Q RO [
{

f

!

' 05-18-200 L

Substitute Form PTO-1595

U ooy s e orese

101360924

Assistant Commissioner for Patents: Please re_cord the attached original document(s) or copy(ies).

1. Name of conveying party(ies):
Eastern Seaboard Packaging Incorporated
Additional name(s) attached? [1 Yes & No

3. Nature of conveyance

| [J Assignment

i [1 Merger

! X Security Agreement - Patent
'] Change of Name
1 Other

Execution Date: 04/27/2000

2. Name and address of receiving party(ies):

Fleet National Bank
446 Main Street
— Worcester, MA

Additional names/addresses attached? [ Yes & No

4. Application number(s) or patent number(s):

A. Patent Appiication No(s).:

09/074,671
09/492 811

If this document is being filed with a new application, the execution date of the application is:

B: Patent No(s).:

5,820,268
6,007,467

Additional numbers attached? O Yes & No

5. Name/address of party to whom corresponcience concerning
document should be mailed:

TIMOTHY A. FRENCH
Fish & Richardson P.C.
225 Franklin Street
Boston, MA 02110-2804

6. Total number of applications/patents involved: 1

7. Total fee (37 CFR §3.41): $160

& Enclosed

T
|
i
[
]
E
| [J Authorized to charge Deposit Account.

8. Deposit Account No.: 06-1050 —i

Please apply any additional charges, or any credits. to our
| Deposit Account No. 06-1050.

DO NOT USE THIS SPACE

|
I
|

9. Statement and Signature: To the best o_f«_r;ly knowledge and belief, the foregoing information is true and correct and

~ any attached copy is a true copy of the original documenL

e

. Timothy A. French
| Reg. No. 30,175

i Name of Person Signing

Date

4 fi“i;z 4/46_5' 2000

Total number of pages including coversheet, attachments and document: 9

20070823 doc
05/17/2000 DNGUYEN 00000114 (390?,4‘671 ~

01 FC:581 (" 160.00 Op

AY

CERTIFICATE OF MAILING BY EXPRESS MAIL Express Mail Label No. ___FL 245415856U8

[ hereby certify under 37 C'FR §1.10 that this correspondence is being deposited with the United States Postal Service as
Express Mail Post Otfice to Addressee with syfficient postage on the date indicated betow and is addressed to the
Commissioner ot P"atents, Washington, D.({ZOZ_’,I

7

| ; ) 3 7
L May 30 %&1 /i [ » lzyx_/l,
Date of Deposit Signature Typed Name of Person Signing Certificate
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B PATENT SECURITY AGREEMENT
WK
| ‘i‘%kfk"s?m kﬂ“ﬁé
‘“?ﬁﬁfNT SECURITY AGREEMENT (the "Agreement") dated as of
Apri 1.,2__, 2000 between Eastern Seaboard Packaging Incorporated a T

"
Massachusetts corporation (herein, "Borrower"), a-Betaware P e
corperaeion and Fleet National Bank as Lender (herein, in such
capacity, together «ith any successor theretc in such capacity,
called tle "Lender") wi-h a place of business at 446 Main Street,
Wcrcester, Massachusett:s.

RECITALS:

A. Borrower hes entered into an amended and restated Loan
and Security Agreement of even date herewith by and between the
Borrower, certain other borrowers and guarantors and the Lender
(together with all smendments and cother modifications, if any
from time to time made tthereto, the "Loan and Security
Agreement " ;

B. As a condition precedent to the granting of the
financial accommodartions contained in the Loan and Security
Agreement, Borrower 1s required to execute and deliver this
Agreement and to grant to the Lender a continuing security
interest in all of t“he Patent Collateral (as defined below) to
secure all the Oblicarions;

C. The Borrower has sometimes been incorrectly referred in
its filirgs with the J.S. Patent and Trademark Office as Eastern
Seaboard Packaging, Inc , a Massachusetts corporation but has
confirmec that 1t is -he corporation which holds all patents and

trademarks registered under that name.

