Form PTO-1594 (Rev. 07/05) U.S. DEPARTMENT OF COMMERCE
OTAB Colle:ir{“/l-og (zgx 6/30/20G8) SECORDATIO 03 _ 2 0 _ 2 0 0 8 United States Patent and Trademark Office
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To the Director of the U.S. Patent and Tradi;r%a'%fﬁ 1 03490836 r the new address(es) below.
N f . o o il ZN £. NAIIT anu auwr vwe ~- - —=2iViNg party(ies): 1 Yes
1. Name of conveying party(ies): Additional names, addresses, or citizenship attached? 5 No
Name: OBSIDIAN LLC
ANACOMP CANADA INC.
Internal
Address:
[ Individual(s) L] Association Street Address: 2951 28th Street
] General Partnership [] Limited Partnership
City: Santa Monica
X] Corporation- State: Toronto, Canada
State: CA
[] Other
Citizenship (see guidelines) __Canada Country: USA. Zip: 90405
Additional names of conveying parties attached? D Yes E]No
[] Association Citizenship

3. Nature of conveyance/Execution Date(s):
[] General Partnership  Citizenship

[] Assignment [ 1 Merger

[] Limited partnership Citizenship
X Security Agreement [ ] Change of Name X Corporation Citizenship U.S.A.
[] Other [] Other __ Citizenship

If assignee is not domiciled in the United States, a domestic

: . representative designation is attached: [ Yes [ No
Execution Date(s): March 12, 2008 (Designations must be
a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)
See Schedule A attached.

Additional sheet(s) attached? [ Yes & No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence | 6. Total number of applications and 22
concerning document should be mailed: registrations involved:
7. Total fee (37 CFR 2.6(b)(8) & 3.41):......... $ 880.00
Name:  Sean S. Wooden ] Enclosed —Eﬁ 4@?@3@5@%%5%@%%«% bgas s
ANDREWS KURTHLLP credited or dethteHfd deposit &L geunt
.P. DEPARTMENT X] Authorized to be charged to aréfiogif’%ccount
1350 | Street, NW
Suite 1100 8. Deposit account number:
Washington, DC 20005 50-2849
mduplicate copy of this page if paying by deposit account)
9. Signature: x‘/ \é(/L,__\
Sean S. Wooden, Reg. No. 43 997 ~ . » M@%%ggo_g
Name of Person Signing Signature ate J
Total number of pages including cover sheet, attachments, and document: 42

i i 571) 273-0140, or mailed to:
ents to be recorded (including cover sheet) should be faxed to ( . . )
Docunl:"[ail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, Virginia 22313-1450
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SCHEDULE B

LOCATIONS
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REEL: 003747 FRAME: 0362



Anacomp Canada, Inc.
199 Bay St.
Commerce Court West

Parking Level 3, Data Level 2

Toronto, ON MSL1A2
Canada

Data Centre and Canada Main Office

Lason

555 Richmon Street W
8th Floor
Toronto, ON M5V3BI

Customer location with inventory dedicated in support of COM equipment at
Lason.

Self Stor

55 Kelfield Street

Unit 110

Etobicoke, ON MI9W5SA3

Central storage location for Canada inventory.

Main contact in Canada:
E. Ralph Koolma
Service Manager
Anacomp Canada Inc.
Tel 416-980-6452

Fax 416-980-3634

Cell 416-726-4617

ekoolma@anacomp.com
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INTELLECTUAL PROPERTY
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Status App Number App Date Client Ref Number
Trademark Client-Matter/SubCase Reg Number Reg Date. All Actions Due Date(s)
XIDEX STYLIZED Registered
Country: Canada 318694/CA/14/ 494340 11-May-1998 Next Renewal 11-May-2013
Owner: ANACOMP, INC. Legacy Log: T03772CA0  Resp.Off.: Sb
Product: .
XIDEX STYLIZED in Red and Black Registered 57-66197 29-Jul-1985
Country: Japan 318694/JP/20/ 1787827 29-Jul-1985 Next Renewal 29-Jul-2015
Owner: ANACOMP, INC. Legacy Log: T03774JP0 Resp.Off.: SD ‘
Product:

