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TRADEMARK SECURL AGREENMENT

Tiis TRADEMARK SECURITY AGREEMENT (the «Agreement’”) is envered into and
oFfective a3 of the 8" day of October, 2002, and i2 Ty arul betwoen:

(1) ESSELTEIFR AR, a limitcd liability company incorporated under the Laws of Sweden

with registration number 556112 2564, having its registered office at c/o Fascltc A, P.O. Box
1371, SE-171 27 Solpa, Bweden, (the “(yrantor” ) and

{2y UBSAG, Leondon Branch, the London branch of 2 Swiss corpuration located at Ome
Finsbury Avenu¢, London ECIMZPP Lngland, as agent and trustes for cach Finance Pty to the
Senior Credit Agreement und Mezzanine Credit Agreement described below (in that capaeity the
wgecurity Agemt”).

WITNESSETH:

WHERFAS, Grantor and UB3 AG, us Sceunty Apent, have entercd into @ Becurity
Agreement dated as of the date hereo[ (said agreement, a8 it may hereafter be amended or
otherwise modified from fime (o time, being the “Security Agreement”);

WIICREAY, J.W. Childs Auquisition Sweden AB, the Sccurity Agent and the other
Finance Parties have enlered into the Credit Agreements {as defined in the Security Agrsement)
and the (Grantor is concurrcntly herewith hecoming a party 0 the Credit Agreemaonts pursuant o
an Acccasion Deed dated as of the date hercof (said Credit Aprecments, 45 they may hereafler be
amended of otherwise modified from time to Time, heing the "Credit Agreerenis").

WHEREAS, Grantor has adopted, used, is using, and ia the owner of the U.S. Patent and
Trademark O fice trademarks and srademark applications listed on Scheduls A attached heretd;

WHEREAS, pursuant 1o the terms of (he Sccurity Agreement, the Grantor has pranted to
Security Agent 8 continuing secarity intesest in and to certain of ihe assets of the Grantor
sncluding without limitation all right, title and interest of Cirantot in and to the trademarks on
Schedule A atiached hercto, to secure the Secured Liabilitics (a8 deflned in the Security
Apreement);

WHEREAS, it is a condition precedent to the obligationy uf the Scourity Agreement and
the other Finance Pariies under the Credit Agreements that the Grantor enter Into {his Agrecment
and grant the secusity intoeest degeribed in this Agreement.

NOW, THEREFORE. in cohcideration of the premiges aet forth above, aud to induce the
Securily Agent and the other Finanes Pa tics and the Grantor to enter intu this Agreement, and 0
inducc the Security Agent and the other Finance Parties 10 make the Loans o the Grantor, the
parties agree as follows:

L Securlty Apreement

(@)  The Grantor does hereby acknowledye and affirm that the secvirily interest
granted under this Agroecment i3 granted in conjunction with the security interests
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granted to the Security Agenl pursuant to the Securlfy Aprecment, and is granteil
subjcet to the terms of that agreement, and Grantor docs hereby further
acknowledge and affirm that the rights and remcdies of the Securily Agent with
regpeci to the seeunty interest in the Trademark Collateral (zs defined in Section 2
helow) made and granted herchy are more fully set forth in the Security
Agreement, the tenms and provigions of which e incorporated by reference
herein as if fully set forth herein.

() Al capitalized terms which are uged in tis Agrcement and nol Jdefined herein
shall have the meanings assigned to such terms in the Security Agreemént.

2. Grant of Security Interest

Ag security for the prompt and complels payment end performance of {he Becured
Liabilities when due (whether due hecause of stated matutity, scueleration, mandatory
prepayment, O otherwise) and to induce the Lenders and the Finaneiers to make the Loana, the
(srantor grants lu the Jecurity Agent for tha henefit of the Finance Parties a continuing security
irerest in and to all right, title, and interest of Grantor in and 1o he following (referred to
anllectively, hersinafter, ag the "Trademark Collateral"):

(a) ol trademark repistrations and trademark applications listcd on Schedule A, and
(O any and all renewnls thereof,
() all comrnon law rights therein;

(d)  all income, royaltics, damages, and payments awed to Grantor now or herealter
duc and/or payable to Granior with Tespect thereto (ineluding, without lirnitation, paynents
under all Heenses yaanted by Grantor in comnection thercwith and damages and payments owed
vo Granior for past or future infringements thercof):

(¢)  thexight to sue or otherwise recover for all past, present, and futire infangements
thercof, and all rights corresponding thereto within the Unired States;

()  all rights corresponding thereto within the Uniled States;

together, in each case, with the goodwill of the business connected with the use of wd
symbolized by each trademark.