D. Eastern Seaboard Packaging, Inc., a Delaware
Corporation, ("ESP-IIE") 1is also a borrower under the Loan and
Security Agreement and elthough ESP-DE confirms that Eastern
Seaboard Packaging I(n-orporated is the owner of the Patens
Colleateral as defined herein ESP-DE has agreed to execute this
Agreement to assign T the Bank as security for the Obligatio>ns
all rights, title and irterest which it has in the Patent
Collateral should any be owned by it at any time.

NOW, THEREFORE for good and valuable consideration, the
receipt of which is nereby acknowledged. and in order to induce
the Lender to grant fi.nancial accommodations to the Borrower
pursuant to the Loan and Security Agreement, Borrower agrees, for
the benefit of zthe lLiander, as follows:
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SECTION 1. Definitiong. Unless otherwise defined herein or
the context otherwise requires, capitalized terms used in this
Agreement , includinc 1its preamble and recitals, shall have the

meanings provided ir the Loan and Security Agreement. In
addition, for purposes hereof, "Intellectual Property" means
trademarks, copyrigrts, service marks, trade names, trade styles,
logos, goodwill, trades secrets, patents, and licenses acquired
under any statutory, common law Or registration process in any
gtate or nation at zny itime, or under any agreement executed with
any perscn or entity at any time. The term "license" refers not

crnly to rights granted by agreement from the owner of patents,
ccpyrights, trademarks, service marks and the like, but alsc to
rights granted bv a franchisor under a franchise or similar
agreement . The foregoing enumeration is not intended as a
limitaticn of the msaning of the term "license'.

SECTION 2. Grznt of Security Interegt. For good and
valuakle consideraticon, the receipt and sufficiency of which are
hereby acknowledged, to secure all of the Obligations (including
without limitation :11 obligations of the Borrower to the Lender
whether row existin: or hereafter created) the Borrower dces
hereby assign, pled:e and grant to the Lender a security interest
irn a.l of the Borro.er':s right, title and interest in and tc the
fecilowing property i1the "Patent Collateral"), whether now owned
cr hereatter existilrg o7 acquired:

{(a) all - f Borrower's patents, patent applications,
inventions, tr:zde secrets, know-how, proprietary information
and rights in gatents, inventions, trade secrets, know-how
and proprietar, 1nformaticn owned by others, which, in the
case of patent: or patent applications, are now or hereafter
issted by or filed with the U.S. Patent and Trademark Cffice
cr znv similar cff.ce or agency of any other countries,
including, witrcut limitation, the patents and patent
applicaticns listed on Schedule I attached hereto and made
part thereo- -r~he 'Patentes");

(b) all Inteilectual Property that 1is related to the
Patent Collateral; and

(c) all gfroceeds of all cf the foregoing (such as, by
way of example, license royalties and proceeds of
infringement s.1its:', the right to sue for past, present and

futire infringswen:s of the Patents, all rights
corresponding ther=to thrcocughout the world and all re-
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issues, divisiocns, continuations, renewals, extensions and
continuations-in-part thereof.

SECTION 3. Borrowel's Covenants and Representationg. The
Borrower represents, warrants and covenants that, to the best of
its knowledge:

(a) The Patents are subsisting and have not been
adjudged invalid or unenforceable, in whole or in part;

(b Each ¢f tlie Patents 1s valid and enforceable and

the Borrower has notified the Lender in writing of all prior

assignments inclad:ing public uses and sales) of which it
aware;

(cr) The Borrower 1g the sole and exclusive owner cof

the entire and unencumbered right, title and interest in and
to each of the ratents, free and clear of any liens, charges

and encumbrances except as disclosed in the Loan and
Security Agreement, including without limitation, licenses,
shop rights and covenants by the Borrower not to sue third
perscns;

'd) The Borrower has the unqualified right to enter
into this Agreemrent and perform its terms and has entered
and will enter into written agreements with each of its
present and future employees, agents and consultants which
will enable it -2 comply with the covenants herein
conteined,; and

‘e) Unti1l all of the Obligations shall have been

satiefied in full, 1t will not enter into any agreement (for
example, a license agreement) which is inconsistent with the

Borrcwer's oblications under this Agreement, without the
LLender's prior aritten consent.