Classes: 001
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Status App Number App Date
Case Number/SubCase Case Type ClientReference # Pat Number Iss Date Next Action(s) Due Date(s)\¢
86242/ ORD Granted 07/556,124 20-Jul-1990 Expiry 20-Jul-2010 <
Country: United States of America 5,148,208 15-Sep-1992 M
Title: Disposable Container for Dispensing of Photographic Developing Liquids (ANA11350050US) wl
o
<
14
86243/ ORD Granted 07/387,950 31-Jul-1989 Expiry 31-Jul-2009 L
Country: United States of America 4975714 04-Dec-1990
Title: FOCUSING MECHANISM FOR LINESCAN IMAGING (ANAPO110US)
86244/ ORD Granted 07/501,234 29-Mar-1990 Expiry 29-Mar-2010
Country: United States of America 5,153,625 06-Oct-1992
Title: Film Canister to Facilitate Diameter Sensing (ANA 0017P) (ANA1135P0170US)
86245/ ORD Granted 07/590,470 27-Sep-1990 Expiry 27-Sep-2010
Country: United States of America 5,247,323 21-Sep-1993
Title: Reloadable Canister With Replaceable Film Spool (ANA 19.0) (ANA1135P0190US)
86246/ ORD Granted 08/071,529 03-Jun-1993
Country; United States of America 5,389,992 14-Feb-1995
Title: Reloadable Canister With Replaceable Film Spool (ANA1135P0191US)
86247/ CON Granted 08/693,951 07-Aug-1996 11 yr. Maint. Fee Start X 15-Sep-2009
Country: United States of America 5,809,358 15-Sep-1998 Tax 11.5 15-Mar-2010
Title: Reloadable Canister With Replaceable Film Spool (ANA1135P0193US) 1 mo. to 12 yr. Maint. Fee 15-Aug-2010
12 yr. Maint. Fee End i -~ 15-Sep-2010
Expiry 10-Feb-2015
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Status

App Number

Case Number/SubCase Case Type ClientReference # Pat Number Iss Date Next Action(s) Due Date(s) ¢
86249/ ORD Granted 08/589,831 22-Jan-1996 11 yr. Maint. Fee Start 19-Aug-2008 02
Country: United States of America 5,659,833 19-Aug-1997 Tax 11.5 19-Feb-2009 m
Title: Reloadable Film Canister System (ANA 35.0) (ANA1135P0350US) 1 mo. to 12 yr. Maint, Fee 19-Jul-2009 1T
12 yr. Maint. Fee End 19-Aug-2009 QO
Expiry 22-Jan-2016 M
-

86256-CA/ CON Granted 07/576,686 30-Aug-1990 Expiry 30-Aug-2010

Country: United States of America 5,095,320 10-Mar-1992 ‘

Title: Focusing Mechanism for Linescan Imaging (ANAT1135P0180US)
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GENERAL SECURITY AGREEMENT
PARTIES
Debtor
Name: ANACOMP CANADA INC. (the “Debtor™)

Address: 199 Bay St., Commerce Court West,
Parking Level 3, Data Level 2, Toronto,
ON MSL1A2, Canada

Attention: Secretary
Fax No.: (858) 679-9482

Secured Party

Name: OBSIDIAN LLC, as Collateral Agent (the “Secured Party’)
Address: 2951 28th Street, Suite 1000, Santa Monica, CA 90405
Attention: General Counsel
Fax No.: (310) 566-1045

EFFECTIVE DATE

March 12, 2008 (the “Effective Date”)
WHEREAS:

A. All capitalized terms used but not defined herein have the meanings ascribed to
such terms in a note purchase agreement (as amended, restated, renewed, supplemented or
otherwise modified from time to time, the “Purchase Agreement”) dated as of March 12, 2008
among Anacomp, Inc., an Indiana corporation (the “Company”), Trust A-4 - Lloyd 1. Miller,
Trust C - Lloyd 1. Miller, and Special Value Continuation Partners, L.P. (collectively, the
“Purchasers”), and Obsidian LLC, a Delaware limited liability company, as collateral agent (the
“Collateral Agent”).

B. The Debtor agreed to guarantee the payment and performance of up to
$10,000,000 in aggregate principal amount of Secured Senior Subordinated Notes issued by the
Company pursuant to the Purchase Agreement and each other obligation of the Company under
the Note Documents pursuant to a guarantee dated the date hereof (as amended, restated,
renewed, supplemented or otherwise modified from time to time, the “Guarantee”).

C. To secure the payment and performance of the Obligations (as hereinafter
defined), the Debtor has agreed to grant to the Secured Party, for the benefit of the Holders, a
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security interest in respect of the Collateral (as hereinafter defined) in accordance with the terms ‘
of this Agreement.

