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To the Honorable Commissioner of Patents and Trademérks:Q’ZaZe%@coru ure auauned original documents or copy thereg

bf.

1. Name of conveying party(ies):

Exopack-Technology, LLC

Additional name of conveying party(ies) attached? [] Yes [X] No

3. Nature of conveyance:

[0 Assignment O Merger
X Security Agreement [0 Change of Name
[0 Other__

Execution Date: Septemer 30, 2003

2. Name and address of receiving party(ies)

Name: BNP Paribas

Internal Address: Suite 1300

Street Address: 1200 Smith Street

City: Houston

State: TX  Zip: 77002
T
Additional Name(s) & address(es) attached? [] Yes D No

|
i

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

A. Patent Application No.(s)

If this document is being filed together with a new application,

Additional numbers attached? [ Yes [] No

i

the execution date of the application is:
B. Patent No.(s)
6,374,461

5. Name and address of party to whom correspondence
concerning this document should be mailed:

6. Total number of applications and patents involved: @

jL=i]

Name:_Darren W. Collins

Internal Address:;_Patton Boggs LLP

7. Total fee (37 CFR 3.41) $ 1,600.00

X Enclosed

O Authorized to be charged to deposit account

Street Address: 2001 Ross Avenue, Suite 3000

City: Dallas State: TX Zip: 75201

8. Deposit account number:

50-2816 (or deficiency only)

(Attach duplicate copy of this page if paying by deposit 3ccount)

DO NOT USE THIS SPACE

9. Statement and signature.

is a true copy of the original document.
i 0. 44,625

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy

O _S— _November _! 2> 2003

Name of Person Signing

Signature Date

Total number of pages including cover sheet, attachments, and documents: 22

ild
1172172002 ECoOPER 00000040 6374450
1600.00/0p
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uments to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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U. S. Patents and Pending Applications
Additional Numbetrs Attached as Continuation of Item 4

Patent or Appl. No.

Issued or Filed Date

6,213,644 04/10,/2001
6,019,713 02/01,/2000
6,046,443 04/04,/2000
5,482,376 01/09/1996
5,770,839 06/23/1998
5,871,790 02/16/1999
5,529,396 06/25/1996
5,728,037 03/17,/1998
5,560,296 10/01/1996
5,488.220 01/30/1996
5,601,369 02/11/1997
5,345,399 09/06/1994
5,171,594 12/15/1992
5,038,009 08/06,/1991
4,994 324 02/19/1991
4,493 127 01/15/1985
4,952,441 08/29/1990
4,946,189 08/07/1990
10/200,209 07/22/2002
PCT/US00/27157 01,/02/2000
10/290,681 11/08/2002
10/383,929 03/07/2003
PCT/US02/39540 12/11/2002
10/366,490 02/13,/2003
10/421,607 04/24/2003
60/471,607 05/19/2003
60/471,606 05/19/2003
60/471,605 05/19/2003
6,402,379 06/11/2002
6,299 351 10/09/2001
6,231,232 05/15/2001
5,611,626 03/18/2001
6,065,871 05/23/2000
5,593,220 01/14/1997
5,558,438 09/24/1996
5,051,284 09,/24/1991
4,610,029 09/02/1986
09/512,712 02/24/2000
09/934,417 08/21/2001

262362v1
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (as amended, supplemented or
otherwise modified from time to time, this “IP Security Agreement”) is made and effective ag of
September 30, 2003, by EXOPACK-TECHNOLOGY, LLC, a Delaware limited labjlity
corporation (the “Grantor”), in favor of BNP Paribas, as agent for the Lenders (as defined in{the
Loan Agreement (as defined below)) (in such capacity, the “Agent”). Capitalized terms usefl in
this IP Security Agreement and not otherwise defined shall have the respective meanings
ascribed to such terms in the Loan Agreement.