SECTION 4. Security Agreement. This Agreement has been
executed znd deliversd bv Borrower for the purpose of recording
the security interesr o»f the Lender in the Collateral with the
United Steztes Patent and Trademark OCffice and with the
corregponcing offices znd authorities of any local, state or
foreign gcvernments  The security interest granted hereby has
been granted as a surplement to, and not in limitation of, the
security interest gr:nted to the Lender under the Loan and
Security Zgreement. The Loan and Security Agreement (and all
rightg anc remedieg ©f the Lender thereunder) shall remain in
full force and effecr in accordance with 1ts terms.

[
w
C
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SECTION 5. Add.tional Collateral. 1If, before the
Obligations shall have been satisfied in full, the Borrower chall
obtain rights to any new patentable inventions, or become
entitled o the benerit of any patent application or patent or
any reissue, division, continuation, renewal, extension or
continuat._on-in-part <¢f any Patents or any improvement on any
Patente, the provisions 2f Section 2 hereof shall automatically
apply thereto and the Borrower shall give to the Lender prompt
notice thereof in wr.tingy. The Borrower authorizes the Lender to
medify this Agreement by amending Schedule I hereto to include
any suach Zuture patents and patent applications.

SECTION 6. Attorney-in-Fact. The Borrower hereby appoints
the Lende:r, or its designee, as the Borrower's true and lawful
attorney-.n-fact (without requiring the Lender to act as such),
with full power, upcn the occurrence of an Event of Default and

at any tine thereafter, as follows: (1) to sell, transfer orx
assign the Patents anc tae other Patent Collateral or any part
thereof, 2) tc grant any license or suklicense to make, have

made, use or sell under >r pursuant to any or all of the Patents,
(2) to seek issuance c¢f all Patents in accordance with this
Agreement (4) to execute and file assignments of the Patents and
the otrer Patent Zol.arteral in the name of the Borrower with the
J.5. Patent and Trademar< Office or any similar cffize or agency
of any other ccuntry as 1t may deem appropriate, (5) to perform
all acts reguired or pernitted to be performed in connection with
maintaining the Patents and the other Patent Collateral, and (&)
te perforn all other acts to perfect and continue the Lender's
security -nterest .n, anil to protect, preserve and enforce tlre
Patents and the other Pa-ent Collateral.

SECTION 7. Lender's Fees and Expenses. Any and all
reasonable fees, costs and expenses, of whatever kind or nature,
~ncluding reasonable attorneys' fees and legal expenses, incurred
by the Lender ir connection with the preparation of this
Agreement and all other Jdocuments relating hereto and the
consgummat:oon of tais traasactior, the filing or recording of any
documerts (including ail taxes in connection therewith) in public
offrces, the payment cr discharge of any taxes, counsel fees,
mainterance fees, encumbrances cr otherwise protecting,
nmaintainirg, preserv:rg the Patents and the other Patent

Ccllatera., or in defending or prosecuting any actions or
prceeedings arising cutt >f or related to the Patents and the
otrher FPatent Collatera., shall be borne and paid by the Borrcwer

on demand by the Lencer and until so paid shall be added to the
principal amount of the Obligations and shall bear interest at
the highest rate prescrinsed under the Obligations.
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SECTION 8. Patents to be Issued: lLender's Expenseg. The
Borrower shall have fthe duty, through counsel acceptable to the
Lender, to prosecute diligently any patent application with
respect to the Patents pending as of the date of this Agreement
01 thereaZter until the Obligations shall have been paid in full,
o make application ori unpatented but patentable inventions and
o preserve and maintain all rights in patent applications and
~he Paten=-s. Any expenses incurred in connection with such an
application shall be borne by the Borrower. The Borrower shall
not abandon any right. zo file a patent application, or any
pending patent application or patent without the consent of the
Lender, which consert shall not be unreasonably withheld.

SECTION 9. Enforcement. The Lender shall have the right
but shall in no way be opligated to bring suit in its own name to
enforce thie Patents arca the other Patent Collateral and any
license thereunder, . r walch event the Eorrower shall at the
request o the Lende: do any and all lawful acts and execute any
and all proper documents required by the Lender in aid of such
enforcement and the Bocrrower shall promptly, upon demand,
ceimburse and indemn: f{y the Lender for all costs and expenses
incurred by the Lende¢r i1 the exercise ¢f its rights under this
SecTiorn 9

SECTION 10. Curnwlative Rights and Remedies. All of the
Lender's rights and remedies, with respect to the Patents and the
other Patent Collaterzl, whether established hereby or by the
Loan and Security Agreement, or by any cther agreements or by law
shall be cumulative ard may be exercised singularly or
concurrent:ly.