NOW THEREFORE for good and valuable consideration, the receipt and adequacy of which
are acknowledged by the Debtor, the Debtor agrees with the Secured Party as follows:

1. Grant of Security Interest

The Debtor hereby grants to the Secured Party, for the benefit of the Holders, a security interest
(the “Security Interest”) in, and grants, mortgages and charges as and by way of a fixed and
specific mortgage and charge to and in favour of the Secured Party, for the benefit of the
Holders, all of the Debtor’s right, title and interest in and to all of the present and future property
and undertaking of the Debtor including each and every property described or referred to below
and any proceeds derived directly or indirectly from any dealing with such property or any
proceeds therefrom (collectively, the “Collateral”), all pursyant to and in accordance with the
provisions of this Agreement.

The Security Interest granted hereby does not and shall not extend to, and Collateral shall not
include: (i) the last day of the term of any lease or sublease, oral or written, or any agreement
therefor, now held or hereafter acquired by the Debtor, but upon the sale of the leasehold interest
or any part thereof the Debtor shall stand possessed of such last day in trust to assign the same as
the Secured Party shall direct, and (i1) consumer goods.

The Security Interest granted hereby is subject to the provisions of the intercreditor agreement
(as amended, restated, renewed, supplemented or otherwise modified from time to time, the
“Intercreditor Agreement”) dated as of March 12, 2008, among Wells Fargo Foothill, Inc., as
first lien lender (the “First Lien Lender”), the Secured Party, and the Purchasers as junior
creditors. '

2. Description of Collateral

The Collateral of the Debtor includes all of the following personal property and fixtures, and all
of the leasehold interests and other property described in paragraph 2(j) below,

a) all goods now or hereafter comprising part of the inventory of the Debtor
and all interests, rights and benefits, both present and future of the Debtor
in or to inventory including, without limitation, goods now or hereafter
held for sale or lease or furnished or to be furnished under a contract of
service or that are raw materials, work in process or materials used or
consumed in a business or profession or finished goods;

b) all equipment now or hereafter owned by the Debtor and a_ll interests,
rights and benefits, both present and future, of the Debtor in or to
equipment including, without limitation, office, warehguse and other'
furniture, fixtures, machinery, tools, rolling stock, vehicles, accessores,
spare parts, supplies and other tangible personal property;
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h)
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all fixtures now or hereafter owned by the Debtor and all interests, rights
and benefits, both present and future, of the Debtor in or to fixtures;

all chattel paper now or hereafter owned or held by the Debtor and all
interests, rights and benefits, both present and future, of the Debtor in,
under or to chattel paper;

each and every document of title now or hereafter owned by the Debtor or
of which the Debtor is or becomes a holder, whether negotiable or non-
negotiable, including, without limitation, each and every warehouse
receipt and bill of lading, and all interests, rights and benefits, both present
and future, of the Debtor in, under or to each and every document of title;

each and every instrument now or hereafter owned by the Debtor or of
which the Debtor is or becomes a holder, and all interests, rights and
benefits, both present and future, of the Debtor in, under or to each and
every instrument;

each and every investment property now or hereafter owned by the Debtor
or of which the Debtor is or becomes a holder including, without
limitation, all securities, security entitlements, securities accounts,
uncertificate securities, certificated securities, shares, stocks, warrants,
bonds, debentures, debenture stock or the like issued by a corporation or
other Person, or a partnership, association or government, and all interests,
rights and benefits, both present and future, of the Debtor in, under or to
each and every security;

all money of the Debtor and all money hereafter acquired by the Debtor
and each and every account, debt, claim and demand of every nature and
kind which is now due, owing or accruing due or which may hereafter
become due, owing or accruing due to the Debtor, or which the Debtor
now has or may hereafter have and all interests, rights and benefits, both
present and future of the Debtor in or to each and every account, debt,
claim and demand including, without limitation, claims against the Crown
and claims under insurance policies;

all patents, industrial designs, trademarks, trade secrets and know-how
including without limitation, environmental technology and
biotechnology, confidential information, trade-names, goodwill,
copyrights, personalty rights, integrated circuit topographies, softx.wvare .and
all other forms of intellectual and industrial property, and any re.glstratlons
and applications for registration of any of the foregoing (collectively, the
“Intellectual Property’™);

each and every lease, agreement to lease and leasehold interest of the
Debtor and all interests, rights and benefits, both present and future, of the
Debtor, in, under or to the same, except the last day of any term of years
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reserved by any such lease or agreement therefor of which reversion of
one day the Debtor shall stand possessed upon trust to assign and dispose
of the same as the Secured Party shall direct;

k) each and every intangible now or hereafter owned by the Debtor or of
which the Debtor is or becomes a holder, and all interests, rights and
benefits, both present and future, of the Debtor in, under or to each and
every intangible;

