/28/2005
Total Attachments: 30
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THOMSON & THOMSON

4*¥ -

Research Report

Our File: 1197117

Client Name: PEDERSEN & HOUPT

Attention: STACY CHRONOPOULOQOS

Type of Service: Document Copy
Mark: REEL 2500 FRAME 0659

Date Mailed: April 15, 2005

Washington Document Services

If we may be of any further assistance, or if you have any further questions concerning this report, please do not
hesitate to contact us at 1-800-356-8630.

Acceptance and reliance upon this report by the client constitutes an acceptance of its terms, conditions and limitations. Any liability arising vut of the preparation ol
this report is limited to a refund of the search fee paid.

We have taken all reasonable steps to ensure the completeness and accuracy of this report or document copy. Information herein comes from the records of” US
government agencics; we cannot control the accuracy of their recording and maintenance procedures. If the property, which was the subject of thes search or document
copy, is changed, even slightly, a new search should be conducted. Please note that this report in no way constitutes a legal opinion.

Thomson & Thomson, 1750 K Street, NW, Ste. 200, Washington, DC 20006; Telephone: (202) 835-0240 (800) 350-8630 FAX: (202) 728-0744 T
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U.S. DEPARTMENT OF GOMMERCE
U.S. Patent and Trademark Office

A4 \d \J \d

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

AGC, Inc.

[ ] indivigual(s)

D General Partnership
Corporation-State

D Other __

Additional name(s) of conveying party(ies) attached? DYesNo

D Association

D Limited Partnership

3. Nature of conveyance:

E] Assignment

Security Agreement

D Other

Execution Date: _

D Merger

l:l Change of Name

August 7, 2001

2. Name and address of receiving party(ies)

Name: National City Bank

Intemnal
Address:

Street Address: 101 South Fifth St., 8th Fioor

City:_Louisville

D individual(s) citizenship_____
Association National Bank
D General Partnership__
[___] Limited Partnership

D Corporation-State____

D Other _ _

If assignee is not domiciled in the United States, a domeshc
represeniative designation is attached: Yes
(Designations must be a separata document 1| aSSIgn nent)
Additional name(s) & address( es) attached? ﬂ Yes u No

4. Application number{s) or registration number(s):

A. Trademark Application No.(s)
Please see attached.

Additional number(s) al

B. Trademark Registration No.(s) _
Please see attached.

ttached Yes [ ] No

’
05/15/2008 TOIAZ1 00000099 7614595

01 FCa481
02 FCi482

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name:__l;)‘e_bgrah B. Uluer

internal Address: Jones, Day, Reavis, & Pogue

6. Total number of applications and
registrations involved:

7. Total fee (37 CFR341)..........cccce. .

Enclosed

D Authorized to be charged to deposit account

— 4500 0P
8. Deposit account number:
Street Address; 90 2 Boenfe p
city: Cleveland - gippe oH  Zipad11a

DO NOT USE THIS SPACE _

9. Signature.

Deborah B. Uluer

mx I At LLM

ol Joo

Name of Person Signing Slgnaturé Date
Total number of pagas including cover sheet, atlachmenls, and document:
Mail documents to be recorded with required cover shest information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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CONTINUATION OF ITEM 4

