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TRADEMARK AND PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

Trademark and Patent Collateral Assignment and Security Agreement (the "Agreement")
is made, executed and delivered as of December ji  , 2000 by and between GREEN GLASS
USA, LLC, a Wisconsin limited liability company with its principal business office at 250
Wisconsin Avenue, Stratford, Wisconsin, 54484 (along with its successors and assigns, hereafter
collectively referred to as "Borrower"), and VILLAGE OF STRATFORD, c¢/o McDEVCO,
INC., with its principal office located at 300 Third Street, P.O. Box 6190, Wausau, Wisconsin
54402-6190 (along with its successors and assigns, hereafter collectively referred to as "Lender").

WITNESSETH

WHEREAS, Borrower and Lender have entered into that certain Term Loan Agreement
dated |\  of December, 2000, as amended of even date herewith, (as at any time amended,
modified or supplemented, the "Loan Agreement"), pursuant to which Lender has agreed to make
a certain Loan available to Borrower, the proceeds of which are to refinance certain existing debt
and to provide working capital for the continuing operations of the Borrower as set forth in the
Commitment of the Lender (as defined in the Loan Agreement); and

WHEREAS, Lender has required as a condition, among other things, to the making of the
Loan to Borrower under the Loan Agreement, in order to secure the prompt and complete
payment, observance and performance of all of the Obligations (as defined in Section 1.c. hereof),
that Borrower shall have executed and delivered this Agreement to Lender;

NOW, THEREFORE, for and in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower

agrees as follows:

1. Defined Terms.
a Unless otherwise defined herein, the terms us«f:c.l he.rein which are defmelilt in the
. Loan Agreement shall have the meanings specified in the Loan Agreement.
" ike 1 sed
b The words "hereof", "herein” and "hereunder” and words of like import wl;crsg ;1 od
| in this Agreement shall refer to this Agreement as a whole and fnot to gslyage e
provision of this Agreement, and section and schedule reterenc
Agreement unless otherwise specified.
iabiliti i ts, duties and
ions” lities, guaranties, covenants, ¢
C. “Obligations” means all 1oans, debts, liabi g e ing under

and performance obligations of Borrower to 1.en isting or hereafter
med pursuant to the Loan Agreement or otherwise, now zx . agl » ollaterals.
L iming d'rgct or contingent, whether or not secured by a‘(‘i 1tﬁmf charges
1 X 1. and all fees, ,
tect the Collaterai,
' .o amounts advanced to pro reement or the
g;((;)l:rcll;:sg and attorneys’ fees incurred by Lender under the Loan Ag

Related Documents (as defined in Section 1.d. hereof).

other payment

arising,

1
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d. “Related Documents” means and includes, without limitation, all notes, loan
agreements, guaranties, security agreements, assignments, mortgages, deeds of
trust, pledges of limited liability partnership interests as collateral, certificates and
all other instruments, agreements and documents, whether now or hereafter
existing, executed or assumed in connection with the Loan Agreement.

€. All terms defined in this Agreement in the singular shall have comparable meanings
when used in the plural, and vice versa, unless otherwise specified.

2. Security Interest in Trademark and Patent. To secure the complete and timely payment,
performance and satisfaction of all of the Obligations, Borrower hereby grants to Lender
a security interest in, subordinate only to the Senior Indebtedness, with power of sale to

the extent permitted by applicable law, all of Borrower's now owned or existing and filed
and hereafter acquired or arising and filed:

a. trademarks, registered trademarks and trademark applications, trade names, trade
styles, service marks, registered service marks and service mark applications
including, without limitation, the registered trademarks, trademark applications,
registered service marks and service mark applications listed on Schedule 2.a., and
(1) all renewals thereof, (ii) all accounts receivable, income, royalties, damages and
payments now and hereafter due and/or payable with respect thereto, including,
without limitation, payments under all licenses entered into in connection therewith
and damages and payments for past or future infringements or dilutions thereof,
(iii) the right to sue for past, present and future infringements and dilutions thereof,
and (iv) all of Borrower's rights corresponding thereto throughout the world (all
of the foregoing registered trademarks, trademark appli.cati_ons, trade names, trade
styles, registered service marks and service mark appllqatlons, (tggether W}th the
items described in clauses (i)-(iv) in this Section 2.a., being sometimes hereinafter
individually and/or collectively referred to as the "Trademarks"));

b. the goodwill of Borrower's business connected with and symbolized by the
Trademarks;

