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SICPA Holding S.A. | 07/03/2003  ||CORPORATION: SWITZERLAND|

RECEIVING PARTY DATA

IName: |luBs AG |
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SICPA HOLDING S A,

AVENUE DE FIORISSANT 41
CH-1008 PRILY / SWITZERIAND

P.O. BOX

CH-1000 LAUSANNE 16
TEL 41-21 / 627 55 55
FAX 4121 / 627 55 35

SICPA

UBS AG
P.O. Box
8098 Zurich

As Security Agent

Prilly,  August, 2003

Agreement regarding Pledge of Patents and Trade Marks

Dear Sirs,

We refer to the " Agreement regarding Pledge of Patents and Trade Marks " entered
into on July 3, 2003 by and between the undersigned Sicpa Holding SA, Sicpa-Aarberg AG,
Sicpa Management SA, Sicpa Sinclair BV, Sicpa Securink Corporation and Sicpa Product
Security LLC as Pledgors, and UBS AG as Security Agent for and on behalf of itself and the
other Finance Parties (the "Agreement").

It came to our attention that when executing the Agreement, the parties accidentally
omitted to initial the Schedule 6 thereto save its first page, although the same parties had
discussed and agreed upon such Schedule. Therefore, please find attached three original
copies of Schedule 6 initialled by the Pledgors to be formally attached to the Agreement
together with the present letter. Kindly return to us two original copies of the present letter
signed by UBS AG, together with two original copies of the Schedule 6 initialled by UBS
AG.

At the same time, the parties also agree, at your request, to include the following
trademarks in list "3(a) Sicpa Trademarks" in Schedule 3 of the Agreement (trademarks nr. 1-
4 below are already contained in "3(b) List of Abandoned Trademarks" in Schedule 3; it is
understood that the insertion of trademarks nr.1-4 below in Schedule 3(a) does not mean and
shall not be construed as a decision of the parties to the Agreement to remove these
trademarks from Schedule 3(b)):

1. SICPAMED of SICPA Holding S.A., Registration No. 2,535,203, Feb. 5, 2002

2. SICPATAX of SICPA Holding S.A., Registration No. 2,590,162, July 9, 2002

3 SICPA and circle design of SICPA Holding S.A., Registration No. 2,181,771,
Aug. 18. 1998
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SICPA

4.  8-20-US of SICPA Securink Corporation, Application No. 76/198517, Jan. 23,
2001

5.  VERY LOW VOC AQUA of SICPA Securink Corporation, Application No.
76/147321, Oct. 16, 2000.
The present is made in three original copies.

Sincerely yours,

Sicpa Holding SA . Sicpa-Aarberg AG

v
Philippe Amon %l’ D/e?{oglou

Sicpa Sinclair BV
Philippe Amo
Sicpa Securink, Corp. Sicpa Product Security, LLC
James Bonhivert Anthony Criscuola James Bonhivert Anthony Criscuola

Agreed acknowledged, for itself and on behalf of the Finance Parties:

I"
wo—-:*'*x.\v K _,—"f-
B ea— - [

/e Z; y 2] Mithe!

Enclosures ment.
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SCHEDULE 6

LICENSEES / SUB-LICENSORS
WITH REGARD TO THE PLEDGED ASSETS

A. LICENSEES AND SUB-LICENSORS WITH REGARD TO THE PLEDGED PATENTS

e Belgium: SICPA Benelux
e The Netherlands : SICPA Sinclair
e Finland : ’ SICPA OY
e France: SICPA S.A.
e ltaly: SICPA ltaliana S.p.A.
e Australia SICPA Australia Pty Ltd
e Switzerland : - SICPASA.
- SICPA-AARGERG AG

B. LICENSEES AND SUB-LICENSORS WITH REGARD TO THE PLEDGED TRADEMARKS

List of Licencees allowed to grant sub-licencees

Pays/Countries Société/Company
Suisse SICPA Management S.A.
Switzerland SICPA SA

SICPA-Aarberg A.G.
|SICPA Product Security SA

Allemagne
Germany

Angleterre
United-Kingdom

Australie SICPA Australia Pty Limited
A srala

Belgique

"ISICPA North America, Inc. (Canada)

TRADEMAR
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Société/Company

SICPA Shanghai Inks Co., Lid.

China Banknote SICPA Security Ink

Company Limited (CBSSIC

SICPA, S.A.

ISICPA OU, Estonia

Estonia

Etats-Unis SICPA North America Inc. (USA)
d'Amérique
USA SICPA Securink Corporation

SICPA Product Security LLC

SICPA Securink Limited Partnership

1
el

Finlande

SICPA Securink Corporation of
Maryland
o=

SICPA OY

Finland

Indonésie

Indonesia

e

e

Pays-Bas

S
o

SICPA Sinclair B.V. en liquidation

The Netherlands

Russie

inépur“

Singapore

SICPA AB

It being understood that all the companies mentioned above under A. and B. have the

REEL: 002703 FRAME: 0095

authority to grant sub-licenses.
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SICPA

4.  S-20-US of SICPA Securink Corporation, Application No. 76/198517, Jan. 23,
2001

5. VERY LOW VOC AQUA of SICPA Securink Corporation, Application No.
76/147321, Oct. 16, 2000.

The present is made in three original copies.