Nature of Conveyance: Security Agreement
Execution Date: August 7, 2001

Conveying Party: AGC, Inc.
Receiving Party: National City Bank

Filing Date: May _¢5 , 2002

Trademark

Application Nuimnbers

istration Numhers
1 76/145965 1. 1,963,289 59. 2,330,180 117, 2,117,926 175. 2,235,388 233, 258,967
2 761206948 2 1,941,686 §0. 1,759,779 118. 1,667,183 176. 2,148,337 234, 2,091,781
3. 76/265488 3. 2,231,378 81, 1,421,915 119, 2,231,152 177. 1,982,760 235 2,178,480
4. 76/097433 4. 2,188,495 §2. 1,135,748 120. 2,329,754 178. 2,243,632 236. 1,959,228
5. 75/714084 5 2,432,023 63. 2,329,755 121. 768,790 179. 2,302,164 237. 2,164,300
6 76/130002 6. 1,518,897 54. 1,656,781 122, 769,183 180. 1,959,359 238. 896,536
7 76/130000 7. 2,283,561 65. 1,124,500 123 669,310 181, 1,534,274 239. 1,280,721
8 75/704306 8 1,508,078 66. 2,135,092 124, 1,241,124 182. 1,323,139 240, 2,456,464
8 76/206949 8 1,651,929 67. 2,141,574 125, 2,141,387 183 2,205,039 241, 1,861,396
10 76/239927 10 878,262 68. 2,018,245 126. 385,778 184 1,988,597 242 2,213,215
1 76/273125 1. 773,675 69. 2,124,027 127. 2,004,787 185. 2,025,915 243, 2,093,614
12, 76/130001 12. 2,131,104 70. 1,517,289 128. 1,280,715 186. 1,489,319 244, 2,324,982
13 76/224980 13. 1,243,365 71. 2,402,865 129. 2,229,665 187. 967,578 245. 2,171,965
14, 751815658 14, 2,305,057 72. 1,615,648 130. 1,903,544 188. 1,660,247 246. 1,886,686
15. 75/815657 15. 728,862 73. 1,236,284 131, 1,398,513 189. 1,421,913 247. 2,321,239
16. 75/815619 16. 1,766,703 74. 1,324,454 132. 1,243,570 190. 2,227,409 248. 2,189,984
17 75/777010 172,116,951 75. 1,325,785 133. 1,719,465 191. 1,735,682 243. 2,093,594
18 76/156163 18. 1,120,023 76. 1,354,017 134, 2,217,919 192 2,393,774 250, 1,976,574
19, 76/1746686 1. 2,137,588 77. 1,439,199 135, 2,002,147 193 2,321,238 251. 2,227,193
20 76/033352 20. 1,878,661 78. 1,540,570 136. 1,035,775 194 2,388,695 252 2,132,042
21. 76/221220 21. 1,894,086 79. 1,541,249 137, 2,162,900 195. 2,263,086 253. 1,719,466
22 761224979 22. 2,343,621 80. 806,831 138, 2,232,286 196. 2 263,087 254, 2,223,267
23 75/544761 23, 1,292,251 81. 807,279 139. 769,342 197. 1,486,108 285 1,701,103
24, 75/824162 24. 2,088,247 82. 973,414 140. 772,840 198. 2,384,986 256. 2,014,579
25. 761221221 25. 1,289,535 83. 1,236,287 141, 2,343,380 199. 1,446,591 257. 2,385,631
26 761234667 26. 1,814,870 84. 1,324,453 142, 2,209,017 200. 1,368,946 258, 2,116,790
27 75/654137 27. 2,421,557 85. 1,326,933 143. 1,504,083 201. 1,200,025 259. 2,397.729
26 761246021 28. 1,967,455 86. 1,359,178 144. 2,015,658 202. 1,548,235 260. 2,215,315
29. 2,070,203 87. 1,439,198 145, 2,406,062 203. 1,547,311 261. 1,986,143
30. 2.004,878 88. 807,280 148. 1,032,307 204. 2,323,867 262. 1,264,957
31. 2,005,006 89. 1,459,215 147. 2,250,040 205, 2,325,002 263, 2,084.491
32. 772,838 90. 1,282,462 148, 2,154,103 206. 1,519,808 284. 2,242,085
. 2,333,867
33. 769,341 91. 1,788,137 149, 2,063,797 207. 2,243,802 265. 2,333,
34 1,248.332 92, 1,410,493 150. 934,500 208. 2,243,801 266. 1,062,755
35 1248331 93. 2,012,017 151, 2,222,054 209. 1,488,423 267 1,280,722
a6, 772568 94, 1,411,280 152 2,402,864 210, 2,025,956 268, 584,494
47 772839 g5, 2,324,989 153. 1,420,985 211, 1,421,917 269. 2,168,563
3 1,533,022 %6 794967 154 2,299,044 212. 1862974 2r0. 2,492,841
36, 1,535,236 97. 795,251 185 1,923,638 213. 831.506 7. 2,488,210
0 1‘674212 08. 1,860,899 156, 2,014,112 214. 2,082,349 272. 2,543,497
e 8,591 215. 2,084,941 273. 2,467,557
a1 2.219,535 99. 2,387,777 1s7. 2,298,
439 957 100, 1,798,797 158 1,381,404 216. 1,963,890 24 2,523,524
42. 2139, Coee 422 217. 1,292,249 275 2,493,530
43 1488419 101. 823,810 159. 1,488,
e 96,940 218. 936,663 276, 2,466,716
a4 1,576,559 102 2286744 160 1696, 1,667,185 277 2,474,948
103. 1,215,795 161, 1,924,753 219 \ ) ' '
4. 1597398 o 2 218,262 162, 1,292,243 220. 2,341,970 278, 2,521,201
a8, 2,343,381 104, €, 18.e® ' 221, 2137.756 209, 2,481,623
20 105, 1795843 163. 1,576,344 -oetsh
47. 1,760,0 ' 95 2. 1519809 280 2,528,429
414 965 106. 1269172 4. 1439, oo
48. 1,414, 567 223, 1,288,996 281, 2,496,273
2 107.983 107. 2,329,756 165. 728, ced et 543 5773
ae. &t 8.328 186. 1,570,892 224. 2,030,651 282 2,543,957,
50. 2,369,454 108 2,188, 8423 226 2077855 283 2483823
9 108. 2,333,849 167.  2118.4 noev 572
s1. 238575 s 774,993 226. 1,865,092 284 2541,
52. 2388597 110. 921,162 : '
. 476 227. 2,423,493
53. 1,292,248 11, 1,239,421 1690. ?}_“:)32)493 . 798450 Total Number of
170. 2,072, : : o
s4. 1,224,224 2 1’240’3:() 71 2.033.042 229, 2,321,587 Applications and
55. 835,955 113, 766,43 2 1'923'135 230, 1341651 Registrations
56. 1935014 114, 1,520,583 s 1 968,227 Involved: 312
2,168,281 231, 968,
57. 1,672,212 115 1,695,125 173 2,168, .
o 4 2,329,757 Em
s8. 1,537,379 16, 1,556,713 N IﬁAZIS ARK
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COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
(Subsidiary)

_ THIS COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT (as the same may
ﬁoThtlme to time be amended, restated or otherwise modified, this “Agreement”) is made as of the
NZAT] g‘g A;fc?%ugﬁ?l’ by liAGC,l INC., a Delaware corporation, (“Pledgor”), in favor of