1) with respect to the property described in each of subparagraphs 2(a) to
2(Kk) inclusive, all substitutions and replacements thereof, improvements,
increases, additions and accessions thereto, proceeds derived directly or
indirectly or proceeds therefrom and all interests, rights and benefits, both
present and future, of the Debtor in, under or to the same;

m) with respect to the property described in each of subparagraphs 2(a) to 2(1)
inclusive, identifiable or traceable personal property in any form derived
directly or indirectly from any dealing with such property or the proceeds .
therefrom and includes any payment representing indemnity or
compensation for loss of or damage to such property or proceeds
therefrom; and

n) with respect to the property described in each of subparagraphs 2(a) to
2(m) inclusive, all books, accounts, invoices, letters, deeds, contracts,
security, securities, instruments, bills, notes, writings, papers, documents
and records in any form evidencing or relating thereto, and all other rights
and benefits to which the Debtor is now or may hereafter become entitled
in respect thereof. '

b 154 b+ 194 G

In this Agreement, the words “goods”, “inventory”, “investment property”, “equipment”,
“chattel paper”, “consumer goods”, “document of title”, “instrument”, “security”, “security
entitlement”, “securities account”, “securities intermediary”, “uncertificated security”,
“certificated security”, “money”, “account”, “motor vehicle”, “proceeds”, “intangible” and
“accessions” shall have the same meanings as their defined meanings in the Personal Property
Security Act (Ontario) (the “PPSA™). In this Agreement, each reference to “Collateral” shall,

unless the context otherwise requires, include and be read as “Collateral or any part thereof”.

Without limiting the generality of the foregoing, the Collateral shall include all per.sonal property
of the Debtor now or hereafter located on or about or in transit to or from the locations operated

by the Debtor.

3. Secured Obligations

The security interests, mortgages and charges granted herqby secure all indebtedne§s, liabilities
and other obligations (whether present or future, direct or indirect, absolpte or contln%]en]t5 .
liquidated or unliquidated, matured or not, wheresoever and howsoever incurred) of the eh tor
to the Holders, existing from time to time and arising pursuant to the G.uarz.mtec’:’ aqd any other
Note Documents to which the Debtor is a party (collectively, the “Obligations ), including,
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without limitation, the repayment of the Notes in accordance with the terms thereof, and all
interest, commissions, and Expenses (provided for and defined below), payable in connection
with any and all of the foregoing. :

4. Attachment

The Debtor acknowledges and confirms that the security interests, mortgages and charges
granted hereby shall attach: ‘

a) forthwith upon the Effective Date with respect to each and every property
included in the Collateral and in which the Debtor then has rights; and

b) forthwith upon the Debtor first acquiring rights in each and every property
included in the Collateral and in which the Debtor first acquires such
rights subsequent to the Effective Date.

For greater certainty, without in any way limiting the above, the Debtor acknowledges and
confirms that it has not agreed to postpone the time for attachment of the said security interests,
mortgages and charges.

S. Debtor’s Representations and Warranties

The Debtor acknowledges that the Secured Party is, in part, relying upon its representations,
warranties and covenants set out in the Purchase Agreement in accepting the security interests,

mortgages and charges granted upon the terms of this Agreement and hereby represents and
warrants to and covenants with the Secured Party as follows:

a) Motor Vehicles: A description of all motor vehicles and other “serial
number goods” (i.e. trailers, mobile homes, aircraft, aircraft engines and
vessels) (including vehicle identification numbers) presently owned by the
Debtor is set out in Schedule A to this Agreement.

b) Locations of Collateral. The Collateral is located at the locations
identified in Schedule B to this Agreement.

c) No Consumer Goods: The Debtor does not own any consumer goods
which are material in value or which are material to the business,
operations, property, condition or prospects (financial or otherwise) of the
Debtor. ‘

d) Intellectual Property: The particulars of all registrations, and
applications for registration of (i) any Intellectual Propgrty owned by thf’e
Debtor and (ii) any licensed Intellectual Property material to the Debtor’s
business, are described in Schedule C to this Agreement. To tbe best of
the Debtor’s knowledge, each such Intellectual Property is valid,
subsisting, unexpired, enforceable and has not been abandoned. Except as
set out in such Schedule, none of such Intellectual Property has been
licensed or franchised by the Debtor to any Person.
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6. Debtor’s Covenants

The Debtor covenants and agrees with the Secured Party that:

a) The Debtor shall pay, perform, satisfy, fulfill and discharge the
Obligations when due and with respect to the Expenses (as hereinafter
defined), the payment, performance, satisfaction, fulfillment and discharge
of same by the Debtor shall be subject to the terms and conditions
applicable to the Holders’ Expenses.

b) The Debtor shall, if requested by the Secured Party, deliver forthwith to
the Secured Party such further details respecting the Collateral as may
reasonably be requested from time to time by the Secured Party. Such
further details so delivered shall be deemed to be contained in and form
part of this Agreement.