. . N . t

c Patents and patent applications including, without limitation, the pending paten

application listed on Schedule 2.c., and (i) all accounts receivable, income,

royalties, damages and payments now and hereafter due and/or payable with

resp Y ln u g, 3

into in connection therewith and damages and payments

infringements
infringements thereof, (ii) the right to sue for past, present and future iniring

i t the
thereof, and (iii) all of Borrower’s rights corresponding thereto throughou

collectively referred to as the “Patents™));

i i Patents;
d the goodwill of Borrower’s business connected with and symbolized by the Pa

and
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e. license agreements with any other party now or hereafter entered into in connection
with any Trademarks or Patents or such other party's trademarks, registered
trademarks and trademark applications, trade names, trade styles, service marks,
registered service marks and service mark applications, patents and patent
applications whether Borrower is a licensor or licensee under any such license
agreement, and the right upon the occurrence and during the continuance of an
Event of Default to use the foregoing in connection with the enforcement of the
rights of Lender under the Loan Agreement, or any Related Document (all of the
foregoing being hereinafter referred to collectively as the "Licenses").
Notwithstanding the foregoing provisions of this Section 2, the Licenses shall not
include any license agreement under which Borrower is licensee which by its terms
prohibits the grant of the security interest contemplated by this Agreement.

Restrictions on Future Agreements. Borrower will not, without Lender's prior written
consent, enter into any agreement, including, without limitation, any license agreement,
which is inconsistent with this Agreement, and Borrower further agrees that it will not take
any action, and will use reasonable efforts not to permit any action to be taken by others
subject to its control, including licensees, or fail to take any action, which would in any
material respect affect the validity or enforcement of the rights transferred to Lender under
this Agreement or the rights associated with those Trademarks, Patents and Licenses which
are necessary or desirable in the operation of Borrower's business.

New Trademarks, Patents and Licenses. Borrower represents and warrants that the
Trademarks, Patents and Licenses listed on Schedules 2.a. and 2.c., respectively, include
all of the trademarks, trademark registrations, trademark applications, trade names, trade
styles, service marks, service mark registrations, service mark applicati_ons, patents, patent
applications and license agreements in connection with trademarks, rfeglstered trz.ldemarks,
trademark applications, trade names, trade styles, service marks, re gistered service marks,
service mark applications, patents and patent applications now qwned or held by ‘Bor.r(;lwetr.
If, prior to the termination of this Agreement, Borrower shall '(1) create or obtain rig t:z dz
any new trademarks, trademark registratlol}s, traderqark appllcatlgnsi trade rltax:lltc:s, rade
styles, service marks, service mark registratlops, service mark appllcatlpltls, %at?adeﬁarks
applications or license agreements in connection with 'trademarks, rf:gtls e;z e marks,
trademark applications, trade names, trade styll.es t ‘S:;:ii I(Illgrll:c ;fr%;se E:iiled o e benefi:t
service mark applications, patentg, pat.ent applications, e e name. trade siyle,
of any trademark, trademark regls.tratlo.n, trademark app 1(1ca i 1i2:ation patct’lt o patent
service mark, service mark registration, service mark applic e o and
icati isi ion 2 above shall automatically apply the .
E];pphc{?gns,hglllein)ingiil:l);:r (;)frosrﬁlc)ttuzvritten notice thereof. Borrower herebylzl agg;grg:;
orrdo to modify this Agreement by (a) amending_Schefiules 2.a.0r2.c., zilg t gons may
I‘c;g ntoeirn(:lude any future trademarks, trademark re glstratmr}s , tradem?;l: ;ﬂg ;c:pplicz;tionS,
na;nes, trade styles, servige marks, service mark ;:glligtitrll(t)sni ’rsiri::,:enses der Section 2
tents or patent applications that are Trademarks, o o Borrower has been
o der this Section 4 (whether or not any such notice 11 :
Eslltzfltv g; ;);clfl:&ee;) and (b) filing, in addition to and not in substitution for, thi