., as collateral agent (“Collateral A ? '
A A S gent ( gent”), for the benefit of the Creditors,

1. Recitals.

. AMERICAN GREETINGS CORPORATION, an Ohio corporati “ »
ﬁr}anC1al' mstitutions listed on Schedule 1 to the Credit Agreement (as ;}::rein:;er(dggrz(:i\;lzo)’et}[lhe
‘\:vuh thc’l,r respective successors and assigns, collectively, the “Lenders” and, individually egach C;
Lendfr ), KEYBANK NATIONAL ASSOCIATION, as documentation agent (“Docum,entation
Agent”), NATIONAL CITY BANK and GOLDMAN SACHS CREDIT PARTNERS L.P., as joint
]e‘a‘d arrangers and co-syndication agents (collectively, the “Lead Arrangers,” and, indivi'dli;lly‘]eallt;
a “Lead Arranger”), and NATIONAL CITY BANK as the global administrative agent for all ,of the
Lenders (together with its successors and assigns, the “Global Agent”’) are entering into the Credit
ﬁg;eer;lgnt t1l)urcsuan.t to which the Lenders will, among other things, grant to Borrower the Loans (as
efine e ' i i
cehn thlcn ér :ditrzdgl:e ::Iir;;tl-nent) and Letters of Credit (as defined in the Credit Agreement) provided

Each of the Securities Holders, as hereinafter defined, has purchased the Senior Securities, as
hereinafter defined, from Borrower in accordance with the terms and conditions of the Ser;ior
Indenture, as hereinafter defined. Pursuant to the terms of the Senior Indenture, the indebtedness
evidenced by the Senior Securities is required to be secured equally and ratably with the indebtedness
created or incurred by Borrower pursuant to the Credit Agreement.

Pledgor, a subsidiary of Borrower whose financing is provided by the Loans and Letters of
Credit, deems it to be in the direct pecuniary and business interests of Pledgor that Borrower obtain
from the Lenders the Commitment, as defined in the Credit Agreement, and the Loans and Letters of

Credit provided for in the Credit Agreement.

Pledgor understands that the Globa! Agent and the Lenders are willing to grant such financial
accommodations to Borrower only upon certain terms and conditions, one of which is that Pledgor
grant to Collateral Agent, for the benefit of the Creditors, a security interest in and collateral

assignment of the Collateral, as hereinafter defined, and this Agreement is being executed and

delivered in consideration of the Global Agent and the Lenders entering into the Credit Agreement
and for other valuable consideration.

2. Definitions. Except as specifically defined herein, capitalized terms used herein that

are defined in the Credit Agreement shall have their respective meanings ascribed to them in the

Credit Agreement. Unless otherwise defined in this Section 2, terms that are defined in Chapter 13Q9
of the Ohio Revised Code as in effect from time to time are used herein as so defined. As used in

this Agreement, the following terms shall have the following meanings:

TRADEMARK
REEL: 002500 FRAME: 0661

TRADEMARK
REEL: 003074 FRAME: 0338



*Assignment” shall mean an Assignment in the form of Exhjbit A attached hereto.

“Administrative Expenses” shall mean (a) any and all ¢ iabiliti
(including, with_out limitation, losses, damages, peglzlties?,claims, actigtsltss,, r;iﬂn:ﬁz’ aftgcrin: ?CE;CS
legal expenses, judgments, suits, and disbursements) incurred by, imposed upon, or assertedya ain i’
Collafcergl Agent ir_l any attempt by Collateral Agent to (i) obtain, preserve pe’rfect or enforge ms1 ;
security interest evidenced by this Agreement, any other Loan Document or ;ny other Lendin Partz
Dopurqenté (11) obtain payment, performance or observance of any and all of the ObligationS'gor (111)
maintain, insure, audit, collect, preserve, repossess or dispose of any of the Collateral or a.1; other
collateral securing the Obligations, including, without limitation, costs and expenses . for ap) iaisals
assessments, and andits of Borrower or any such Collateral; (b) to the extent not inchided inpsub an,
(a) hereof, any amounts payable to Collateral Agent pursuant to Sections 10.20 or 11.6 of the Crgdit
Agreer_nent; and (c) all costs, liabilities and expenses incidental or related to (a).or (b) hereof,
including, without limitation, interest thereupon at the Default Rate. >

“Administrative Obligations” shall mean, collectivel ini i Xpen
. y, (a) all Administrative E se d
(b) all other Indebtedness or other obligations now owing or hereafter incurred by Borrower cf; :I::y

other Company to Collateral Agent pursuant to, or in connection with, thi
i ’ , this Agreem
Lending Party Document. greement or any other

“Collateral” shall mean, collectively, all of Pledgor’s existing and future (a) patents, patent
registrations, patent applications, trademarks, trademark registrations, trademark applicatic;ns and
copyright registrations, whether federal or state, including, but not limited to, those listed on
Schedule 1 hereto (as such Schedule 1 may from time to time be amended, supplemented or
otherwise modified); (b) common law trademark rights, copyrights, improvements and inventions;
(c) renewals, proceeds on infringement suits, and tights to sue for past, present and future
infringements relating to any of the foregoing; (d) goodwill associated with any of the foregoing; and
(e) proceeds of any of the foregoing.

