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Patent Number: 6251838
Patent Number: 6225264
Patent Number: 6737386
Patent Number: 6818597
PCT Number: US0112536
Patent Number: “ 6743756
PCT Number: us0222114
Patent Number: 7084096
Application Number: 11506240
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, restated,
supplemented or otherwise modified from time to time, the “IP Security Agreement”) dated as of
July 31, 2009, is made by the Persons listed on the signature pages hereof (collectively, the
“Grantors”) in favor of PNC Bank, National Association, as Agent (the “Agent”) for the Lenders
party from time to time to the Credit Agreement referred to below.

WHEREAS, BENCHMARK PERFORMANCE GROUP, INC., a corporation organized
under the laws of the State of Texas, BENCHMARK RESEARCH & TECHNOLOGY, LLC, a
limited liability company formed under the laws of the State of Delaware, BENCHMARK
ENERGY PRODUCTS, LLC, a limited liability company formed under the laws of the State of
Texas, BENCHMARK DISTRIBUTION SERVICES, LLC, a limited liability company formed
under the laws of the State of Texas, TERRAMARK, L.P., a limited partnership formed under
the laws of the State of Texas, and COOPER SMITH, INC., a corporation organized under the
laws of the State of Colorado, have entered into a Revolving Credit, Term Loan and Security
Agreement, dated as of July 31, 2009 (as amended, restated, supplemented or otherwise modified
from time to time, the “Credit Agreement”; capitalized terms used but not defined herein shall
have the meanings specified in the Credit Agreement), with the Agent and the Lenders party
thereto;

WHEREAS, BENCHMARK POLYMER PRODUCTS, L.P., a Georgia limited
partnership, BENCHMARK ADMINISTRATIVE SERVICES, LLC, a Texas limited liability
company, PRIMEQUEST, LLC, a Texas limited liability company, BRT MANAGEMENT,
LLC, a Texas limited liability company, and BPP MANAGEMENT, LLC, a Nevada limited
liability company, have entered into a Security Agreement (as amended, restated, supplemented
or otherwise modified from time to time, the “Guarantor Security Agreement”), dated as of
July 31, 2009, in favor of Agent and the Lenders;

WHEREAS, under the terms of the Credit Agreement and the Guarantor Security
Agreement, the Grantors have granted to the Agent, for the benefit of the Lenders, a security
interest in, among other property, all Intellectual Property of the Grantors, and have agreed as a
condition thereof to execute this IP Security Agreement for recording with the United States
Patent and Trademark Office, the United States Copyright Office and other Governmental
Authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor hereby agrees as follows:

SECTION 1. Definitions. The following terms have the meanings set forth below:

(a) “Copyrights” means all of the following now owned or hereafter adopted or
acquired by any Grantor: (i) all copyrights (whether statutory or common law, whether establish
or registered in the United States or any other country or political subdivision thereof, whether
registered or unregistered and whether published or unpublished), rights and interests in
copyrights, works protectable by copyright, and General Intangibles of like nature, all
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registrations and recordings thereof, and all applications in connection therewith, including all
registrations, recordings and applications in the United States Copyright Office or in any similar
office or agency of the United States, any state or territory thereof, or any other country or any
political subdivision thereof and all research and development relating to the foregoing, (ii) all
reissues, extensions, continuations and renewals thereof and amendments thereto, (iii) income,
fees, royalties, damages, claims and payments now or hereafter due and/or payable with respect
thereto, including damages and payments for past, present and future infringements thereof,
(iv) rights corresponding thereto throughout the world and (v) rights to sue for past, present and
future infringements thereof.

(b) “Copyright License” means any and all rights now owned or hereafter acquired by
any Grantor under any written or oral agreement granting any right to use any Copyright or
Copyright registration.

(©) “Patents” shall mean one or all of the following now or hereafter owned by any
Grantor or in which any Grantor now has or hereafter acquires any rights: (i) all letters patent of
the United States or any other country, all registrations and recordings thereof, and all
applications for letters patent of the United States or any other country, (ii) all reissues,
continuations, continuations-in-part, divisions, reexaminations or extensions of any of the
foregoing, and (iii) all inventions disclosed in and claimed in the Patents and any and all trade
secrets and know-how related thereto.

(d) “Patent License” shall mean all of the following now owned or hereafter acquired
by each Grantor or in which any Grantor now has or hereafter acquires any rights: to the extent
assignable by a Grantor, any written agreement granting any right to make, use, sell and/or
practice any invention or discovery that is the subject matter of a Patent.

(e) “Trademarks” shall mean one or all of the following now owned or hereafter
acquired by any Grantor or in which any Grantor now has or hereafter acquires any rights: (i) all
trademarks (whether registered or unregistered), trade names, corporate names, business names,
trade styles, service marks, logos, other source or business identifiers, prints and labels on which
any of the foregoing have appeared or appear, designs and general intangibles of like nature, now
existing or hereafter adopted or acquired, all registrations and recordings thereof, and all
applications in connection therewith, including, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar office or agency
of any State of the United States or any other country or any political subdivision thereof, (ii) all
reissues, extensions or renewals thereof and (iii) the goodwill associated with or symbolized by
any of the foregoing.

) “Trademark License” shall mean all of the following now owned or hereafter
acquired by any Grantor or in which any Grantor now has or hereafter acquires any rights: any
written agreement granting any right to use any Trademark or Trademark registration.