C) Other than Permitted Dispositions, the Debtor shall not convey, sell, lease,
license, assign, transfer or otherwise dispose of any assets of the Debtor. .

d) In the event that any Collateral, including, without limitation, proceeds
thereof, is evidenced by or consists of chattel paper, instruments,
certificated securities or negotiable documents of title (collectively, other
than letter of credit rights and promissory notes, in an aggregate amount of
up to U.S. $200,000, the “Negotiable Collateral”); provided, however,
that if a Default or an Event of Default has occurred and is continuing, the
Company will deliver physical possession or control of such items of
Negotiable Collateral to the First Lien Lender (or if all obligations due the
First Lien Lender have been paid in full in cash, the Secured Party), and if
and to the extent that the Secured Party determines that perfection or
priority of the Secured Party’s security interest is dependent on or
enhanced by possession, the Debtor, immediately upon the request of the
Secured Party, shall endorse and deliver physical possession of such
Negotiable Collateral to the First Lien Lender (or if all obligations due to
the First Lien Lender have been paid in full in cash, the Secured Party).

€) The Secured Party may, at any time after the occurrence and during the
continuation of an Event of Default, but subject to the terms of the
Intercreditor Agreement (i) notify any Person obligated to the Debtor on
any debt, account or on chattel paper or any obligor to the Debtor on an
instrument to make payment thereunder to the Secured Party, whether or
not the Debtor was theretofore making collections thereon, and (ii) assume
control of any proceeds arising from such Collateral. The Debtor agrees it
will hold in trust for, the Purchasers, as the Purchasers’ trustee, any of its
or its Subsidiaries Collections that it receives and immediately will deliver
such Collections to the First Lien Lender (or if all obligations Que thg First
Lien Lender have been paid in full in cash, the Secured Party) in their
original form as received by the Debtor or its Subsidiaries.
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7. Rights and Remedies/Events of Default

Forthwith upon the occurrence and during the continuance of an Event of Default, the security
interests, mortgages and charges granted herein shall be enforceable and the Debtor and the
Secured Party shall have, in addition to any other rights and remedies provided by law, the rights
and remedies of a debtor and a secured party respectively under the PPSA and those provided by
this Agreement and the Purchase Agreement, subject however to the terms of the Intercreditor
Agreement. In addition, upon the occurrence and during the continuance of an Event of Default,
subject however to the terms of the Intercreditor Agreement, the Secured Party may take
possession of the Collateral and enforce any rights of the Debtor in respect of the Collateral by
any method available in or permitted by law and may require the Debtor to assemble the
Collateral and deliver or make the Collateral available to the Secured Party at any place as may
be designated by the Secured Party.

8. Expenses

a) The reasonable costs and expenses of the Secured Party in the preparation,
execution and delivery of this Agreement;

b) the registration of this Agreement or of notices, financing statements or
other filings in respect thereof;

) the reasonable costs and expenses of the Secured Party in connection with
the preparation or review of waivers, consents, amendments, '
subordination agreements or other matters pertaining to the subject matter
of this Agreement; :

d) the reasonable costs and expenses expressly provided for in the PPSA;
e) the costs of any insurance and taxes with respect to the Collateral;
) reasonable solicitor’s fees, costs and other legal expenses (on a complete

indemnity basis) incurred in connection with enforcing this Agreement;

g) all other costs, charges and expenses of or incurred by or on behalf of the
Secured Party in respect of any of the foregoing; and

h) all reasonable costs and expenses in respect of the enfm:cement of the
Obligations, including taking possession, custody, holdlpg, preserving,
protecting, repairing, using or operating, collecting, reah.zmg, processing,
preparing for disposition and disposing of the Collateral including all

receiver’s fees and expenses;

(collectively, the “Expenses”);

shall be payable by the Debtor to the Secured Party, shall be Fif:emed ad_vanced to the De(;btor’ by
the Secured Party, and shall be subject to the terms and condmops applicable to the Holders
Expenses. For greater certainty, but without limiting the foregoing, the Secured Party may
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discharge any claim, lien, mortgage charge, security interest, encumbrance or any rights of others
that may exist or be threatened against the Collateral, other than those granted pursuant to the
Loan Agreement and the other Loan Documents (as defined in the Senior Loan Agreement) and
Permitted Liens, and in every such case the amounts so paid together with reasonable costs,
charges and expenses incurred in connection therewith will be added to the Obligations secured.