s Agreement,
ini . or 2.c. thereto,
supplement or addendum to this Agreement containing on Schedules 2.a
a
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as the case may be, such trademarks, registered trademarks, trademark applications, trade
names, trade styles, service marks, registered service marks, service mark applications and
trade names which are Trademarks or Licenses under Section 2 above or this Section 4 and
to take any action Lender otherwise deems appropriate to perfect or maintain the rights and

interests of Lender under this Agreement with respect to such Trademarks, Patents and
Licenses.

5. Royalties. Borrower hereby agrees that the use by Lender of the Trademarks, Patents and
Licenses as authorized hereunder shall be co-extensive with Borrower's rights thereunder

and with respect thereto and without any liability for royalties or other related charges
from Lender to Borrower or anyone.

6. Nature and Continuation of Security Interest. This Agreement is made for collateral
security purposes only. This Agreement shall create a continuing security interest in the
Trademarks, Patents and Licenses, subordinate only to the Senior Indebtedness, and shall

remain in full force and effect until the Obligations have been paid in full and the Loan
Agreement terminated.

7. Right to Inspect; Further Assignments and Security Interests. Lender shall have the right,
at any reasonable time and from time to time, to inspect Borrower's premises and to
examine Borrower's books, records and operations relating to the Trademarks and Patents,
including, without limitation, Borrower's quality control processes; provided, that in
conducting such inspections and examinations, Lender shall use reasonable efforts not to
disturb unnecessarily the conduct of Borrower's ordinary business operations. From and
after the occurrence of an Event of Default, and subject to the terms of the Loan
Agreement and the Related Documents, Borrower agrees that Lender, or a conservator
appointed by Lender, shall have the right to take any actioq to renew or to.ap‘ply for
registration of any Trademarks and Patents as .Lender or said conservator, in its solc;
judgment, may deem necessary oOr desirabl_e in connection w1th the enfqrcement (;
Lender's rights hereunder. Borrower agrees (i) not to‘sell or assign its respective iintefests
in the Trademarks or Patents without the prior written consent -of Lender ;n (ig O(;
maintain the quality of any and all products in cox_mectlon with which the T;a eg}ar
Patents are used, consistent with the quality of said products as of the date hereof.

‘ ry or desirable in
1 _ Borrower shall have the duty, to the extent gepessa
Duses of Borroker, = (i) prosecute diligently any trademark

's business, to ‘
the normal conduct of Borrower's | ) o< of the
application or service mark application that is part of the Trademarks Egnadmlgication o
date hereof or thereafter until the termination of this A grec?ment,' .(.11) maervepfnd aintain
trademarks and service marks as Borrower deems appropriate, (iii) pres

s ; lications,

1l of Borrower's rights in the trademark applications, serv1cef tr}r:: ?raigr)narks and

: istrations and service mark registrations that are part ol | f the Patents
trademark regis y any patent application pending that is part o

: i iligentl . make
Licenses, (iv) prosecule . i termination of this Agreement, (V) i
as of the date hereof o thereafter until the (vi) preserve and maintain all