SECTION 11. Re.ease of Security Interegt. Upon payment in
full of a.l Obligations and the termination of all commitments,

1f any of the Lender the Lender shall, at Borrower's expense,
execute and deliver tc¢ Borrower all instruments and other
documerits as may bpe necessary o1 proper to release the lien on

che secur.ty interesi in the Patent Collateral which has been
grantec hereunder.

SECT ON 12. Achknowledgment. Borrcwer does hereby further
acknowledge and affirm that the rights and remedies of the Lender
wlth respect to the security interest in the Patent Collaterzal
grantea hereby are more fully set forth in the Loan and Security
Agreement the terms and provisions of which (including the
remedies provided fcr therein) are incorporated by reference
herein as 1f fully set forth herein.
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SECTION 13. Loan Document, etc. This Agreement is a Loan
Document executed pursuant to the Loan and Security Agreement and
shall t(unless otherw.se expressly indicated herein) ke construed,
administered and apr.ied in accordance with the terms and
provisions of the Loarn and Security Agreement.

SECTION 14. (Ccunterparts. This Agreement may be executed
by the parcties hereto 1in several counterparts, each of which
shall be deemed to ke an original and all of which shall
constitute together Hhut one and the same agreement.

SECTION 15. Ccuntirmation by ESP-DE. ESP-DE confirms that
—he Paten=- Collatera. including those Patents and Applicaticns
contained on Schedule I hereto i1s owned by the Borrower.
Nevertheless by execiiting this document ESP-DE agrees that it
shall be c-onsidered a Borrower under the terms hereof to the
axtent of any Patent (ollateral which it owns and ESP-DE will be
deemed the "Borrower ' nereunder for purposes of that Ccllateral
and Easte- n Seaboarc Packaging Incorporated, a Massachusetts
corporation wil. be deemed the Borrower hereunder for purpcses of
—he Paten: Collatera owned by :zt.

IN WITNESS WHERLOF, Borrower has caused this Agreement to be
duly execited and de ivered as of the day and year first above.

Eastern Seaboard Packaging,
Inc.

By : }J 51>Lﬂ;-‘i&:ku&mf

TREASURER

Eastern Seaboard Packaging
Incorporated

o By: \* )&.Lk 4«5&&&

TREASURER

CADaa BESPEnaties\ 2 WO-00VPatem Seeunity Az BENP DE doc 4/26/00
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STATE OF NORTH CAROL.INA

COUNTY OF MECKLENBU RG

[, Nancy Lee Kerr, a Notary Public of the County and State aforesaid, certify that Nikki C.
Holeomb, personally came before me and acknowledged that she is Treasurer of Eastern
Seaboard Packaging, Inc., a Delaware corporation, and that by authority duly given and as the
act of the corporation. the foregoing instrument was signed by her on behalf of the corporation.

Witness my hand and ofticial seal this the 27th day oprril 2000.
/

P
//%M& _

/ Notary Public ~

My Commission Expires: May 13, 2004

STATE OF NORTH CAROLINA

COUNTY OF MECKLENBURG

[, Nancy Lee Kerr, a Notary Public of the County and State aforesaid. certify that Nikki C.
Holcomb, personally came before me and acknowledged that she is Treasurer of Eastern
Seaboard Packaging Incorporated, a Massachusetts corporation, and that by authority duly
given and as the act of the corporation, the foregoing instrument was signed by her on behalf of
the corporation.

Witness my hand and cfficial seal this the 27th day of April, 2000.
T

My Commission Expires: May 13. 2004
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SCHEDULE

United States Patents and Patent Applications

AR Paterts:

1. Fatent Number 5,820,268
Z . Fatent Number 6,007,467

E. Patent Applicaticns:

1. Fatent Applicat: on Number 09/074,671
1. TFatent Applicat:on Number 09/492,811
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