Sincerely yours,

Sicpa Holding SA Sicpa-Aarberg AG

Philippe Amon Jean Daloglou Philippe Amon  Jean Daloglou
Sicpa Management SA Sicpa Sinclair BY

Philippe Amon Jean Daloglou Philippe Amon  Jean Daloglou
Sicpa Securink, Corp. Sicpa Product Security, LLC

James Bonhwcrt Anthonyllnscuo]a

President Chief Financial Officer President Chief Financial Officer
STCPA SECURINK CORPORATION SICPA SECURINK CORPORATION

Agreed acknowledged, for itself and on behalf of the Finance Parties:

UBS AG

Enclosures ment.
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SICPA HOLDING SA

Philippe Amon Jean Daloglou

SICPA — AARBERG AG

Philippe Amon Jean Daloglou

SICPA MANAGEMENT SA

Philippe Amon Jean Daloglou

SICPA SINCLAIR BV

Philippe Amon Jean Daloglou

James Bonhivert  Anthony Criscuola

President, Chief, Financial Officer
SICPA Securink SICPA Securink Corporation
Corporation
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SICPA PRODUCT SECURITY, LLC

duzz}w

James Bonhivert ~ Anthony Criscuola

President Chief Financial Officer

UBS AG

acting for itself and as Security Agent for all other
Finance Parties under the Finance Documents

4
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PATENT AND TRADEMARKS PLEDGE
Final Version

AGREEMENT
regarding

PLEDGE OF PATENTS AND TRADE MARKS

between

SICPA HOLDING S.A., Avenue de Florissant 41, CH-1008 Prilly

SICPA - AARBERG AG, Ségeweg 15, CH-2170 Aarberg

SICPA MANAGEMENT SA, Avenue de Florissant 41, Prilly

SICPA SINCLAIR BV, Didamseweg 142, NL-6902 PE Zevenaar

SICPA SECURINK CORPORATION, 8000 Research Way, Springfield, VA 22153 USA
SICPA PRODUCT SECURITY LLC, 8000 Research Way, Springfield, VA 22153 USA

as Pledgors

and

UBS AG

as Security Agent for and on behalf of itself and the other Finance Parties

as Pledgees
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THIS AGREEMENT (the "Agreement") is made BETWEEN:

1. SICPA HOLDING S.A., with registered offices at Avenue de Florissant 41, CH-1008
Prilly, Switzerland

2. SICPA — AARBERG AG, with registered offices at Sigeweg 15, CH-2170 Aarberg,
Switzerland

3. SICPA MANAGEMENT SA, with registered offices at Avenue de Florissarit 41,
CH-1008 Prilly, Switzerland

4. SICPA SINCLAIR BV, with registered offices at Didamseweg 142, NL-6902 PE
Zevenaar, The Netherlands

5. SICPA SECURINK CORPORATION, with registered offices at 8000 Research
Way, Springfield, Virginia 22153, USA

6. SICPA PRODUCT SECURITY LLC, with registered offices at 8000 Research Way,
Springfield, Virginia 22153, USA

(each a "Pledgor" and together the "Pledgors");

and

2. UBS AG, Bahnhofstrasse 45, CH-8098 Ziirich (hereinafter the "Security Agent")
acting as security agent and trustee for and on behalf of all present and future Finance
Parties (as defined in the Facility Agreement and a list of such present Finance Parties
appearing at Schedule 1 hereto; such present and future Finance Parties being together
the "Pledgees") and as a Bank (as defined in the Facility Agreement).

IT IS AGREED as follows:

1. INTERPRETATION

1.1 In this Agreement:

" Accession Memorandum” means the instrument to be executed by the Pledgors, the
Security Agent acting for itself and each of the other Pledgees and any Accessor sub-
stantially in the form of Schedule 5 hereto.

"Accessor” means any future Finance Party.

"Collateral Rights" means all present and future rights, powers and remedies of the
Security Agent and/or the Pledgees provided for by this Agreement or by law.

vEnforcement" means the foreclosure or any other kind of enforcement of this
Agreement over or in respect of the Pledged Assets in whole or in part as contem-

plated in Clause 6 of this Agreement. h % ¢
% = g “
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"Event of Default” means (i) an event specified as such in clause 23.1 of the Facility

Agreement and/or (ii) any violation of a provision of this Agreement by the Pledgors.

"Facility Agreement" means the CHF 505,000,000 credit agreement dated 23™ March
2000, as amended, supplemented, novated and restated from time to time, between,
inter alia, the Parent, Sicpa Holding S.A., the Original Borrowers, the Original Guar-
antors (each as defined therein), UBS AG as Facility Agent and Security Agent and
the other Finance Parties, and this term shall include any amendments, supplements,
accessions, variations or additions to such agreement, however fundamental (includ-
ing, without limitation, changes to any Facility or increases in any Commitment), in
particular the Supplemental Agreement dated 12 May 2000, the Second Supplemental
Agreement dated 16 June 2000, the Third Supplemental Agreement dated 18 August
2000, the Fourth Supplemental Agreement dated 25 January 2002, the Fifth Supple-
mental Agreement dated 17 May 2002 and the Sixth Supplemental Agreement dated
30 May 2003.

"Pledge" means a pledge pursuant to art. 899 et seq. of the Swiss Federal Civil Code.

"Patents” shall mean all patents, wherever located, in which any Pledgor now has or
later acquires any right, title or interest, including, without limitation, those patents
further described in Schedule 2, and:

(a) any and all additions thereto and reissues, extensions, continuations, continuations-
in-part and renewals thereof;

(b) all inventions, discoveries and improvements related thereto;
(c) all applications and registrations therefor;
(d) all renewals and extensions thereof;

(¢) all income, royalties, damages, and payments owed to Pledgor now or hereafter
due and/or payable to Pledgor with respect thereto (including, without limitation,
payments under all licenses granted or to be granted by Pledgor in connection
therewith and damages and payments owed to Pledgor for past, present or future
infringements thereof); and

(f) the right to sue or otherwise recover for all past, present, and future infringements
or violations thereof, and all rights corresponding thereto within all countries of
protection.

"Pledged Assets" means the assets that are or are to be pledged to the Pledgees under
this Agreement, in particular the Patents and the Trademarks.