“Credit Agreement” shall mean the Credit Agreement executed by and among Borrower, the
Global Agent, the Documentation Agent, the Lead Arrangers and the Lenders and dated as of the
date hereof, as the same may from time to time be amended, restated or otherwise modified.

«“Creditor” shall mean any Lender, Securities Holder or Other Lender.

“Event of Default” shall mean an event or condition that constitutes an Event of Default
pursuant to Section 8(a) of this Agreement.

«] ender Hedge Agreement” shall mean any hedge agreement, iqterest rate swap, cap, collar
or floor agreement, or other interest rate management device entered into by Borrower with any

Lender (or any affiliate of such Lender) in connection with the Debt.

«I ender Hedge Agreement Obligations” shall mean ﬂ}e‘aggregate amount of Indebtedness
under any Lender Hedge Agreement, provided that, in determining the amount of.the.Indebt‘sdn.ess
under any Lender Hedge Agreement, such amount shall be based upon the net termination obligation
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of Borrower under such Lender Hedge Agreement, calculated as of i
) any dat
Agreement shall have been terminated as of such date. Y date as f such Lender Hedge

“Lender Obligations™ shall mean, collectively, (a) the Debt, and (b)
Lender O , , s all other Indebtedn
other obligations incurred by Borrower to the Global Agent, the Swing Line Lender theeFr::tsit?;
Lender and the Lenders pursuant to the Credit Agreement or any other Loan Documen,t, whether for

principal, interest, fees, premiums, costs or indemnitie .
>y s and whether now
arising, ow existing or hereafter

“Lending Party Documents” shall mean, collectivel

Doc nt " y, (a) the Loan Documents, (b) the Senio
Indenture and th_e Semc_)r Securities, together with all other documents, instruments o(rb)agreemz:mt;
executed and delivered in connection with the foregoing, and (c) the Other Lender Documents

“Letter of Credit” shall mean any Letter of Credit, as defined i i i
ursuant o the Crodit Aot \ efined in the Credit Agreement, issued

“Loan” shall mean any L ; .
Credit Agreement. y Loan, as defined in the Credit Agreement, granted pursuant to the

“Obligations” shall mean, collectively, (a) the Lender Obligati iti
o , s gations, the Securities H
Obligations, (c) the Other Lender Obligations, and (d) the Administrative Ob(lti))gations. eurities Holder

“Other Lender” shall mean (a) the financial institution set forth on Schedule 10.1 to the
Credit Agreement; or (b) any Lender that shall have entered (or in the future enters) into a Lender
Hedge Agreement with Borrower; provided that, if any such Lender shall cease to be a Lender under
the Credit Agreement, then the Other Lender Obligations owing to such Lender shall no longer be
secured by the Creditor Collateral.

“Other Lender Documents” shall mean the promissory notes and other agreements
evidencing or relating to the Other Lender Obligations.

“Other Lender Obligations” shall mean (a) the Indebtedness and other obligations incurred by
Borrower arising under the Other Lender Documents as described on Schedule 10.1 to the Credit
Agreement, provided, however, that the amount owing to such Other Lender with respect to such
obligations and secured pursuant to the provisions of this Agreement (other than with respect to
Hedge Agreement Obligations) shall not exceed the amount set forth opposite such Other Lender’s
name on Schedule 10.1 to the Credit Agreement, and (b) the Lender Hedge Agreement Obligations

owing to each Lender.

“Person” shall mean any individual, sole proprietorship, partnershi_p, joint venture,
on, limited liability company, institution, trust, estate,

unincorporated  organization, corporati lim .
government or other agency ot political subdivision thereof or any other entity.

» shall mean all Indebtedness or other obligations incgrred by
to the Senior Securities, whether for principal interest,
existing or hereafter arising; provided that the

«gecurities Holder Obligations
Borrower to the Securities Holders pursuant
fees, premiums, costs or indemnities, and whether now

3
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total principal amount of the Securitics Holder Obligations shall not be increased after the date
hereof.

“Securities Holders” shall mean, collectively, all holders of the Senior Securities, and their
respective successors and assigns.

“Senior Indenture” shall mean the Indenture between Borrower and NBD Bank, as trustee,

dated as of July 27, 1998, as the same may from time to time be amended, supplemented, restated or
otherwise modified or replaced.

“Senior Securities” shall mean the securities or other instruments issued pursuant to the
Senior Indenture, as the same may from time to time be amended, supplemented, restated or
otherwise modified or replaced.

3. Grant of Assignment and Security Interest. In consideration of and as security for the
full and complete payment of all of the Obligations, Pledgor hereby agrees that Collateral Agent shall

at all times have, and hereby grants to Collateral Agent, for the benefit of the Creditors, a security
interest in and collateral assignment of all of the Collateral, including, without limitation, all of

Pledgor’s future Collateral, irrespective of any lack of knowledge by Collateral Agent or any
Creditor of the creation or acquisition thereof.