Notwithstanding anything herein to the conilrary, in no event shall the security interest
granled under this Section 7 attach 1o any leass, license, contract, pruperty rights or agteement 10
which Grantor is a party or any of its rights or interesis thereunder if and for £0 long as (he grant
ot euch seeirty inierest shall conatitute ot result in (i) the abandenment, invalidation ot
unenforceability of any right, title nrinteest of the Grantor therein or (i) in & brench or
tcrmination pursuant t the terns of, or a default under, any wuch lease, license, contracl property
rights or apreement (other than 10 tha extent that »ny such term would be renderea] incffcetive
pursuant to Scetions 9-406, 9-407, 9-408 or 9.409 of the UCC (or any sncce3sor provigion or
provizions) of any relevanl jurisdiction or any other applicable law (including the U.8. Federal
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Rankruptey Code} or principtes of cquity), provided however {hat such security intercst shall
attach jmmediarely at such fime as the condilinn causing svch abandonment, invalidation or
unenforceability shall be remedied and, to the extent geverahle, shall attach immediately to any
portion of such leaze, license, contract, property rights or agrecment that does not [esult 1o any of
the conacquences gpecified in (1) of (ii).

3. Turpose of Trademark Secarity Apreement

This Agreement has been exceuted and delivered by the Grantor for the purpose of
recording the security interest of the Security Agent in the Trademark Collatcral with the Unite:
Siates Patenl and Trademark Offlce.

4, Representations and Warrantics
Grantor hereby represents and warrants as follgwrs:

{a) the representations amd warrantics contained in Sections 0.2 through 203 of the
Senior Credit Apreement and Sections 17.2 through 17.5 of the Mezzanine Credit Agreoment are
hereby incorporatad by (cference herein, ag if Tully set forth herein;

{6y  allofte trademark regietrations and trademnark applications on Schedule A are
gubsisting, and in full toree and effect and, to the Grantor's knowlelye, the trademarks on
Schedule A are valid;

{¢}  noneofthe sraclemarks listed on Schedule A has cxpited;

(d)  (rantor has made all appropriate filings in the United States Patent and
Trademark Office (the “PTO™) under 13 .5.C. 5§ 1058, 1059 and 1065 10 maintain and
meximize the prmiection for such registrations includcd in the Trademark Collateral;

(e)  Grantoris the sole ownel of all night, title, and interest in and (o the Trademark
Collateral, subject to the licenses herelofore granted;

(f) all of the trademarkx which arc the subject of the registrations sct forth in

Cchedule A hereto have been in continuous use from the (st use dates identified in such
registrations;

{#©)  tothe knowledge of Grantors, usc of the Trademark Collaleral in the conduct of
their respoctive businesses, as currently conducted, doas not infringe upon, violate, dilute,
misappropriats, or breath any right or intcrest of amy third party (in¢luding without limitation
any trademark right, service mark right, rade name right, Intcrnet domain name right, copyright
righl, patent tight, inventorship right, trade secret right, moral right, privacy right, publicity right.
or contragtual right), and nu thicd party has agseried a claim in wiiting, aseerting any of the
foregoiny against any Grantor in the past three (3) years which claim has not been resolved and

which. if decidad by a court adversely to Grantors, would have a Material Adverse Effact on
guch Grantor's husiness;

(h) Baueptas pormitted under the Crodit Agrecments:

TRADEMARK
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{1) Grantor is the sole logal and beneficial owner of, and has the power to
ramsfer and prant a security intercst in, the Trademuk Callateral;

(i)  noneof the Trademark Collateral is subject to any Lien ulher than the
Jocurity Agents secunly interests;

iy  Grantor has nat agreed ur committed to sell, assign, pledge, transfer,
license, lease or encumber any of the Trademark Collateral, or granted any
option, warrant or nght with respect to any of the Trademeark Collateral;
annd

(iv) oo effective monigage, dew of trust, financing statement, seeurnty
agrcement or other instrument similar in effect is un filc of record with
respect 1o any Trademark Collateral, except for those that create, petfect

or evidence the Security Agenl's scourity interest.