"Secured Obligations" means any and all obligations and liabilities to the Finance
Parties (or any of them) of the Pledgors (whether pursuant to any guarantee granted by
them or otherwise) and of the Obligors (or any of them), whether present or future,
actual or contingent (and whether owed by the Pledgors or any Obligor alone, sever-
ally, jointly or in any other capacity whatsoever, and whether as principal or surety or

A
-/
S
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5 . PATENTS AND TRADEMARKS PLEDGE
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in some other capacity) under this Agreement, the Facility Agreement or any other Fi-
nance Document (as the same may be amended, supplemented or restated from time to
time), including all costs, charges and expenses incurred by any Finance Party in con-
nection with the protection or preservation or enforcement of its rights under this
Agreement, the Facility Agreement or any other Finance Document or other document
evidencing or securing any such liabilities.

"Trademarks" or "Marks" shall mean all trademarks, service marks, trade names,
Internet domain names, logos and designs, wherever located, in which any Pledgor
now has or later acquires any right, title or interest, including, without limitation, those
trademarks, service marks, trade names, Intemnet domain names, logos and designs
further described in Schedule 3 and:

(a) all common law rights therein;
(b) all applications and registrations therefor;
(c) all renewals and extensions thereof;

(d) all income, royalties, damages, and payments owed to Pledgor now or hereafter
due and/or payable to Pledgor with respect thereto (including, without limitation,
payments under all licenses granted or to be granted by Pledgor in connection
therewith and damages and payments owed to Pledgor for past, present or future
infringements thereof); and

{(e) the right to sue or otherwise recover for all past, present, and future infringements
or violations thereof, and all rights corresponding thereto within all countries of
protection;

together in each case with the goodwill of the business connected with the use of and
symbolized by each Trademark.

Unless defined otherwise herein and unless the context otherwise requires, capitalised
terms and expressions used herein shall have the meaning ascribed to them in the Fa-
cility Agreement.

In this Agreement (a) a person includes its successors and assigns; (b) headings are for
convenience of reference only and are to be ignored in construing this Agreement; and
(c) references to any agreement or document are references to that agreement or docu-
ment as amended, varied, supplemented, substituted or novated from time to time, in
accordance with its terms.

The Schedules to this Agreement form an integral part of this Agreement.
PLEDGE AND PLEDGORS' OBLIGATIONS

Each Pledgor (i) hereby pledges to the Security Agent acting for itself and for the
Pledgees the Patents and the Trademarks as security for the payment, discharge and
performance of the Secured Obligations, until such time as the Secured Obligations

TRADEMARK
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have been irrevocably paid and discharged in full, and no further Secured Obligations
are capable of arising (as confirmed in writing by the Facility Agent) and, therefore,
(i) effects the Pledge on the date hereof. Such Pledge constitutes a first priority lien
and security interest in and to the Patents and the Trademarks in favor of the Security
Agent acting for itself and for the Pledgees.

Each Pledgor gives authority to the Security Agent to take and implement, at the cost
and expense of the Pledgors, all actions anywhere in connection with the perfection of
(i) the pledge of the Patents and (ii) the pledge of the Trademarks with the appropriate
authorities in any country. Each Pledgor shall give all assistance requested by the Se-
curity Agent relating to such perfection, and in particular but without limitation will
complete and sign all powers of attorney, forms, execute all documents and carry out
all acts or formalities, on first demand by the Security Agent, in order to give full ef-
fect thereto for the benefit of the Pledgees. The same authorisation is separately ex-
pressed as a power of attorney granted in the name of each Pledgor, as delivered to the
Security Agent on the date of this Agreement duly signed by each Pledgor in the form
set out in Schedule 4 hereto. Such power is irrevocable and coupled with an interest. In
addition, the Security Agent shall also be entitled to request that each Pledgor takes
and implement such perfection of the Pledges.

The Security Agent shall be entitled to directly instruct any of the Pledgors’ present
and/or future legal representatives in connection with the Pledged Assets. The Pledg-
ors’ present and/or future representatives shall follow the instructions of the Security
Agent with regard to any and all pending application, registration, opposition, cancel-
lation, litigation, interference, defence or other procedures in connection with the
Pledged Assets that could adversely affect the value or the maintenance of the Pledged
Assets. The Pledgors shall, jointly and severally, bear any and all costs and expenses
in connection with instructions given or changes of the representatives as described in
this clause 2.3.

Each Pledgor shall inform the Security Agent without delay about any new applica-
tions, registrations or acquisitions of Patents or Trademarks in any country on behalf
of the Pledgor or any of its Subsidiaries. Any such new application, registration or ac-
quisition shall, immediately upon such application, registration or acquisition, auto-
matically be pledged to the Security Agent acting for itself and for the Pledgees as se-
curity for the payment, discharge and performance of the Secured Obligations. Each
Pledgor undertakes to promptly complete all formal requirements for such pledge at
the expense of the Pledgors. ‘

Each Pledgor agrees that the Security Agent or any of the Pledgees, upon first request
by the Security Agent, may become party to a pending procedure before administrative
or other authorities with regard to the Pledged Assets in accordance with applicable
procedural law.

Each Pledgor shall immediately inform the Security Agent of the occurrence of (i) any
unauthorised use of the Pledged Assets by third parties, (ii) any legal procedure taken
in connection with any Pledged Assets and (iii) any other event which could reasona-
bly be expected to impact on the Pledged Assets, including without limitation

RADEMARK
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value thereof and the security granted thereover by this Agreement or any other

agreement entered into in accordance with clause 2.4 above. Each Pledgor without
limitation shall, at its own cost and expense, defend the Pledged Assets and prevent all
unauthorised use thereof and conflicting application or registration (and diligently
monitor the marketplace therefor) and take all other measures necessary or desirable to
safeguard and maximize the value of the Pledged Assets and the security interests of
the Security Agent and the other Pledgees.