4. Representations and Warranties. Pledgor represents and warrants to Collateral Agent
and each Creditor that:

(@) Pledgor owns all of the Collateral and, whether the same are registered or
unregistered, no such Collateral has been adjudged invalid or unenforceable;

(b)  The Collateral is valid and enforceable;

(c) Pledgor has no knowledge of any claim that the use of any of the Collateral does or
may violate the rights of any Person;

(d) Except for liens expressly permitted pursuant to Section 5..9 of t'he Cred.it Agree:ment,
Pledgor is the sole and exclusive owner of the entire and unencumbered right, tltle.and interest in and
to the Collateral, free and clear of any liens, charges and encumbrances, including, without
limitation, pledges, assignments, licenses, registered user agreements and covenants by Pledgor not

to sue third Persons;

(e) Pledgor has full power, authority and legal right to pledge the Collateral and enter
into this Agreement and perform its terms; and

) Pledgor has used, and will continue to use, for the duration of this Agreement, proper

statutory notice in connection with its use of the Collateral, except where the failure to do so will not

have a Material Adverse Effect.
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5. Further Assignment Prohibited. Pledgor shall not enter into any agreement that is
inconsistent with Pledgor’s obligations under this Agreement and shall not otherwise sell or assign its
interest in, or grant any license or sublicense with respect to, any of the Collateral, without Collateral

Agent’s prior written consent. Absent such prior written consent, any attempted sale or license is
null and void.

6. Right to Inspect. Pledgor hereby grants to Collateral Agent, for the benefit of the
Creditors, and its employees and agents the right, during regular business hours, to visit any location

"of Pledgor or, if applicable, any other location, and to inspect the products and quality control records
relating thereto at Pledgor’s expense.

7. Standard Patent and Trademark Use. Pledgor shall not use the Collateral in any
manner that would jeopardize the validity or legal status thereof. Pledgor shall comply with all
patent marking requirements as specified in 35 U.S.C. § 287. Pledgor shall further conform its usage
of any trademarks to standard trademark usage, including, but not limited to, using the trademark
symbols ® ™, and ™ where appropriate.

8. Event of Default.

(a) Any of the following shall constitute an Event of Default under this Agreement: (i)
an Event of Default, as defined in the Credit Agreement, shall occur under the Credit Agreement; (i1)
any representation, warranty or statement made by Pledgor in or pursuant to this Agreement or in any
other writing received by Collateral Agent or the Creditors in connection with the Obligations shall
be false or erroneous in any material respect; or
(111) Pledgor shall fail or omit to perform or observe any agreement made by Pledgor in or pursuant to
this Agreement or in any other writing received by Collateral Agent or the Creditors pursuant hereto.

(b) Pledgor expressly acknowledges that Collateral Agent, on behalf of the Creditors,
shall record this Agreement with the United States Patent and Trademark Office (“USPTO”).
Contemporaneously herewith, Pledgor shall execute and deliver to Collateral Agent the Assignment,
which Assignment shall have no force and effect and shall be held by Collateral Agent in escrow
until the occurrence of an Event of Default; provided, that, anything herein to the contrary
notwithstanding, the security interest and collateral assignment granted herein shall be c_aﬁ'ective as of
the date of this Agreement. After the occurrence of an Event of Default, the Assignment shall
immediately take effect upon certification of such fact by an authorized officer of (_Eollatcral Agent in
the form reflected on the face of the Assignment and Collateral Agent may, in its sole discretion,

record the Assignment with USPTO.

(c) If an Event of Default shall occur, Pledgor irrevoc,ably authorizes and empo»(\ifers
Collateral Agent, on behalf of the Creditors, to terminate Pl'edgor s use of the Collat?'al ar; ﬂio
exercise such rights and remedies as allowed by law. Without .hmltmg the ger;era ity c;on 0(;
foregoing, to the extent permitted under applicable law, after any c%ehvery or taking o }t)os;;:; on of
the Coliateral, or any thereof, pursuant toht};’ils dAgre;merét, thz?\,,e\:lilngru\;;l:c:i ;ets:rr; Soanc1 ; f o
any other Person or property, all of whic ‘Pledgor ereby w , O e s, may in

1 Agent may deem advisable, Collateral Agent, on behalf o e Cre , T
Ii}tlsatzirl}:;rziigr:u:;;‘:aassiggn, trax?sfer and deliver any of the Collateral, together with the associated
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goodwill, or any interest that Pledgor may have therein, at any time, or from time to time. To the
extent permitted under applicable law, no prior notice need be given to Pledgor or to any other
Person in the case of any sale of Collateral that Collateral Agent reasonably determines to be
declining speedily in value or that is customarily sold in any recognized market, but in any other case
Collateral Agent shall give Pledgor no fewer than ten (10) days prior notice of either the time and
p?ace gf any public sale of the Collateral or of the time after which any private sale or other intended
dlspOS}non thereof is to be made. To the extent permitted under applicable law, Pledgor waives
advertisement of any such sale and (except to the extent specifically required by the preceding
sentt?nce) waives notice of any kind in respect of any such sale. To the extent permitted under
applicable law, at any such public sale, Collateral Agent or any Creditor may purchase the Collateral
or any part thereof, free from any right of redemption, all of which rights Pledgor hereby waives anci
rglcases. .After deducting all Administrative Expenses, and after paying all claims, if any, secured by
liens having precedence over this Agreement, Collateral Agent may apply the net proceeds of each
such sale to or toward the payment of the Obligations in accordance with the terms and conditions of
the Credit Agreement. Any excess, to the extent permitted by law, shall be paid to Pledgor, and the
obligors on the Obligations shall remain liable for any deficiency. In addition, Collater':ll Agent
shall, for reasonable cause, at all times have the right to obtain new appraisals of Pledgor or the
Collateral, the reasonable cost of which shall be paid by Pledgor.