RECITALS

WHEREAS, pursuant to that certain Second Amended and Restated Loan jand
Security Agreement, dated as of the date hereof, by and among EXOPACK, LLC (f’k/a Bxo-
Tech Packaging, L.L.C. f/k/a FPD Acquisition, Inc., a Delaware corporation), Exopick-
Thomasville, LLC, Specialty Films & Associated, L.L.C. (f’/k/a SF&A Acquisition Company,
L.L.C.), L.L.C., Portsmouth Acqusition Co., and Exopack-Newmarket, Ltd. (f’k/a Portsmquth
Canada Acquisition Co.) (collectively, the “Borrower’”) the Agent, BNP Paribas Securities Cqrp.,
as Lead Arranger, The CIT Group/Business Credit, Inc., as Co-Administrative Agent [and
Collateral Agent, SunTrust Bank, as Documentation Agent, CIT Business Credit Canada Inc|, as
Canadian Agent, and the Lenders from time to time party thereo (collectively, the “Lendexgs™),
(as amended, supplemented or otherwise modified from time to time, the “Loan Agreement”),
the Lenders have agreed, subject to the terms and conditions set forth therein, to lend to|the
Borrower certain amounts pursuant to the Loan Agreement (collectively, the “Loans”); and

WHEREAS, Grantor acknowledges that it will receive substantial, direct jand
indirect benefits, by reason of the making of the Loans and the providing of the other credit
accomodations by the Lenders to the Borrower as provided in the Loan Agreement;

WHEREAS, Grantor has executed and delivered (i) to Agent a Guaranty datefl as
of the date hereof (as the same may be amended, supplemented or otherwise modified from time
to time, the “US Borrower Guaranty”), pursuant to which Grantor has agreed to guaranty for the
benefit of Agent and the US Lenders (as such term is defined in the Loan Agreement)|the
repayment and performance of all of the US Borrower Obligations (as such term is defined inf the
Loan Agreement) and (ii) to Canadian Agent a Guaranty dated as of the date hereof (as the same
may be amended, supplemented or otherwise modified from time to time, the “Canadian
Borrower Guaranty”), pursuant to which Grantor has agreed to guaranty for the benefit of|the
Canadian Agent and the Canadian Lenders (as such term is defined in the Loan Agreement) the
repayment and performance of all of the Canadian Borrower Obligations (as such term is defined
in the Loan Agreement) (US Borrower Guaranty and Canadian Borrower Guararty b¢ing
hereinafter referred to collectively as the “Guaranty”);

WHEREAS, in order to secure the payment and performance of the Grantpr’s
obligations under the Guaranty, Grantor has agreed to grant Agent, for the benefit of Agent [and
the Lenders, the security interests as contemplated by this IP Security Agreement;

Intellectual Property Security Agre¢ment
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WHEREAS, it is a condition precedent to the obligation of the Agent and|the
Lenders to execute and perform under the Loan Agreement that Grantor shall have executed jand
delivered this IP Security Agreement to the Agent, for the benefit of the Lenders;

NOW, THEREFORE, in consideration of the willingness of the Agent and|the
Lenders to enter into the Loan Agreement and to agree, subject to the terms and conditionq set
forth therein, to make the Loans and provide the other credit accomadations to the Borropwer
pursuant thereto, and for good and valuable consideration, the receipt and sufficiency of W(I'ivch
are hereby acknowledged, it is hereby agreed as follows:

1. Grant of Security Interest. To secure the Grantor’s prompt, punctual and faithful
payment of the Guaranty and the performance of all of the Grantor’s obligations under|the
Guaranty and the other Loan Documents to which it is a party, the Grantor hereby grantf to
Agent, for the ratable benefit of the Lenders, a continuing security interest in all of the ﬁght;fri‘tle
and interest of the Grantor in and to any and all of the following collateral, whether now owned
or hereafter acquired, but excluding any Intellectual Property for which the granting of a secyrity
interest therein would terminate, invalidate, void, cancel or abandon such Intellectual Propprty
(the “TP Collateral”)