Each Pledgor shall take all necessary steps in order to secure and maximize the valid-
ity of the Pledged Assets. Each Pledgor shall, in particular but without limitation:

ensure that all annual payments and maintenance actions and renewals, or reinsurance
payments are made and paid in full prior to the date on which the same fall due, with
regard to the Pledged Assets in all countries of registration and will, if requested by the
Security Agent, provide evidence of such actions and payments (satisfactory to the Se-
curity Agent) to the Security Agent;

subject to clause 8.6.1, use the Pledged Assets as provided by applicable patent,
trademark or other laws under the relevant jurisdiction;

effect all necessary filings and renewals, to keep the registrations up-to date;
pursue all applications to secure registration;

not allow any third party interest to subsist in the Pledged Assets including, but not
limited to, not granting any licenses regarding the Pledged Assets other than:

(a) those existing on the date of this Agreement and listed in Schedule 6 hereto;
(b) with the prior written consent of the Security Agent;
display all appropriate notices and markings as provided by statute; and

comply with all statutory provisions and all other conditions and obligations regarding
the Pledged Assets.

Each Pledgor shall, on first request, provide the Security Agent with any and all in-
formation related to the Pledged Assets.

Notwithstanding anything to the contrary set forth herein, Pledgors shall be permitted
to allow any of the Patents listed in Schedule 2(b) and any of the Trademarks listed in
Schedule 3(b) to lapse by refraining from taking the next action (following the effec-
tive date of this Agreement) necessary for the maintenance of same, provided that
Pledgors furnish the Security Agent with written notice of their intention to allow such
lapsing, such notice to be transmitted no less than ninety (90) days prior to the dead-

line for taking such maintenance action.

TRADEMARK
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3. UP-STREAM AND CROSS-STREAM PLEDGES: LIMITATION AND WITH-
HOLDING TAX

31 Where a Pledge created by a Pledgor secures Secured Obligations comprised by
amounts or obligations owed by a person other than that Pledgor and/or its Subsidiar-
ies, the Pledged Assets pledged by that Pledgor shall not secure an amount in excess of
the maximum amount of the Pledgor's profits available for distribution as dividends at
any given time (being the Pledgor's balance sheet profits and any reserves made for
this purpose, in each case in accordance with art. 675(2) and art. 671(1) and (2), no. 3,
of the Swiss Federal Code of Obligations).

3.2 Each Pledgor shall, in relation to Secured Obligations comprised by amounts or obli
gations owed by a person other than it and/or its Subsidiaries:

fand to the extent required by applicable mandatory law in force at the relevant time:

(2) subject to any applicable double taxation treaty, deduct Swiss anticipatory tax
(withholding tax) at the rate of 35 per cent. or such other rate as in force from time
to time from any payment made by it in respect of such Secured Obligations;

(b) pay any such deduction to the Swiss Federal Tax Administration; and

(c) notify (or procure that the Obligors’ Agent notifies) the Security Agent that such a
deduction has been made and provide the Security Agent with evidence satisfac-
tory to the Security Agent that such a deduction has been paid to the Swiss Federal
Tax Administration; and

to the extent such a deduction is made, not be obliged to gross-up in accordance with
clause 13.1 of the Facility Agreement in respect of any payment made by it in respect
of such Secured Obligations.

4. FURTHER UNDERTAKINGS OF THE PLEDGORS

The Pledgors shall not enter into any legal instrument relating to, or granting any En-
cumbrance over, or dispose of, or assign any part of the Pledged Assets or take any
other action that would jeopardise, impair or reduce any rights of the Security Agent or
any of the Pledgees under any pledge or this Agreement, or would jeopardise En-
forcement of any pledge or jeopardise, impair or reduce the value of the Pledged As-
sets.

5. ALLOCATION

The Security Agent acting on behalf of the Pledgees shall be entitled to allocate mon-
eys and/or assets received pursuant to an Enforcement of the security granted hereby to
Secured Obligations as it sees fit (in accordance with the terms of the Finance Docu-

ments).
6. REMEDIES UPON EVENT OF DEFAULT
6.1 Upon the occurrence of an Event of Default, the Security Agent (acting on behalfof

da.é
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the Pledgees) shall be entitled, subject to clause 6.4, at its discretion, to:

effect Enforcement (whether in whole or in part) by either (a) private disposal ("Pri-
vate Verwertung/Freihandverkauf') (b) enforcement proceedings pursuant to the
Swiss Federal Statute on Debt Collection and Bankruptcy under the exclusion of Art.
41 of the Swiss Federal Act on Debt Collection and Bankruptcy or (c) foreclosure pro-
ceedings conducted in the United States pursuant to United States federal and/or state
laws;

6.1.2  act as agent contracting in its own name and in the name of the Pledgees and on its and
their accounts or for the account of third persons in connection with any private or
public Enforcement; and

act generally in relation to the Pledged Assets in such manner as the Security Agent
acting in good faith shall determine, and the Pledgors shall fully cooperate with all ac-
tions taken by the Security Agent.

6.2 Failure or delay by the Security Agent (acting on behalf of the Pledgees) to sell the
Pledged Assets or to exercise any right or remedy including, but not limited to, the ac-
ceptance of partial or delinquent payments, shall not result in any liability of the Secu-
rity Agent or any Pledgee and shall not prejudice any of the rights of the Security
Agent or the Pledgees under this Agreement or under any other Finance Document nor
be a waiver or release of any obligation of the Pledgors under this Agreement or of the
Obligors or the Pledgors under the Finance Documents.

6.3 Notwithstanding any previous disposal of Pledged Assets without formality or notice,
the Security Agent (on behalf of the Pledgees) retains the right at all times to take any
action or measure it deems necessary, appropriate or desirable in accordance with the
Swiss Federal Act on Debt Collection and Bankruptcy.