9. Termination by Pledgor. At such time as the Obligations shall have been irrevocably
paid in full, the Commitment terminated, the Lending Party Documents terminated and the Credit
Agreement terminated and not replaced by any other credit facility with the Agents and the Lenders,
Pledgor shall have the right to terminate this Agreement. Upon written request of Pledgor, Collateral
Agent shall execute and deliver to Pledgor all deeds, assignments, and other instruments as may be
necessary or proper to release Collateral Agent’s security interest in and assignment of the Collateral
and to re-vest in Pledgor full title to the Collateral, subject to any disposition thereof that may have
been made by Collateral Agent, for the benefit of the Creditors, pursuant hereto.

10. Maintaining Collateral; Attorneys’ Fees, Costs and es. Pledgor shall have the
obligation and duty to perform all acts necessary to maintain or preserve the Collateral, provided that
Pledgor shall not be obligated to maintain any Collateral in the event Pledgor determines, in the
reasonable business judgment of Pledgor, that the maintenance of such Collateral is no longer
necessary in Pledgor’s business. Any and all reasonable fees, costs and expenses, of whatever kind
or nature, including, without limitation, the attorneys’ fees and legal expenses incurred by Collateral
Agent and the Creditors in connection with the amendment and enforcement of this Agreement, all
renewals, required affidavits and all other documents relating hereto anq the consummation qf th}s
transaction, the filing or recording of any documents (including all taxes in connection therewith) in
public offices, the payment or discharge of any taxes, counsel fees, zpaxntenanpe fees, encumt_n'ances
or otherwise protecting, maintaining or preserving the Collateral, or in defending or prosecuting any
actions or proceedings arising out of or related to the Collateral, shall be bornel aqd paid by Pledgor,
upon demand by Collateral Agent and, until so paid, shall be added to the principal amount of the

Obligations.

¢, Except as otherwise agreed to by Collateral Agent
diligently any patent application or trademark
or thereafter until the Obligations shall have

11. Pledgor’s Obligation to Pro
in writing, Pledgor shall have the duty to prosecute
application pending as of the date of this Agreement
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been paid in full, to file and prosecute opposition and cancellation proceedings and to do any and all
acts that are necessary or desirable to preserve and maintain all rights in the Collateral, including, but
not limited to, payment of any maintenance fees. Any expenses incurred in connection with the
Collateral shall be borne by Pledgor. Pledgor shall not abandon any Collateral without the prior
written consent of Collateral Agent, unless such abandonment will not have a material adverse effect
on Pledgor or such abandonment is in connection with the abandonment of a product or product line.

12. Collateral Agent’s Right to Enforce. Pledgor shall have the right to bring any
opposition proceeding, cancellation proceeding or lawsuit in its own name to enforce or protect the
Collateral. Collateral Agent, on behalf of the Creditors, shall have the right, but shall have no
obligation, to join in amy such action. Pledgor shall promptly, upon demand, reimburse and
indemnify Collateral Agent and the Creditors for all damages, reasonable costs and expenses,
including attorneys’ fees, incurred by Collateral Agent and the Creditors in connection with the

provisions of this Section 12, in the event Collateral Agent, on behalf of the Creditors, elects to join
in any such action commenced by Pledgor.

13. Power of Attorney. Pledgor hereby authorizes and empowers Collateral Agent, on
behalf of the Creditors, to make, constitute and appoint any officer or agent of Collateral Agent as
Collateral Agent may select, in its exclusive discretion, as Pledgor’s true and lawful attorney-in-fact,
with the power to endorse, after the occurrence of an Event of Default, Pledgor’s name on all
applications, documents, papers and instruments necessary for Collateral Agent, on behalf of the
Creditors, to use the Collateral, or to grant or issue any exclusive or nonexclusive license under the
Collateral to any third party, or necessary for Collateral Agent, on behalf of the Creditors, to assign,
pledge, convey or otherwise transfer title in or dispose of the Collateral, together with associated
goodwill to a third party or parties. Pledgor hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof. This power of attorney shall be irrevocable for the life of this
Agreement.

14, Collateral Agent’s Right to Perform Obligations. If Pledgor fails to comply with any

i igati i i but is not
of its obligations under this Agreement, Collateral Agent, on behalf of the Creditors, may, :
obligated %o, do so in Pledgor’s name or in the name of Collateral Agent, on behalf of the Creditors,

’ i Collateral Agent, upon request, in
but at Pledgor’s expense, and Pledgor hereby agrees to reimburse . :
full for allgexpenscs, including attorneys’ fees, incurred by Collateral Agent and the Creditors in

protecting, defending and maintaining the Collateral.

15.  Additional Documents. Pledgor shall, upon writt'en request of Collateral A.gcntr,d ent;:(r)
into such additional documents or instruments as may be required by Coll.atera! Aﬁené 1;11a(:e r:lr to
effectuate, evidence or perfect the interest of Collateral Agent and the Creditors n the Co ,

evidenced by this Agreement.