.. appropriate, and \ fth
r patents as Borrower deems. v { are part of the

application f? g in the patent applications and patent reglst'ratlons that are p hall be

of Borrower’s rights in the p th the foregoing sha

i i ion Wi
Patents and License. Any expenses incurred in connecti e mrk or et
borne by Borrower. Borrower sh ,

all not abandon any trade
4
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which is the subject of a registered trademark, service mark, patent or application therefor
and which is or shall be necessary or economically desirable in the operation of the
Borrower's business. Borrower agrees to retain an experienced trademark attorney
reasonably acceptable to Lender for the filing and prosecution of all such applications and
other proceedings. Borrower agrees to retain an experienced patent attorney reasonably
acceptable to Lender for the filing and prosecution of all such applications and other
proceedings. Lender shall not have any duty with respect to the Trademarks, Patents and
Licenses. Without limiting the generality of the foregoing, Lender shall not be under any
obligation to take any steps necessary to preserve rights in the Trademarks, Patents and
Licenses against any other parties, but may do so at its option during the continuance of
an Event of Default, and all expenses incurred in connection therewith shall be for the sole
account of Borrower and added to the Obligations secured hereby, and in accordance with
the Loan Agreement and the Related Documents.

9. Lender's Right to Sue. From and after the occurrence and during the continuance of an
Event of Default, Lender shall have the right, but shall not be obligated, to bring suit or
take any other action to enforce the Trademarks, the Patents and the Licenses and, if
Lender shall commence any such suit or take any such action, Borrower shall, at the
request of Lender, do any and all lawful acts and execute any and all proper documents
required by Lender in aid of such enforcement. Borrower shall, upon demand, promptly
reimburse and indemnify Lender for all costs and expenses incurred by Lender in the
exercise of its rights under this Section 9 (including, without limitation, all attorneys’ and
paralegals' fees). If, for any reason whatsoever, Lender is not reimbursed with respect to
the costs and expenses referred to in the preceding sentence, such costs and expenses shall
be added to the Obligations secured hereby, and in accordance with the Loan Agreement
and the Related Documents.

10.  Waivers. No course of dealing between Borrower and Lender, and r}o.failure to exercise
or delay in exercising on the part of Lender any right, power or privilege hereunde; olr1
under the Loan Agreement, the other Related Documents or any other agrelcament srt?al
operate as a waiver of any of Lender's rights, powers or privileges. No single (;11; g? -
exercise of any right, power or privilege hereunder or under. the Loaangr;:lemi e or
Related Document shall preclude any other or further exercise thereof or the €

any other right, power or privilege.

11 Exercise of Rights and Remedies Upon Default. Notwithstanding anything setd f%ﬁﬁ?fﬁz
. it 1 d that upon the occurrence an |
ntrary, it is hereby expressly agree : . diod
t(znili?nf:nce 02: an Event of Default, Lender may exercise any of the rights :I?td revgifhout
; ovided in this Agreement, the Loan Agreement or any Related Dé)cm:; " .that ) the
E)'initin the generality of the foregoing, Borrower.acknowledgei an lagnd 8 el
’ll“radenglarks Patents and Licenses comprise a portion of the Collatera

ated Documents
have the right to exercise its rights under th((le 1[d,_oam A gigetrkrll:r;; ;f::detxhtz :te;s e D pect o
i marks, Patents and Licenses o
with respect o ki 1 described therein, and (ii) from and after the occurrence a

items of Collatera : i may use the
all (.)thertﬁ;ergominuance of an Event of Default, Lender or its r;or;l;rslggl o ypackage,
Ell“un(;legmarks Patents and Licenses to complete the manufacture o, ’

ra ,

010123.ttw  11/28/00 1:50 PM

PATENT
REEL: 011436 FRAME: 0192



12.

13.

14.

15.

distribute, prepare for sale and sell any and all inventory, or otherwise use or transfer such
Collateral in connection with the conduct of Borrower's business.

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

in any other jurisdiction, or any other clause or provision of this Agreement in any
jurisdiction.

Modification. This Agreement cannot be altered, amended or modified in any way, except

as specifically provided in Section 2 and Section 4 hereof or by a writing signed by the
parties hereto.