The Debtor authorizes the Secured Party to designate, in its sole discretion, any number of years
as the registration period in any financing statement or financing change statement filed with
respect to this Agreement or any other agreement delivered by the Debtor to the Secured Party
(the “Designated Period”), the Debtor further authorizes the Secured Party to file any financing
statement that the Secured Party deems necessary to perfect its Security Interest in the Collateral
under the PPSA and the Code.

The Debtor acknowledges and confirms that:

'

a) all registration costs in connection with the filing of the aforesaid
financing statements or financing change statements shall form part of the
Expenses;

b) the designation of the number of years comprising the Designated Period

shall not constitute an acknowledgement by or commitment or other
obligation of the Secured Party to provide financial assistance (whether by
loan, agreement or otherwise) to the Debtor at any time or from time to
time during the Designated Period; and

c) the Secured Party shall be entitled, subject to the terms of the Intercreditor
Agreement, to exercise all of its rights and remedies provided for in this
Agreement forthwith upon the occurrence and during the continuance of
an Event of Default notwithstanding that such Event of Default may occur
prior to the expiration of the Designated Period.

9, Notice of Disposition

The Secured Party shall give to the Debtor at least 15 days’ written notice of the Secured Party’s
intention to dispose of its Collateral (unless a longer notice is required by applicable law). Such
notice may be sent in accordance with the notice provisions set out in Section 14(1) of this

Agreement.

10. Receiver - Appointment

Following the occurrence and during the continuance of an Event of Default, but subject o
however to the terms of the Intercreditor Agreement, the Secured Party may take proceedings in
any court of competent jurisdiction for the appointment of a r.e‘ceiver ora receiver and manager
(the “receiver”) of the Collateral or may by instrument in writing appoint any Person to be a
receiver of the Collateral or of any part thereof and may remove any rec€ver so appointed by the

Secured Party and appoint another in his stead.

11. Receiver - Powers
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Any receiver appointed hereunder by instrument in writing shall have power (a) to take  *
possession of the Collateral or any part thereof and, without liability or obligation to the Debtor,
to maintain, preserve and protect the same; (b) to carry on or concur in carrying on all or any part
of the business or businesses of the Debtor; (c) to borrow money on the security of the Cellateral
in priority to the security interest, assignment and mortgage and charge granted by this
Agreement, which such receiver, in its reasonable discretion, determines is required in
connection with either or both of the powers provided for in paragraphs (a) and (b); and (d) to
dispose of the Collateral in whole or in part, and any such disposition may be by public sale
(whether by auction, tender or otherwise), private sale, lease or otherwise, and at such time and
place and on such terms and for such price and manner of payment thereof, all as such receiver
may, in its reasonable discretion, determine; provided that any such receiver shall be and is
deemed to be the agent of the Debtor and the Secured Party shall not in any way be responsible
for any misconduct, negligence or nonfeasance of any such receiver reasonably selected by the
Secured Party.

12. Proceeds of Disposition/Deficiency

Any proceeds of any disposition of any of the Collateral shall be applied by the Secured Party
firstly on account of the Expenses, and any balance of such proceeds shall be applied by the
Secured Party on account of the Obligations (other than the Expenses) pro rata among the
Holders of Notes. If such proceeds fail to satisfy the Obligations, the Debtor shall be liable for
the full amount of the deficiency resulting to the Secured Party.

13. Amalsamation

The Debtor acknowledges that if it amalgamates with any other corporation or corporations, to
the extent permitted in the Purchase Agreement, then (i) the Collateral and the security interests
created by this Agreement will extend to and include all the property and assets of the
amalgamated corporation and to any property or assets of the amalgamated corporation thereafter
owned or acquired, (ii) the term “Debtor”, where used in this Agreement, will extend to and
include the amalgamated corporation, and (iii) the term “Obligations”, where used in this
Agreement, will extend to and include the Obligations of the amalgamated corporation.