16 New Collateral. If, before the Obligations sha_ll have been satisfied in ft?ll,lrl:dg?;
hall obtai.n rights to any new Collateral, the provisions of Section 1 hereby shall automatically app
sha

1 give
thereto as if the same were identified on Schedule 1 as of the date hereof and Pledgor shall giv
Collateral Agent prompt written notice thereof.
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17. Modification for New Collateral. Pledgor hereby authorizes Collateral Agent to
modify this Agreement by amending Schedule 1 to include any future Collateral as contemplated by
Sections 1 and 16 hereof and, at Collateral Agent’s request, Pledgor shall execute any documents or
instruments required by Collateral Agent in order to modify this Agreement as provided in this

Section 17, provided that any such modification to Schedule 1 shall be effective without the signature
of Pledgor.

‘ 18. ‘ M_aximum Liability Of Pledgor. Anything in this Agreement to the contrary
notwithstanding, in no event shall the amount of the Obligations secured by this Agreement exceed

the maximum a}mopnt that (after giving effect to the incurring of the obligations hereunder and to any
rights to contribution of Pledgor from other affiliates of Borrower) would not render the rights to

payment of the Creditors hereunder void, voidable or avoidable under any applicable fraudulent
transfer law.

19. No Waiver. No course of dealing between Pledgor and Collateral Agent or any
Creditor, nor any failure to exercise, nor any delay in exercising, on the part of Collateral Agent or
any such Creditor, any right, power or privilege hereunder or under any of the Lending Party
Documents shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder or thereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

20.  Remedies Cumulative. All of the rights and remedies of Collateral Agent and the
Creditors with respect to the Collateral, whether established hereby or by the Loan Documents or any
Lending Party Document, or by any other agreements or by law shall be cumulative and may be
executed singularly or concurrently.

21. Severability. The provisions of this Agreement are severable, and, if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or
any other clause or provision of this Agreement in any jurisdiction.

22, Modifications. This Agreement may be amended or modified only by a writing
signed by Pledgor and Collateral Agent except as provided by Sef:tion 17 ab0'v§. In the event t!lat
any provision of this Agreement is deemed to be inconsistent with any provision of any Lendmg
Party Document, other than the Credit Agreement, relating to the Collateral the provisions of this

Agreement shall control.

23.  Successors and Assigns. This Agreement shall inure to the benefit pf and be binding
upon the respective SUCCESSOTS and permitted assigns of Collateral Agent, the. Creditors and Plcdgor,
f its rights or duties hereunder without the prior written

except that Pledgor may not assign any o i 1 :
con:znt of Collateral Agent. Any attempted assignment or transfer without the prior written consent

of Collateral Agent shall be null and void.

ts, demands and other communications provided for

24. Notice. All notices, reques ' 1 '
hereunder shall be in writing and, if to Pledgor, mailed or delivered to it, addressed to it at the
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address specified on the signature page of this Agreement, and, if to Collateral Agent, mailed or
delivered to it, addressed to National City Bank, Collateral Agent, 1900 East Ninth Street, Cleveland,
Ohio 44114, Attention: Large Corporate Banking, or if to any Creditor, mailed or delivered to it,
addressed to the address of such Creditor specified in the appropriate Lending Party Document. All
notices, statements, requests, demands and other communications provided for hereunder shall be
deemed to be given or made when delivered or forty-eight (48) hours after being deposited in the
mails with postage prepaid by registered or certified mail, addressed as aforesaid, or sent by facsimile
with telephonic confirmation of receipt, except that notices from Pledgor to Collateral Agent or any
Creditor pursuant to any of the provisions hereof shall not be effective until received by Collateral
Agent or such Creditor.

25. Governing Law. This Agreement shall be construed and enforced in accordance
with, and the rights of the parties shall be governed by, the laws of the State of Ohio, without regard
to principles of conflicts of law. Pledgor hereby irrevocably submits to the non-exclusive jurisdiction
of any Ohio state or federal court sitting in Cleveland, Ohio, over any action or proceeding arising
out of or relating to this Agreement, any Loan Document or any Related Writing, and Pledgor hereby
irrevocably agrees that all claims in respect of such action or proceeding may be heard and
determined in such Ohio state or federal court. Pledgor hereby irrevocably waives, to the fullest
extent permitted by law, any objection it may now or hereafier have to the laying of venue in any
action or proceeding in any such court as well as any right it may now or hereafter have to remove
such action or proceeding, once commenced, to another court on the grounds of FORUM NON
CONVENIENS or otherwise. Pledgor agrees that a final, nonappealable judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law.

26.  Designated Senior Indebtedness. The indebtedness secured by this Agreement or
evidenced or secured by the Credit Agreement, each of the Notes, each of the Security Documents
and each other Loan Document is and shall at all times constitute “Designated Senior Indebtedness”
under the provisions of that certain Indenture, dated as of June 29, 2001, between American

Greetings Corporation and National City Bank, as trustee.

[Remainder of page intentionally left blank.]
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27.  JURY TRIAL WAIVER. PLEDGOR, COLLATERAL AGENT AND THE LENDERS, TO
THE EXTENT PERMITTED BY LAW, EACH WAIVE ANY RIGHT TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE, AMONG COLLATERAL AGENT, THE LENDERS, AND PLEDGOR,
OR ANY THEREOF, ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION
WITH THIS AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION THEREWITH OR THE
TRANSACTIONS RELATED THERETO.

IN WITNESS WHEREOQF, the undersigned has executed this Agreement as of the date set
forth above at Cleveland, Ohio.