(a) The U.S and foreign copyrights, associated copyright registrations jand
applications for copyright registration, set forth on Schedule A attached hereto (collectlvely, the

“Copyrights™);

(b) The U.S. and foreign patents and patent applications set forth on Schehule
B attached hereto, including, without limitation, divisions, continuations, renewals, reisspies,
extensions and continuations-in-part of the same (collectively, the “Patents™);

(c) The U.S., state and foreign trademark and service mark registratipns,
trademark and service mark applications set forth on Schedule C attached hereto and all goodill
associated with the foregoing (collectively, the “Trademarks”); =

(d) The domain names and registrations set forth on Schedule D attached
hereto and all goodwill associated with the foregoing (collectively, the “Domain Names”

(e) Any and all claims and causes of action for past, present or fuLure
infringement of any of the IP Collateral, with the right, but not the obligation, to sue for jand
collect damages for infringement of the IP Collateral;

H Any and all licenses or rights granted under any of the IP Collateral, jand
all hicense fees and royalties arising from such licenses or rights, in each case to the exftent
permitted by such licenses or rights;

(g) Any and all amendments, renewals, extensions, continuatipns,
continuations-in-part, reissnances, reexaminations and replacements of any of the IP Collatgral;
and

2 7 Intellectual Property Security Agre¢ment
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(h) Any and all products and proceeds of any of the foregoing.

2. Requested Recordation. The Grantor authorizes and requests that the Registet of
Copyrights, the Commissioner of Patents, and the Commissioner of Trademarks (and any stpte,
foreign or other authority to which this IP Security Agreement is submitted) file and record this
IP Security Agreement (and any corresponding or separate forms of such jurisdiction, including
any appropriate offices of states or foreign jurisdictions) in order to publicly reflect the interpsts
of the Agent and the Lenders in the IP Collateral.

3. Assignment. Upon the occurrence and during the continuance of an Event of
Default, the Grantor shall execute and deliver to Agent an absolute assignment transferring its
entire right, title, and interest in and to the IP Collateral to the Agent, for the ratable benefi} of
the Lenders.

4. Power of Attorney. Upon the occurrence and during the continuance of an Eyent
of Default, the Grantor shall grant to the Agent, for the benefit of the Lenders, a power of
attorney, to act as such Grantor’s attorney-in-fact, with full authority in the name, place and stead
of the Grantor, from time to time in the Agent’s discretion, to take any action and to execute pny
instrument that the Agent may reasonably deem necessary or advisable to accomplish |the
purposes of this IP Security Agreement. This authority includes, without limitation, |the
following:

(a) To modify or amend (in the sole discretion of the Agent and the Lenders
and without first obtaining such Grantor’s approval thereof or signature thereto) Schedule
A, Schedule B, Schedule C, and/or Schedule D hereof, as appropriate, to include
references to any registered intellectual property (or application or license therefor)
acquired by the Grantor after the execution hereof or to delete any reference to any IP
Collateral in which the Grantor no longer has or claims any right, title or interest;

(b) To execute, file and pursue (in the sole discretion of the Agent and|the
Lenders and without first obtaining the Grantor’s approval thereof or signature thergto,
unless otherwise prohibited by applicable law) any application, form or other document
in order to perfect, maintain, continue or otherwise protect the Agent’s interest or|the
Grantor’s rights in the IP Collateral, including, without limitation, executing and filing (i)
any financing statement, any continuation statement or any amendment thereto, and|(ii)
any document in any proceeding before the United States Patent and Trademark Offfice,
the United States Copyright Office or the relevant office of any state or for%gn
jurisdiction (including, without limitation, the filing of applications for renewal,
affidavits of use, affidavits of incontestability and opposition, interference pnd
cancellation proceedings) and to pay any fees and taxes in connection therewith or
otherwise;