(i) o Grantor's knowledge, no third party is infringing, vielating, diluting, or
misappropriating any of the ‘[rademark Cullateral, in any material respect;

pone of the {rademazks on Schedule A 1 the subject of any gutstanding license
agreement (whether exclusive or non-cxclusive), consent, permission, right-to-use, o relcase I
favor of a third party that ix naterial, exoept as get forih o Exhibit F to the Secnrity Agreement;

(k) no outstanding dcbt is owed 1o any third parly related to the Trademark Collateral,
(including without limitation debts owed to prior owners or to local trademark offices);

(0 the chain-of-title to the trademarks and trademark spplications on Schedule A has
been duly recorded in the U.5. Palent and Trademark Office, and there are no gaps Of EII0IN
ihercin that would adversely affect Grantor's ownership rights therein;

(m) to Grantor's knowledec, it is not in breach of a contractual obligation (e.g. under a
license) relating I its exploitation of the Trademark Collateral.

5. Preservation of Rights

(ay Grantor shall have the duty 10 do aiy and all acts which are nGessary. i the
exercise of Grantor's reasonable husiness judgment, 10 pressrve amd maintain all rights in the
Tradematk Collateral (unless and until such Trademark Collateral i3 no lonper Malerial
Intellectual Property) until this Agreement chall terminate, including: (§) the payment of all tees
necessary for the meintenance or reissnance of such Trademark Collateral; and (i) the detection
and prevention of any infringemenls of the Trademark Collaters! that 15 reagonably likely o1 have
o Material Adverse Fffect on the Grantor's business (and the Crantor shall natify the Secutity
Agemi of any such actual or suspected infringewuent of such Irademark Collateral). Any expense
incurted in eonnection with the foregoing acts chall be botne by (he Grantor, Ihe Gramtor shall
Dot take of fail Lo take any action that 1t has the right (v do, or authonze any licensee or third
parly to take or fnil 1o take any actinn, that would be reasonably likely Lo result 1o on
ahandonment, invalidation, loss of cnforceability of the Trademark Collateral (unless asid until
guch Tralemark Collateral is no longer Materia] [ntellectal Property).
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(by  Thecovenants contained in Section 23.16 of the Senivr Credit Agreement and
Section 20.16 of the Mezzanine Crelit Agrocment are hetehy incomporated by reference hercin 43
b fully set forth hersin.

6. Additianal Covenanix of Grantor
Fxcept a3 pertnitted herein, and in the Credit Agrecment:

(a)  Qrantor will maintain sole logal and peneficial owncrship of the Tr ademark
Collateral; provided, however, that Grantor may allow Trademark Collateral to lapse, 10 the
axtent conslatent with its obligations under Section 5 herein.

(t)  Grantor will not permit any Trademark Collateral to be subjeet to any lien ather
than the Securitv Agent's security intercst and Liens permifi=d by Scetion 23.3 of the Senior
(redit Agreement and Liens permitted by $ection 20.5 of the Mezzanine Credit Agreement and
will at all times warrant and defend the Senwity Agent's secunity inrercsl in the Trodemark
Collateral against all other Liens except for Licns permicced by Section 23.3 of the Senior Credt
Agrcoment and Liens permitted by Scetion 20.5 of the Mezzanine Credit Agreement; and

(&)  Grantor will nat, and is not outhotized 1o, sell, assign, transfer, pledge, license,
lease ot encumber, or prant any option, warrani, uf right with respect to, any of the Trademark
Collatera!, or agree of contract to do any of the foregoing withou prior Written copeent by the
Securily Agent.