6.4 In the event that, upon an Event of Default, one or more of the Pledged Assets is sold
by the Security Agent, the Security Agent shall use its.reasonable endeavours to ensure
that the purchasers assume all obligations of the Pledgor in respect of the respective
Pledged Asset as far as such duties derive from one of the following agreements: (i)
"Master License Agreement” of 8 June 1999 between the European Central Bank,
Sicpa S.A. and FLEX Products Inc., (ii) "Fifth Amendment” of 5 November 2001 to
the "License and Supply Agreement” between the Pledgor and Flex Products Inc., (iii)
the three agreements of 21 November 1997 between Sensient Imaging Technologies
SA, Morges CH (formerly ECS Speciality Inks & Dyes Ltd. and the Pledgor.

7. RELEASE OF THE PLEDGED ASSETS

7.1 When the Security Agent is satisfied (as confirmed in writing by it) that all the Se-
cured Obligations have been irrevocably paid and discharged in full in accordance
with the terms of the Finance Documents and that no further Secured Obligations are
capable of arising under the Finance Documents, the Pledged Assets (or the relevant
part thereof, as the case may be), shall be released by the Security Agent to and at the

cost and risk of the Pledgors.
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7.2 Any Pledged Assets to be returned pursuant to clause 7.1 shall be delivered net of any
transfer taxes or any other expenses in connection with such return or release. Neither
the Security Agent nor the Pledgees will make or shall be deemed to have made any
representation or warranty, whether express or implied, with respect to any Pledged
Assets so returned or delivered. Art. 890 CC shall not apply.

8. REPRESENTATIONS AND WARRANTIES

Without prejudice and in addition to the representations and warranties under the other
Finance Documents, which are incorporated herein by reference, each Pledgor repre-
sents and warrants to the Security Agent and the Pledgees and undertakes during the
subsistence of this Agreement as follows:

8.1 Each Pledgor hereby warrants that the details of the Patents given in Schedule 2 and
the details of the Trademarks as contained in Schedule 3 are complete and accurate
and that the Pledgors hold no rights in or to any other Patents or Trademarks.

It is and will at all times be, the sole legal and beneficial owner of all right, title and
interest in and to the Pledged Assets set out opposite its name in Schedules 2 and 3 and
its Pledged Assets are and will continue to be free and clear of any Encumbrance ex-
cept as created under this Agreement.

None of the Pledged Assets is in the public domain.
8.2.2  None of the registrations for the Pledged Assets have expired.

8.2.3  The chain-of-title ownership of the Pledged Assets is complete, and there are no gaps
or errors therein.

8.3 All of its Pledged Assets are good, valid, enforceable, subsisting, in full force and ef-
fect, and validly registered, and none of its Pledged Assets is likely to be null and void
or to be gravely impaired by third party rights under the relevant jurisdiction, and no
court, or other judicial or administrative tribunal or body, has ever held otherwise or to
the contrary. All necessary and desirable application, registration, annuity, mainte-
nance and other payments in relation to its Pledged Assets including without limita-
tion, filings in the USPTO under 35 U.S.C. § 41 (b) and 15 U.S.C. §§ 1058, 1059, and
1065 have been properly made and all necessary and desirable filings and renewals
have been and will be effected. Nothing will inhibit or impair the Security Agent's full
enjoyment of the Pledged Assets, including without limitation the right to use, exploit,
license, and enforce same, as contemplated by this Agreement.

There are no agreements between it and another Pledgor or any third party relating to
its Pledged Assets that could adversely affect the value of its Pledged Assets or its ob-
ligations under, or the rights of the Security Agent or any Pledgee under, this Agree-
ment or any of the Finance Documents, or the enforcement or the proceeds of en-
forcement of the security granted over its Pledged Assets including, but not limited to,
any outstanding license agreement (except licenses listed in Schedule 6 and subli-
censes thereof) (whether exclusive or non-exclusive), consent, permission, right-to-

use, or release. /
- K
!k:ﬁ ‘G
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8.5 No power of attomney in relation to its Pledged Assets has been given to any person,

other than patent or trademark prosecution attorneys, except the ones listed in Sched-
ules 2 and 3 hereto.

8.6 To the best of the Pledgor's knowledge, no opposition, cancellation, interference, re-
examination, infringement or other proceeding in connection with its Pledged Assets
before administrative, judicial or other authorities is pending, except the ones listed in
Schedules 2 and 3 hereto. To the best of the Pledgor's knowledge, no opposition, can-
cellation, interference, re-examination, infringement or other proceeding in connection
with its Pledged Assets before administrative, judicial or other authorities has previ-
ously occurred which could adversely affect the value or the maintenance of any of the
Pledged Assets, except the ones listed in Schedules 2 and 3 hereto.

All of the Trademarks which are the subject of the registrations set forth in Schedule 3
hereto have been in continuous commercial use from the first use dates identified in
such registrations, and are currently in such use, except the ones listed in Schedule 3 as
"List of Abandoned Trademarks" hereto.

None of the Patents infringes, violates, conflicts with, or breaches any right or interest
of any third party (including without limitation any patent right, inventorship right,
trade secret right, or contractual right), and no third party has asserted a claim, or is
currently asserting a claim, with respect thereto.

None of the Trademarks infringes, violates, dilutes, impairs, misappropriates, conflicts
with, or breaches any right or interest of any third party (including without limitation
any trademark right, service mark right, trade name right, internet domain name right,
copyright right, patent right, inventorship right, trade secret right, moral right, privacy
right, publicity right, or contractual right), and no third party has asserted a claim, or is
currently asserting a claim, with respect thereto.

To the best of the Pledgor's knowledge, no third party is infringing, violating, diluting
(with respect to the Trademarks), impairing, or misappropriating any of the Pledged
Assets.

8.6.5 No third party has previously asserted or is currently asserting that any Pledgor has
breached a contractual obligation (e.g., without limitation, under a license) related to
exploitation of the Pledged Assets.

8.6.6  No third party has made any assertion or allegation to any Pledgor which is contrary to
or inconsistent with any of the foregoing.