(c) To execute any document required to acknowledge, register or perfect|the
interest of the Agent and the Lenders in any part of the IP Collateral without the signafure
of such Grantor unless prohibited by applicable law; and

(d) To (i) endorse the Grantor’s name on all applications, documents, papers

3 Intellectual Property Security Agre¢ment
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and instruments necessary or desirable for Agent in the use of the IP Collateral, (ii) ftake
any other actions with respect to the IP Collateral as Agent deems to be in the [best
interest of Agent, (iil) grant or issue any exclusive or non-exclusive license under the IP
Collateral to anyone or (iv) assign, pledge, convey or otherwise transfer title in or dispose
of the IP Collateral to anyone.

The foregoing power of attorney is coupled with an interest and is irrevocable until| the
obligations (other than indemnity obligations under the Loan Documents that are not then|due
and payable or for which any events or claims that would give rise thereto are not then pending)
secured hereby have been unconditionally and indefeasibly paid or performed in full and the
Loan Agreement has been terminated (except for any obligations designated under the ILoan
Agreement as continuing on an unsecured basis).

5. Release. Unless otherwise agreed in writing by the parties, the security intefests
granted herein will terminate (and all rights to the IP Collateral will revert to the Grantor) ypon
satisfaction of the following conditions: (a) payment and performance in full of allf the
Obligations (other than indemnity obligations under the Loan Documents that are not then{due
and payable or for which any events or claims that would give rise thereto are not then pending)
secured hereby (unconditionally and indefeasibly) and (b) the termination of the lLoan
Agreement (except for any obligations designated thereunder as continuing on an unsecjired
basis). Upon any such termination, the Agent (at the Grantor’s request and sole expense)|will
promptly execute and deliver to the Grantor (without any representation, warranty or recourge of
any kind whatsoever) such documents as the Grantor may reasonably request and as are provjded
to the Agent to evidence such termination.

6. Newly Registered Copyrights, Patents and Trademarks. The Grantor hefeby
agrees to provide the Agent, for the ratable benefit of the Lenders, every three (3) months, a
schedule of newly registered Copyrights, Patents and Trademarks (if any).

7. Miscellaneous.

(a) This IP Security Agreement has been entered into in conjunction with the
provisions of and the security interest granted to the Agent, for the ratable benefit of the
Lenders, under the Loan Agreement. The rights and remedies of the Grantor and the
Agent with respect to the security interests granted herein are in addition and without
prejudice to those set forth in the Loan Agreement, all terms and provisions of whic} are

hereby incorporated herein by reference. In the event that any provisions of this IP
Security Agreement are deemed to conflict with the Loan Agreement or the other JLoan
Documents, the provisions of the Loan Agreement or the other Loan Documents ghall
govern.

(b) This IP Security Agreement may be executed in any numbey of
counterparts with the same effect as if all the signatures on such counterparts appearefd on
one document. Each such counterpart will be deemed to be an original, but all
counterparts together will constitute one and the same instrument.

(c) This IP Security Agreement shall be governed by, and construefl in

4 Intellectual Property Security Agrgement
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accordance with, the laws of the State of New York without giving effect to its choicg of
law provisions.

[Remainder of Page Intentionally Blank; Signature Page Follows]

5 Intellectual Property Security Agreegent
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IN WITNESS WHEREOF, the parties hereto have executed this IP Security

Agreement as of the date first written above.