14. General Provisions

a) Discharge: The Debtor shall not be discharged from the Obligations by
any extension of time, additional advances, renewals, amendments or
extensions to this Agreement, any waiver by or failure of the Secured
Party to enforce any provision of this Agreement or any other agreement,
the taking of further security, releasing security, extinguishment of the
security interests, mortgages and charges as to all or any part of the 7
Collateral, or any other act except an express written release or discharge
by the Secured Party of the security interests, mortgages and charges .
granted hereby upon the full payment and performance of the Obl1gat10ns,
at which time the Secured Party shall, at the Debtor’s expense, deliver to
the Debtor all necessary discharges and releases of the security interests,

mortgages and charges granted hereby.
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Other Security: The security constituted by this Agreement is in addition
to and not in substitution for any other security, guarantee or right from
time to time held by the Secured Party and

1) subject to the Intercreditor Agreement, the Secured Party may
realize upon or enforce all or part of any security, guarantee or
right from time to time held by it in any order it desires and any
realization by any means upon any security, guarantee or right
shall not bar realization upon any other security, guarantee or right;
and

1) the taking of any action or proceeding or refraining from so doing
or any other dealings with or in respect of any other security,
guarantee or right from time to time held by the Secured Party
shall not release or affect the security provided for in this
Agreement and the taking of the security hereby granted or any
proceedings hereunder for the realization of the security hereby
granted shall not release or affect any other security, guarantee or °
right from time to time held by the Secured Party.

Waiver, etc.: No failure or delay on the part of the Secured Party to
exercise any right provided for in or contemplated by this Agreement and
no waiver as to any Event of Default in the Purchase Agreement shall
operate as a waiver of any other Event of Default unless made in writing
and signed by the Secured Party and, in that event, such waiver shall
operate only as a waiver of the right or Event of Default expressly referred
to therein. Nothing in this Agreement and nothing referred to in the
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment and performance in full of
the Obligations.

Secured Party Assignment: All rights and obligations of the Secured
Party hereunder shall be assignable in whole or in part in accordance with
the Purchase Agreement.

Entire Agreement: This Agreement and the other Note Documents set
forth the entire intent and understanding of the parties relating to the
subject matter hereof and supersedes and replaces all prior agreements and
commitments, whether written or oral, made between the parties and all
earlier discussions and negotiations between them. The parties are not
relying upon and there are no collateral or other representatiqns,
warranties, agreements or covenants made by any of the parties hereto
which are not contained herein.

Further Assurances: The Debtor shall and will, from time to time and at
all times hereafter upon every reasonable written request so to do, make,
do, execute and deliver, or cause to be made, done, executed and
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delivered, all such further papers, acts, deeds, assurances and things as
may be necessary or desirable in the opinion of any party or counsetl for
any party, acting reasonably, for implementing and carrying out more
effectually the true intent and meaning of this Agreement including,
without limitation, to perfect or better perfect the security interests,
mortgages and charges of the Secured Party in the Collateral or any part
thereof.

Severability: In the event that any covenant or provision contained in this
Agreement is held to be invalid, illegal or unenforceable in whole or in
part, the validity, legality and enforceability of the remaining covenants
and provisions shall not be affected or impaired thereby and all such
remaining covenants and provisions shall continue in full force and effect.
All covenants and provisions hereof are declared to be separate and
distinct covenants or provisions, as the case may be.

Headings: All headings and titles in this Agreement are for convenience
of reference only and shall not affect the interpretation of the terms hereof.

Gender, etc.: In construing this Agreement, all words and personal
pronouns relating thereto shall be read and construed as the number and
gender of the party or parties referred to in each case require, and the verb
agreeing therewith shall be construed as agreeing with the required word
and pronoun. Words such as “hereunder”, “hereto”, “hereof’, “herein”
and other words commencing with “here” shall, unless the context clearly
indicates the contrary, refer to the whole of this Agreement and not to any
particular paragraph or part thereof.

Binding Effect: All rights of the Secured Party hereunder shall enure to
the benefit of its successors and assigns and all obligations of the Debtor
hereunder shall bind the Debtor, its successors and assigns. Each
reference to the Secured Party in this Agreement shall be deemed to
include a reference to the Secured Party, its successors and assigns and
each reference to the Debtor in this Agreement shall be deemed to include
a reference to the Debtor, its successors and assigns.

Governing Law: This Agreement shall be governed by, and interpreted
and enforced in accordance with, the laws in force in the Province of
Ontario and the laws of Canada applicable therein and shall be treated in
all respects as an Ontario contract. Each party irrevocably submits to the
non-exclusive jurisdiction of the courts of Ontario and New York with
respect to any matter arising hereunder or related hereto.