8.7 The execution, delivery and performance by the Pledgor of this Agreement are within
the Pledgor's corporate powers, have been duly authorized by all necessary corporate
actions, do not contravene (i) the Pledgor's certificate of incorporation or by-laws, or
(i) any law, rule, regulation, order, writ, judgement, injunction, decree, determination,
or award or any contractual restriction binding on or affecting the Pledgor or any of its
properties, and do not result in or require the creation of any lien, security interest or
other charge or Encumbrance (other than pursuant hereto) upon or with respect to any
of its properties; and the Pledgor is not in violation of or default under any such lawZ

&
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rule, regulation, order, writ, judgement, injunction, decree, determination, award, or
restriction, the violation of or default under which might materially adversely affect
the condition, financial or otherwise, operations, properties, or prospects of the
Pledgor.

It has and will at all times have, the necessary corporate power to enable it to enter into
and perform its obligations under this Agreement.

This Agreement constitutes legal and valid obligations binding upon it, enforceable in

accordance with its terms and is an effective first priority security interest over its
Pledged Assets.

The representations and warranties in this Clause 8 are made by each Pledgor on the
date of this Agreement and shall be repeated by each Pledgor, by reference to the facts
and circumstances then existing, on each date on which representations and warranties
contained in the Facility Agreement are deemed to be repeated.

FURTHER ASSURANCES OF THE PLEDGORS

Each Pledgor shall promptly do all things (including but not limited to the delivery,
transfer, or assignment of the Pledged Assets to the Security Agent or their nomi-
nee(s)), and execute all documents that may be required or desirable for the purpose of
effecting fully the purposes of this Agreement, the exercise of the rights of the Secu-
rity Agent or the Pledgees hereunder or under any Finance Documents or for perfect-
ing the Pledges.

Each Pledgor shall, upon demand from the Security Agent, after the security consti-
tuted by this Agreement has become enforceable under Clause 6, execute all docu-
ments and do all other things which the Security Agent may require to facilitate En-
forcement.

POWERS OF ATTORNEY

For the avoidance of doubt, reference is made to Clause 24 of the Facility Agreement
and Clause 30.1 of the Subordination Deed by which, respectively, each of the Finance
Parties (other than the Hedging Banks) and the Hedging Banks appoint the Security
Agent to act as its agent in connection with the Finance Documents and authorises the
Security Agent to exercise such rights, powers, authorities and discretions as are spe-
cifically delegated to the Security Agent under or in connection with the Finance
Documents together with any other incidental and ancillary rights, powers, aunthorities
or discretions. Each Pledgor acknowledges that this appointment and delegation of
authority extends to this Agreement. Pursuant to Clause 24 of the Facility Agreement
or Clause 30.1 of the Subordination Deed, each Pledgee has appointed the Security
Agent to give and receive notices under this Agreement.

Each Pledgor irrevocably appoints the Security Agent and any of its delegates or sub-
delegates (on a several basis) to be its attorney and in its name, on its behalf, as its act
and deed and at its expense, to prepare, execute, deliver, file, record, register and per-
fect all documents and do all things including without limitation to take any action
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which the Pledgors are obliged to take under this Agreement that the Security Agent
may consider to be necessary or desirable for carrying out any obligation imposed on
the Pledgors under this Agreement or exercising any of the rights conferred on the Se-
curity Agent or the Pledgees by this Agreement or by law, in particular, without limi-
tation, in connection with a private disposal ("Private Verwertung/Freihandverkauf™)
and each Pledgor ratifies, confirms and indemnifies whatever the Security Agent does
or purports to do pursuant to its appointment under this Clause 10.2.

Without prejudice to or limitation of the Security Agent's rights under paragraph 10.2
hereof, each Pledgor has appointed Sicpa Holding S.A. to act as its agent in connection
with each Finance Document (which includes, for the avoidance of doubt, this Agree-
ment) to do all acts and things under or in connection with this Agreement together
with any other incidental rights, powers, authorities or discretions, including, without
limitation, the giving and receiving of notices under this Agreement,

The Security Agent may delegate by power of attomey or in any other manner or as-
sign to any person any right, power or discretion exercisable by it under this Agree-
ment. Any such delegation or assignment may be made upon such terms (including
power to sub-delegate) and subject to such regulations as the Security Agent deter-
mines at its sole discretion. The Security Agent shall not be in any way liable or re-
sponsible to any Pledgor (or all of them) for any loss or damage arising from any act,
default, omission or misconduct on the part of any such delegate, sub-delegate or as-
signee.

11. ASSIGNMENTS AND TRANSFERS

No Pledgor may assign or otherwise transfer or delegate any of its rights or obligations
under this Agreement except as permitted by or under the terms of the Facility Agree-
ment, and any such attempted assignment, transfer or delegation shall be null and void,
and of no legal force or effect.

Each Pledgor acknowledges and agrees that each entity which becomes a Finance
Party after the date of this Agreement shall be a Pledgee. For such purpose the Secu-
rity Agent, and any new Finance Party (as "accessor") shall execute and deliver to the
Pledgors an Accession Memorandum substantially in the form of Schedule 5 hereto,
which shall be signed by all Pledgors. Such new Finance Party, however, shall become
a Pledgee on the date on which it becomes a Finance Party, irrespective of whether the
execution and delivery of the Accession Memorandum has already been completed on
such date.

12. EFFECTIVENESS OF COLLATERAL

12.1  The Collateral Rights shall be cumulative, in addition to and independent of every
other security which the Security Agent or any Pledgee may at any time hold with re-
spect to the Secured Obligations or any rights, powers and remedies provided by law.