GRANTOR:

EXOPACK-TECHNOLOGY, LLC

By: %&Mm
Name: Jo . Heaps /

Title: Senior Vice President and Chief Financialj
Officer

Intellectual Property Security Agre¢ment
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AGEINT:
BINP Paribas

By: — <

Christopher S. Goodwin
Managing Director

AN

Sean G. venport
Vice President

|

Intellectual Property Security Agreegnent

009131.0105:25%$996

PATENT
REEL: 014709 FRAME: 0409



ACKNOWLEDGMENT

STATE OF

COUNTY OF 22—

Before me, the undersigned, a Notary Public, on this 30 day of September, 2003,
personally appeared John R. Heaps to me known personally, who, being by me duly swomn, did
say that he is the Senior Vice President and Chief Financial Officer of EXOPA K—
TECHNOLOGY, LLC, as Grantor, and that said Intellectual Property Security Agreement !

signed on behalf of saigd Grantor, by authority of its board of directors or members, as applica le,
and the said cknowledged said instrument to be his free act and deed. |
Notary Public
My Commission Explres: /0 éﬁ’ /0S

. SS

Intellectual Property Security Agregment
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ACKNOWLEDGMENT

S
STATE OF | ¢S

- SS
COUNTY OF :Dcn.'lk 7

Before me, the undersigned, a Notary Public, on this 30™ day of September, 2003,
personally appeare $ 0 me known personally, who, being by me duly sworn, ]dld
say that he 1s th f BNP Paribas, as Agent, and that said Intellectual Propgrty
Security Agreement igned on behalf of said Agent, and the saidhJ; (’g@uﬂl&nowlec@ed

said instrument to be h1s free act and deed.

Notary Public
My Commission Expires:

SHEILA A. PEDERSEN
£ ; MY COMMISSION EXPIRES
B +4’-‘ March 2, 2004

P P

Intellectual Pro Security Agrepment
009131.0105:2§5996

PATENT
REEL: 014709 FRAME: 0411



ACKNOWLEDGMENT
/"‘l
STATE OF \,Q.ang$

COUNTY OF ___allaS

Before me, the undersigned, a Notary Public, on this 30" day of September, 2003,
personally appeare to me known personally, who, being by me duly sworn, did
say that he is the . of BNP Paribas, as Agent, and that said Intellectual Proparty
Security Agreement was signed on behalf of said Agent, and the said S’{BE ﬁckngzwled ed

said instrument to be his free act and deed.

Notary Pubhc

SHEILA A. PEDERSEN

MY COMMISSION EXPIRES
reh 2, 2004

Inteltectual Pro Security Agre t
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U. S. Patents and Pending Applications
from Schedule B of the Intellectual Property Security Agreement
Between Exopack-Technology, LLC and BNP Paribas

Patent or Appl. No. Issued or Filed Date
1 6,374,461 04/23/2002
2 6,213,644 04/10/2001
3 6,019,713 02/01/2000
4 6,046,443 04/04,/2000
5 5,482,376 01/09/1996
6 5,770,839 06/23/1998
7 5,871,790 02/16/1999
8 5,529,396 06/25/1996
9 5,728,037 03/17/1998
10 5,560,296 10/01/1996
11 5,488,220 01/30/1996
12 5,601,369 02/11/1997
13 5,345,399 09/06/1994
14 5,171,594 12/15/1992
15 5,038,009 08/06/1991
16 4,994,324 02/19/1991
17 4,493,127 01/15/1985
18 4,952,441 08/29/1990
19 4,946,189 08/07/1990
20 10/200,209 07/22/2002
21 PCT/US00/27157 01/02/2000
22 10/290,681 11/08/2002
23 10/383,929 03/07/2003
24 PCT/US02/39540 12/11/2002
25 10/366,490 02/13/2003
26 10/421,607 04/24/2003
27 60/471,607 05/19/2003
28 60/471,606 05/19/2003
29 60/471,605 05/19/2003
30 6,402,379 06/11/2002
31 6,299,351 10/09/2001
32 6,231,232 05/15/2001
33 5,611,626 03/18/2001
34 6,065,871 05/23/2000
35 5,593,229 01/14/1997
36 5,558,438 09/24/1996
37 5,051,284 09/24/1991
38 4,610,029 09/02/1986
39 09/512,712 02/24/2000
40 09/934,417 08/21/2001
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