Notice: Subject to the specific requirements of the PPSA, any qemand,
notice, request, consent, approval or other communication required or
permitted to be made or given by any party hereto to any other party
hereto in connection with this Agreement shall be made in accordance
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with the notice procedures set out in Section 12 of the Purchase
Agreement, or otherwise shall be in writing and may be made or given by
personal delivery to such party or by transmittal by facsimile transmission
or similar electronic means of communication which produces a paper
record to such party at the fax number noted on page 1 of this Agreement
or, if postal services or courier deliveries are then operating, by sending
the same via prepaid registered post or via generally recognized
commercial courier (as the case may be) to such party at its address noted
on page 1 of this Agreement or at such other address which the party to
whom such communication is being given may have designated by notice
given in accordance with the provisions of this paragraph. Any
communication so delivered or transmitted by electronic means of
communication shall be deemed to have been given and received on the
day of delivery or transmittal, if a business day, or if not a business day,
on the business day next following the day of delivery or transmaittal, and
any communication so mailed shall be deemed to have been given and
received on the fourth business day following and exclusive of the date of
mailing. In this paragraph, “business day” means any day except a
Saturday, Sunday or statutory holiday in the Province of Ontario. Either
party may give notice in writing to the other in the manner provided in this
paragraph of any change of fax number or address of the party giving such
notice, and from and after the giving of such notice, the fax number or
address therein specified shall be deemed to be the fax number or address
of such party for purposes of this paragraph.

Failure to Perfect: The Secured Party shall not be liable or accountable
for any negligence or failure to perfect its security interests, mortgages and
charges granted herein, or seize, collect, realize, sell or obtain possession
or payment of or for the Collateral or any part thereof and shall not be
bound to institute proceedings for the purpose of seizing, collecting,
realizing, selling or obtaining possession or payment of the same or, for
the purpose of preserving the rights of the Debtor or any other Person,
firm or corporation in respect of same.

No Amendment: This Agreement may not be amended, altered or
qualified except by a written agreement between the parties and any
amendment, alteration or qualification hereof shall be null and void and
shall not be binding upon any party who has not signed such agreement.

Power of Attorney: The Secured Party, or any receiver or agent
appointed hereunder is hereby irrevocably constituted as the duly
appointed lawful attorney of the Debtor, with full power '(1nclud1ng full
power of substitution), following the occurrence and during the .
continuance of an Event of Default, to make, do, execute and deliver all
such documents, assignments, acts, matters or things on behalf of the
Debtor with the right to use the name of the Debtor whenever and
wherever it may be deemed necessary or expedient. The power of
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attorney hereby granted is a power coupled with an interest and shall
survive the dissolution, liquidation, winding-up or other termination of
existence of the Debtor. The Debtor agrees to and does hereby ratify all
acts done and all documents executed and delivered by the Secured Party
following the occurrence and during the continuance of an Event of
Default, pursuant to the power of attorney hereby granted and the Debtor
hereby confirms that the Secured Party and all third parties are entitled to
rely upon such ratification.

Time of Essence: Time shall be strictly of the essence of this Agreement
and of every part thereof and no extension or variation of this Agreement
shall operate as a waiver of this provision.

Debtor’s Receipt: The Debtor hereby acknowledges receipt of a fully
signed copy of this Agreement.

Counterparts: This Agreement may be executed in any number of
counterparts, each of which will be deemed to be an original and all of
which taken together will be deemed to constitute one and the same
instrument. Counterparts may be executed either in original or faxed form
and the parties adopt any signatures received by a receiving fax machine
as original signatures of the parties.

Financing Statement: The Debtor hereby waives its entitlement to
receive a copy of any financing statements registered by the Secured Party
or statements confirming registration of a financing statement by the
Secured Party with respect to this Agreement.

Conflict: In the event of a conflict or inconsistency between the
provisions of this Agreement and the provisions of the Purchase
Agreement, the provisions giving the Secured Party or the Holders greater
rights or remedies shall govern (to the maximum extent permitted by
applicable law), it being understood that the purpose of this Agreement,
the Purchase Agreement or any other Note Document is to add to, and not
detract from, the rights granted to the Secured Party under the Note
Documents; provided that, subject to the foregoing, in the case of any
irreconcilable conflict between this Agreement and/or the Purchase
Agreement with respect to the security interests granted by the Debtor to
the Secured Party in any Collateral located in Canada and the rights and
remedies of the Secured Party relative thereto, this Agreement shall
govern.
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IN WITNESS WHEREOQOF the Debtor has executed this Agreement and agrees to be
bound thereby as of the Effective Date set forth above.

ADDRESS ANACOMP CANADA INC.
199 Bay St., Commerce Court West, %
Parking Level 3, Data Level 2 2 - ——
Toronto, On M5L1A2, Canada e’
oo %ﬁ CART LI b7

[Signature Page to General Security Agreement]
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