Each Pledgor waives any right it may have of first requiring the Security Agent or any
Pledgee (or any trustee or agent) to proceed against or enforce any other rights or secu-

rity or claim or payment from any person before Enforcement. é
M ‘
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12.3  The obligations of each Pledgor under this Agreement will not be affected by any act,
omission, matter or thing which, but for this provision, would reduce, release or preju-
dice any of its obligations under this Agreement or any of the Secured Party's rights
under this Agreement or prejudice or diminish those obligations in whole or in part in-
cluding (whether or not known to it or any Finance Party):

(a) any failure on the part of the Security Agent or any Pledgee to exercise, or delay on
its part in exercising, any Collateral Right;

(b) any time, indulgence or waiver granted to any Obligor or other person (including
the Pledgors (or any of them));

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person (including the Pledgors (or any of them)) or any non-
presentation or non-observance of any formality or other requirement in respect of
any instrument or any failure to realize the full value of any security;

(d) any legal limitation, disability, incapacity or lack of power, authority or legal per-
sonality of or dissolution or change in the members, status or constitution of any
Obligor or any other person (including the Pledgors (or any of them));

(e) any amendment variation (however fundamental and whether or not involving an
increase in liability of any Obligor or other person (including the Pledgors (or any
of them))) or replacement of a Finance Document or any other document or secu-
rity so that references to that Finance Document or other document or security in
this Agreement shall include each amendment, variation or replacement;

(f) any unenforceability, illegality, invalidity or frustration of any obligation of any
person (including the Pledgors (or any of them)) under any Finance Document or
any other document or security or any failure of any Obligor to become bound by
the terms of any Finance Document or other document or security, with the intent
that each Pledgor's obligations under this Agreement shall remain in full force and
effect and be construed accordingly, as if there were no unenforceability, illegality,
invalidity or frustration;

(g) any postponement, discharge, reduction, non-provability or other similar circum-
stance affecting any obligation of any Obligor or the Pledgors (or any of them) un-
der a Finance Document resulting from any bankruptcy, insolvency, liquidation or
dissolution proceedings or from any law, regulation or order so that each such ob-
ligation shall for the purposes of each Pledgor's obligations under this Agreement
be construed as if there were no such circumstance; or

(h) any intermediate payment or discharge in part or in whole of the Secured Obliga-
tions, if any Commitments or part of the Secured Obligations continue(s) to be
outstanding or capable of arising.

124 Neither the Security Agent nor any Pledgee shall be liable to any person by reason of
(a) taking or failing to take any action permitted by this Agreement or (b) any neglect

ier
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or default in connection with the Pledged Assets or (c) Enforcement with respect to all

or any part of the Pledged Assets, except in the case of gross negligence or willful
misconduct on its part.

COSTS AND EXPENSES

The Pledgors shall forthwith, jointly and severally, on demand pay all costs and ex-
penses (including, without limitation, legal fees, stamp duties, recordation fees or other
duties) of the Security Agent and the Pledgees incurred in connection with the execu-
tion, perfection, recordation, amendment, release or Enforcement of the Pledge hereby
constituted or the exercise of any Collateral Right and the Pledgors shall, jointly and
severally, reimburse (together with legal interest) and indemnify the Security Agent
and Pledgees for any damages or losses suffered or incurred by the Security Agent or
the Pledgees as a result of any failure or delay in paying the same.

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations, the Se-
curity Agent may convert any money received, recovered, realised or subject to appli-
cation by it under this Agreement from one currency to another, as the Security Agent
considers appropriate in its discretion. Any such conversion shall be effected at the Fa-
cility Agent's Spot Rate of Exchange at the time of such conversion for obtaining such
other currency with the first currency.

SUCCESSOR AGENT

If a successor of the Security Agent is appointed pursuant to clause 24 of the Facility
Agreement, the parties hereto shall enter into an agreement whereby the Security
Agent is replaced by the successor Security Agent as party to this Agreement.

TRANSFERS BY SECURITY AGENT

The Security Agent may assign, delegate or transfer any of its rights and obligations
under this Agreement to any other person to whom its rights and obligations as Secu-
rity Agent under the Finance Documents may be assigned, delegated or transferred.

SEVERABILITY

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any jurisdiction, that shall not affect or impair (i) the validity or enforceability in that
jurisdiction of any other provision of this Agreement or (ii) the validity or enforceabil-
ity in any other jurisdiction of that or any other provision of this Agreement, and the
parties will negotiate in good faith to replace the relevant provision by another provi-
sion reflecting as closely as possible the original intention and purpose of the parties.

WAIVERS AND MODIFICATIONS

The rights of the Security Agent under this Agreement (i) may be exercised as often as
necessary and at times determined by the Security Agent at its sole discretion and (ii)

Az ¢
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may be amended or modified only if in writing and signed by the Security Agent and
each Pledgor.

EVIDENCE

A certificate or determination by the Security Agent of any amount of the Secured
Obligations is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.

NOTICES

All notices or other communications under or in connection with this Agreement shall
be given in writing and, unless otherwise stated, may be made by letter, or facsimile.
Any such notice will be deemed to be given when received. However, a notice given in
accordance with the above but received on a non-business day or after business hours
in the place of receipt will only be deemed to be given on the next business day in that
place.

The address and facsimile number of each Pledgor and the Security Agent are as speci-
fied from time to time under or pursuant to clause 35 of the Facility Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which when
taken together shall have the same effect as if the signatures on the counterparts were
on a single copy of this Agreement.

LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the substantive
laws of Switzerland.

Each party submits to the exclusive jurisdiction of the courts of the Canton of Zurich,
venue being Zurich 1, Switzerland, with the right to appeal to the Swiss Federal Court
("Eidgendssisches Bundesgericht") in Lausanne as provided by law, whose judgments
shall be final, for all purposes relating to this Agreement. Notwithstanding the fore-
going, the Security Agent and each Pledgee reserve the right to bring an action against
each Pledgor at its place of domicile or before any other competent court including
without limitation courts located in the United States.