(1)  Grantor shall pay when dug (and in any case hefure any ponaltiss as assessed or
any Licn is imposed on #iy Collateral) all taxes, agsessments and charges imposeal on of in
regpect of Prademark Collateral and ail claims against the ‘[rademark Collateral, including
claims for labor, materials and supplics, cxcept where contested in good faith and by appropriatc
proccedings if adequate 1eReIVES therefore have been established on the books ul Grantor in
conformity with TTnited States penerally acceptid accountivg principles.

(&)  Inany suit logal action, arhitration of other proceeding involving the Trademark
Collaters or the Seeurity Agent's seenrily intereat, Grantor will take all lawful action to avoid
impairment of the Security Agent's sccurity interest or the Security Agent's rights vrier this
Agreement or the impusition of a Lien on any Trademark CoMateral other (hian impairments of
impusitions arising out of Liens permilied by Seetion 3.5 of the Senior Credit Apreement and
Seetion 20.5 of the Mezzanine Credit Agreement.

7. Power of Attorney

Grantor hereby appoints Security Agent itg true and lawful attomey-in-fact Lo, with
respeet to the Trademark Collateral, prepare, execute, and file such doruments, and to perform
such acls, in the name and place of Girantor, should Grantor fail or refuse to do 50 for any reason
or o feason;, provided that, Security Agent Wwill uge the Pawer of Attorney ¢nly upon {he
oceurrence and conlinuance of an event of default under the Security Agreemenl, inchuding but
not limited to, the exercise of Securily Agcnt’s rights and remedies granted hercunder, Such
appointrent may not he revoked with regpect to any Trademak Collateral untl such Tiademark
Collateral secured herein i3 released.
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q. Further Asyurances

At any time and from time (o liime upon the request ol the Seeurity Apent, Grantor will
exccute and deliver such further Jocuments and instriments and do guch other avls as the
Seeunty Apent may reasonably request in order 1 offcet fully the purpnses of this Agreemant, to
¢reate, perfect, maintait, and preserve a [irst-prionity sacurity interest in the Trademark -
Collateral in favor of the Security Agent for the benefit of the Finance Parties and upon the
uccurrence and duting the continuation of an Event of Default, to facilitate any sale, tranefer ot
other dispositiom of Tradermark Collateral and 1o make ony gale, rransler or other disposition of
Trademark Collnteral valid, binding, and in compliance with applicable law. :

9. Counterparts

This Agreement may he executed in counterpart, and {his has the same effect as if the
gignatures on the counterparts were on a single copy of this Agreement.
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' t to
WITNESE WHE <cd this Tradematk Scourity Agrecined

HEREOF, the Grantor has causc e ity A

! p uted b‘;ﬁts officer thereunto duly anfhorized as of the 97 day of &
e duly exXo0

: AB
ESSELTE ?&
By. i / —_

Nam:

Tide: o A

Acknowiedgsdl:

- N aD ; RTNERS
'ig‘qﬁzgﬁlﬁlufﬂﬁ?gﬂﬁlm AND TRUSTEE FOR THE FINANCE FA.

By.

i

Mayns:
Title:

Esaelle TPR AR - Signanre Page to Trademark Securily Apreement
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i 1 1 ()
N WITNESS WEHEREOL, the Grantor has cauged this Tmtl'ﬁn;:rk %b;::;tgm A%ﬁrgggnm
be duly exccuted l;:lj,"its officer thereunto duly authotized as of the 97 qay © Ner,

ESSELTE IPR AB

Iﬁme:
Title:

Aclmowledged:

By:

N RRANCH | _‘
Kgiﬁgﬁﬁ)%pgﬁﬂm NI TRUSTEE FOR THE FINANCE PARTNERS

By M){Lﬂ‘ AM
Name: ™ M . Teu o (T

litle: Avirad- KTE IR el = TR

Eacelte [PR. AB — Signature Page to Trademark Recurity Agreement
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SCHEDULE A TO ESSELTE [PR.AD TRADEMARK SECURITY AGREEMENT
R Y AL
i A 08 Re.gistarad
AR 25/12/01 21/12/98 12/25/07 -
: oi d 16,
1 - 1A46R1Y 74/066,468 | Repisters

ESSELIE igclte " 04/06/1 N6/06/90 g‘l{gﬂﬁf 11 T
DYMOQ Casclie 1PK i
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