AGC, INC.
Address: One American Road !
Cleveland, Ohio 44144 By:
Attn: Chief Financial Officer Name? Daje A, Cable

Title: Treasurer

This Agreement is hereby acknowledged
and agreed to by:

NATIONAL CITY BANK, as Collateral

Nameg "Robert S. Coleman
Title: — Semor Vice President

TRADEMARK
REEL: 002500 FRAME: 0670

TRADEMARK
REEL: 003074 FRAME: 0347



ACKNOWLEDGMENTS

THE STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, the undersigned authority, on this day personally appeared
M ' , known to me to be the person and officer whose name is subscribed to the
foregoing instrument and acknowledged to me that the same was the act of the said AGC, INC,, a
Delaware corporation, and that she/he executed the same as the act of such corporation for the
purposes and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of August, 2001.

x

NOTARY 5?5110 V4 U

THE STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )
EE ME, the wundersigned authority, on this day personally appeared

. own to me to be the person and officer whose name is subscribed to the
foregoing instrument and acknowledged to me that the same was the act of the said NATIONAL
CITY BANK, as Collateral Agent, and that she/he executed the same as the act of such bank for the
purposes and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of August, 2001.

K it

WTM%BLIC / z /
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EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY COLLATERAL AGENT, FOR THE BENEFIT OF
THE LENDERS, IN ESCROW PURSUANT TO AND IN ACCORDANCE WITH THE
PROVISIONS OF THE COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT (THE
“"AGREEMENT”), DATED AS OF AUGUST __, 2001, EXECUTED BY
, A CORPORATION (“PLEDGOR”), IN FAVOR OF
NATIONAL CITY BANK, AS COLLATERAL AGENT FOR THE LENDERS, AS DEFINED IN
THE AGREEMENT (TOGETHER WITH ITS SUCCESSORS AND ASSIGNS, “COLLATERAL
AGENT”). BY SIGNING IN THE SPACE PROVIDED BELOW, THE UNDERSIGNED OFFICER
OF COLLATERAL AGENT CERTIFIES THAT AN EVENT OF DEFAULT, AS DEFINED IN
THE AGREEMENT, HAS OCCURRED AND THAT COLLATERAL AGENT HAS ELECTED
TO TAKE POSSESSION OF THE COLLATERAL, AS DEFINED BELOW, AND TO RECORD
THIS DOCUMENT WITH THE UNITED STATES PATENT AND TRADEMARK OFFICE.
UPON RECORDING OF THIS DOCUMENT WITH THE UNITED STATES PATENT AND
TRADEMARK OFFICE, THIS LEGEND SHALL CEASE TO HAVE ANY FORCE OR EFFECT.

NATIONAL CITY BANK,
as Collateral Agent

By:
Name:
Title:

Date:

ASSIGNMENT

WHEREAS ,a corporation, (“Pledgor™), is
the owner of the Collateral, as hereinafter defined;

AS, Pledgor has executed a Collateral Assignment and Security Agreemgnt, datf:d as
of Augu\:tfHEP,J.S’ZOOI (as t}%e: same may from time to time be amended, restated orfothe;wge E?g;?e:;
the “Agreement”), in favor of NATIONAL CITY BANK, as Collateral Agenic for t t?’) reditors, as
defined in the Agreement (together with its successors and assigns, Collczilitera gen ﬁ, pinterest o
which Pledgor has granted to Collateral Agent, for the l?encﬁt of the Clig tors, a se:a:1 c;yned fest 0
and collateral assignment of the Collateral as secunty for the Obligations, as

Agreement;
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WHEREAS, the Agreement provides that the security interest in and collateral assignment of
the Collateral is effective as of the date of the Agreement;

WHEREAS, the Agreement provides that this Assignment shajl become effective upon the
occurrence of an Event of Default, as defined in the Agreement, and Collateral Agent’s election to
take actual title to the Collateral,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, Pledgor, its successors and
assigns, subject to the limitations stated in the paragraph immediately following, does hereby
transfer, assign and set over unto Collateral Agent, for the benefit of the Lenders, and their respective
successors, transferees and assigns, all of its existing and future (a) patents, patent registrations,
patent applications, trademarks, trademark registrations, trademark applications and copyright
registrations, whether federal or state; (b) common law trademark rights, copyrights, improvements
and inventions; (c) renewals, proceeds on infringement suits, and rights to sue for past, present and
future infringements relating to any of the foregoing;
(d) goodwill associated with any of the foregoing; and (e) proceeds of any of the foregoing
(collectively, the “Collateral”), including, but not limited to, the Collateral listed on Schedule 1
hereto that is registered in the United States Patent and Trademark Office in Washington D.C. or that
is the subject of pending applications in the United States Patent and Trademark Office.

This Assignment shall be effective only upon certification of an authorized officer of
Collateral Agent, as provided above, that (a) an Event of Default, as defined in the Agreement, has
occurred, and (b) Collateral Agent, on behalf of the Creditors, has elected to take actual title to the

Collateral.

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be executed by its
duly authorized officer on August __, 2001.

ATTEST:
By:
. ] Name:
Print Name:
n Title:
Print Name:
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THE STATE OF OHIO )

) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public, the undersigned, on this day personally appeared

, known to me to be the person and officer whose name is subscribed to the foregoing
instrument and acknowledged to me that the same was the act of ,a[n]

and that she/he executed the same as the act of such corporation for the purposes and consideration
therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ___ day of August, 2001.

Notary Public
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Schedule 1
AGC, Inc.
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