Prilly, June 26, 2003
Place/Date

fick ¢
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Philippe Amon Jean Dalozou

SICPA SINCLAIR BV
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SICPA PRODUCT SECURITY LLC

UBS AG

acting for itself and as Security Agent for all other
Finance Parties under the Finance Documents
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SCHEDULE 1

to the

Patent and Trademark Pledge Agreement

The Finance Parties as at the date of this Agreement are as follows:

BNP Paribas (Suisse) SA

Goldman Sachs International Bank

UBS AG

Bayerische Landesbank

Centrobanca-Banca di Credito Finanziario e Mobiliare S.p.A.
Credit Suisse

The Sumitomo Trust and Banking Co., Ltd.

Banco Espirito Santo, S.A.

Bank Austria Creditanstalt AG

The Mitsubishi Trust and Banking Corporation
Scotiabank Europe plc

Banco Espirito Santo et de la Vénétie, Paris branch

Goldman Sachs Capital Markets, L.P.
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SCHEDULE 2

to the

Patent and Trademark Pledge Agreement

List of Patents pledged by the Pledgors to the Pledgees

Without limitation, each Pledgor hereby warrants that the details of Patents given in this

Schedule are complete and accurate and that the Pledgors have no other Patents.

Part (a) Patents which will be maintained by Pledgors
Part (b) Patents which Pledgors may abandon on the conditions set out in clause 2.9 of the

Agreement

See the following pages.

T4

REEL: 002703 FRAME: 0118



8661°€0°S0
§661°60°TT
L861°10°0C

z00TT11E

6661°80°€0
TooT'e1'1E
0007°80°80
8661'90°60
6861°11'v1
T00T°T1IoY

2007°01°CZ
0002°T1°C1
7002°20°50
00TTILY
L661°C0°'LT
700Z7°90°¢1
7007°S0°20
200T'¥0'%0
1007401
000T°t1°0¢
z00T'50°61
00T'E0el
§661°50°TT

97 :98ed
£007 Y[ '

L661°C1°80
S661'¥0°81
$861°Z1°S0

000T°01¥C
6661°11°6T
000C'80°L1
£00T°90°10
1002°21°81
000Z°80°L1
Z007°T0°S1
000T°80°L1
000T°80°LT
000Z°80°L1
000Z°T1°T1L
0002°80°L1
7007°€0'80
L661°11°01
1002°€0°LT
Le61°11°01
9661°80'80
8861°L0°L0
000T°01'vC
6661°CI°EL
100T°€0°50
S661°v0'61
0002°60°90
100Z°80°¢1
9661°Z1°61
00220’
7602°20'v1
7007°€0°80
160T°¢0'¥1
000T°01°¢T
1002°€0°50
L661°T1°80
S661°90°81

100Z'80°91

£99989
SESPES
Lsgseyt

668°L99°C

19£°992°Z
0p1°899°7
02L'SLET

192912
LEE'SO5T
966°L59C

L09'8E9°T

01L2I¥T
6L6'SES°T
$62'799°C
¥LZ2699
LLE O8L
6618LL
8699LL
0Ey €SL
98THrL
10T ¥SL
599989
SESHED

§99989
[ 33943%
6TLILS/EL

1¥9TST/9L
608858/SL
6LLTITAL

yHS 6¥EOL-
08L'111/9L -

985°TLE/IL
9LLTIT/IL

£3LTT1/9L

SLLTIL/OL
8E1°6L1/9L
18L°111/9L
61 18€/9L
S0LLBE/SL
09 1€2/9L
LOLLBE/SL
oTS8YI/SL
§85'8ELIEL
TH9'TET/OL
£56'698/SL
£0£°0TT/OL
T0TSLOWL
Z9L'€TI/OL
059'86Z/9L
vL7699
LLE 08L
6618LL
8699LL
0y ESL
98ZhPL
10Z ¥SL
$99989
$ECHED
9Z5H9L.
N-appuny

syrmwspel], edorg ()

(6 ) IAO

(91 ‘2°1 PYIAO
TEDOVASNVIL
ALrdNDES TVEOTO
JO TANLYNDOIS FHL
ViINoIS
AOVIALVADIS
YTIVLVIOIS
AVISVIOIS
TINSSVIOIS
JLATHSVAOIS
ANVIEENDASVIDIS
ANDASVIDIS
IDFLOUAVEIIS
ATNGONVLOIS
MAVYNYIOIS
@IVNOVADIS

91 + 6 10 ‘VdDIS
SISVO VIS

(8y) vaoIs

(urod -+ 81) VOIS

(z 1) vdoIS
ANLLSUNOHIS
ANVIEENOIS

0TS

(9121 1) IAO

1AO

NOILdO

jifaTe) ia] Wﬁn A
AVISVAOIS
JATHSVADIS
QIvVNOVIDIS
SISVO VdOIS
dr1S¥NOas

0z-S

(6 D IAO

(6121 TPYIAO
NOLLJO

Z0N  ZOMGETOOISM
ZN  ZOMSTEOISM
sn SN9TCIISM

sn SN8SODISM
sn SN6F0DISM
sn SNESOIISM
sn SN6900ISM
SN SN8Y0DISM
sn SNTSOOISM
sn SN990DISM
sn SNSS0DISM
sn SN0SODISM
sn SNYSOOISM
sn SN6ESODISM
sn SNISODISM
SN SNL90DISM
sn SNYTOOISM
Sn SOT0OISM
sn SNETODISM
sn SNBTODISM
sn SNLIODISM
sN SNLSODISM
sn SN090DISM
sn SN1900ISM
sn SNSTOOISM
sn SN9S0IISM
sn SNES00ISM
v VNMLTOOISM
VN VOMS890DISM
V0 VAMISODISM
vV VILML0DISM
YN VOMIS0DISM
vl VAMLSODISM
YN VOMIS0DISM
V1 VNM6I0DISM
VN VNMSIOOISM
V0 VOMEIODISMA

TOAUANS % PUBT. - AU AU

OV oAy 10809 ddoyg

dgH ‘ewig

TRADEMARK

0119

002703 FRAME:

REEL

08/22/2003

RECORDED