Cumulative Remedies; Power of Attorney. All of Lender's rights and remedies with
respect to the Trademarks, the Patents and the Licenses, whether established hereby, by
any Related Documents or by law, shall be cumulative and may be exercised singularly or
concurrently. Borrower hereby irrevocably appoints Lender as Borrower's attorney-in-
fact, with full authority in the place and stead of Borrower and in the name of Borrower
or otherwise to carry out the acts described below. Subject to the terms of the Loan
Agreement and the Related Documents, Borrower hereby authorizes Lender to, in its sole
discretion, upon the occurrence and during the continuance of an Event of Default, (i)
endorse Borrower's name on all applications, documents, papers and instruments necessary
or desirable for Lender in the use or transfer of the Trademarks, the Patents and the
Licenses, (ii) take any other actions with respect to the Trademarks, the Patents and the
Licenses as Lender deems is in its best interest, (iii) grant or issue any exclusive or non-
exclusive license under the Trademarks or Patents to anyone, and (iv) assign, pledge,
convey or otherwise transfer title in or dispose of the Trademarks or Patents to anyone.
Borrower hereby ratifies all that such attorney-in-fact shall layvfully c}o or cause to be done
by virtue hereof. This power of attorney is coupled with an interest gnd shall be
irrevocable until this Agreement shall have been terminated pu.rsuant to Segthn 6 hereqf .
Borrower acknowledges and agrees that this Agreement is not intended to limit or lrzesltrtf;
in any way the rights and remedies of Lender under the Loan Agreement, or any Rela

Document, but rather is intended to facilitate the exercise of such rights and remedies.

Lender shall have, in addition to all other rights and remedies given it by the terms of this

Agreement, all rights and remedies allowed by law and the' rightg apd .re{ned_lesw ﬁifcﬁ
secured party under the Uniform Commercial Code as enacted in any jurisdiction in

the Trademarks or Patents may be located or deemed located.

shall be binding upon Borrower a1.1d its
the benefit of Lender and its nominees,
ors and assigns shall include, w1§hout
for Borrower; provided,
hereunder without the

Binding Effect; Benefits. This Agreement
successors and assigns, and shall inure to

M t
successors and assigns. Borrower 's su_ccess nd ass'e
limitation, a receiver, trustee or debtor-in-possessio

however, that Borrower shall not voluntarily assign its obligations
prior written consent of Lender.
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16.  Governing Law. This Agreement shall be governed by, construed and interpreted in
accordance with, the laws of the State of Wisconsin, except for its choice of law
provisions.

17.  Notices. All notices or other communications hereunder shall be given in the manner and
to the addresses set forth in the Loan Agreement.

18.  Section Headings. The section headings herein are for convenience of reference only, and
shall not affect in any way the interpretation of any of the provisions hereof.

19.  Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written.

Accepted and agreed to in Wausau, Wisconsin as of the day and year first above written.

McDEVCO, INC. , /
a Wisconsin ﬂ}on—?l/ ’w
By: - /;/? / / 7l
Joln'Evans

resident

STATE OF WISCONSIN } .
COUNTY OF MARATHON )

i i t was

llateral Assignment and Security Agreemen
e e , 2000 by Sean Penrith, PI'ES}d(?nt,
LLC, a Wisconsin limited

The foregoing Trademark and
his December __[{
uted and acknowledged before met
;):::sonally known to me to be an agent partner of Green Glass USA,

liability company, on behalf of such com

Notary Public,A State‘ of WLiiconsin

My commission€xpires: /
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STATE OF WISCONSIN
$s
COUNTY OF MARATHON

The foregoing Trademark and Patent Collateral Assignment and Security Agreement was
executed and acknowledged before me this December |2, 2000 by John Evans, personally
known to me to be President of McDEVCO, Inc., a Wisconsin non-stock corporation, on behalf
of such corporation.

ol ¥ Kibasunsls
Notary Public, State of Wisconsin
My commission expires:__Jan, 12, acc 3
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SCHEDULE 2.a.

TRADEMARKS

Mark and Country Registration Date Registration No. Remarks
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SCHEDULE 2.c.

Invention Application Date | Application No. | Atty. Docket No.

Forming goblet from glass bottle | April 21, 1995 424278
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