SECTION 2. Grant of Security. Each Grantor hereby grants to the Agent, for the
benefit of the Lenders, a security interest in all of such Grantor’s right, title and interest in and to
the following (the “Collateral”):
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(1) all of its Patents and all Patent Licenses to which it is a party, including,
but not limited to, those set forth on Schedule A hereto;

(i)  all of its Trademarks and all Trademark Licenses to which it is a party,
including, but not limited to, those set forth on Schedule B hereto, together with all
goodwill of the business connected with the use of, and symbolized by, each Trademark
and each Trademark License;

(ii1)  all of its Copyrights and all Copyright Licenses to which it is a party,
including, but not limited to, those set forth on Schedule C hereto;

(iv)  all reissues, divisions, continuations, continuations-in-part, extensions,
renewals and reexaminations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(v) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse, breach or injury with
respect to any of the foregoing, with the right, but not the obligation, to sue for and
collect, or otherwise recover, such damages; and

(vi)  any and all products and proceeds of, collateral for, income, royalties and
other payments now or hereafter due and payable with respect to, and supporting
obligations relating to, any and all of the Collateral of or arising from any of the
foregoing.

SECTION 3. Security for Obligations. The grant of a security interest in, the Collateral
by each Grantor under this IP Security Agreement secures the prompt and complete payment and
performance when due of all of the Obligations, whether direct or indirect, now existing or
hereafter arising, absolute or contingent, and whether for principal, reimbursement obligations,
interest, premiums, penalties, fees, guarantee obligations, indemnifications, contract causes of
action, costs, expenses or otherwise.

SECTION 4. Recordation. Each Grantor authorizes and requests that the Register of
Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and any other
applicable Governmental Authority record this IP Security Agreement.

SECTION 5. Execution in Counterparts. This IP Security Agreement may be executed
in any number of 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.

SECTION 6. Grants, Rights and Remedies. This IP Security Agreement has been
entered into in conjunction with the provisions of the Credit Agreement and the Guarantor
Security Agreement. Each Grantor does hereby acknowledge and confirm that the grant of the
security interest hereunder to, and the rights and remedies of, the Agent with respect to the
Collateral are more fully set forth in the Credit Agreement and the Guarantor Security
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Agreement, the terms and provisions of which are incorporated herein by reference as if fully set
forth herein.

SECTION 7. Governing Law. This IP Security Agreement shall be governed by, and
construed and interpreted in accordance with, the laws of the State of New York, without regard
to principles of conflicts of laws thereof (other than Sections 5-1401 and 5-1402 of the New
York General Obligations Law).

[Signatures follow. ]
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IN WITNESS WHEREQF, each Grantor has caused this IP Seeurity Agresment to be
duly exscuted and delivered by its officer thereunto duly authorized as of the date first above

written.

BENCHMARK POLYMER PRODUCTS, LP.

By, BPP Vdmm,ment L, s ge s}erai pariner
o :

E}*i R K ooy g«*‘?‘\\n

Neme: H.B. "Skip Navlor, H§ 7

Titler  Fxecutive V\i‘c"‘ Prasident

BENCHMARK ADMINISTRATIVE SERVICES,
LLC

e 3 N ;

B}:: Lt B \\\~\\\\‘ § \\\&\‘ FRe
Name; H.B. "Skip" Najior, Hlf
Title:  Executive Vide President
PRIMEQUEST, LLC

TR ‘/“ ‘ _‘\/ i
By~ PR ﬁ‘:&-‘f\;:‘_&\&\ NSk 3 ¥ e
Name: B, Wawie Kinssh, if}’
Title: Pie\*d‘&&? (,E@ -

™

BRT MAN QG&S’:‘&N‘T e

ﬁy . ?.
Name: HB."Sk i}é”
Title:  DBxeoutive Vice mm—m

BPP Mr‘&l\A(ﬁ;ME\‘T L'E C

By ; s
Mame; HB “Qiﬁp g ,
Title:  Executive Vice President
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BENCHMARK PERFORMANCE GROUP, INC.

E - ;*“ ¢-n:‘° e e .
Y. SRR ()Q. kg ~\\§}

Name: £, }?s: i Kms%*‘; i

Title; Pr es}ﬁeint <

Name:_ MaryKay Hiwvey g
Title: Secretary

BRENCHMARK RESEARCH & TECHNOLOGY,
|REE

By, NG S
Name: H. R SQ@“ N§ wior, ﬁi
Title:Fxecutive ViCe President

BENCHMARK ENERGY PRODUCTS, LLU
MName:_H.B. "Skig” Navior, IF
Title'  Bxecutive Nide President

BRENCHMARK DHSTRIBUTION SERVICES,
LLO

3 &
& &P
\lo\«.\\\g »

T\dms: HE, “%ktp" Mayl m,m
Title: Executive Wce President
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TERRAMARK, L.P.

By: PrimeCuest, LLC, its general pariner

e

4 =
. e £ o
E}'i af.-\cf'm%@\“&\x\ SRt L

Dame:_E. ‘x\faﬂgm i\}é’ii‘St‘iQ,P; 11
Title:  PeiSident»UED

COOPER SMITH, INC,

sy

\\ § e SHNe i SN
BV; & [ &N ‘{\\*‘\*“g F N

Name: H.B. "Skip' Né‘éioyf‘ i
Title:  Vice Prefilent

fntellectud Fropeniy Secudty Agresnent G025 4145506130
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ACKNOWLEDGMENT

STATEOF TEXAS b
© 88
COUNTY OF HARRIS :

Refors my, the undersigned, & Notary Public, on this mkj__ day of :13;,{ Wi

personally appeared 1.8, "Skip” Navior, I8 , to me known person wally, wha, heing b
me duly mm did say that he/she iz the Exceutive Vige President 7 of
BPP Manssenent, LLC, the seneral pariner of Bendlimark Bolywer Produsts, LP, . a f{antor,

anel that sald Intellectual Property Security Agresment was signed on behalf of Grantor, by
authority  of #ts  board of directors  or asalogous  body, and the @aid

1B, "Skip” Naylor, 11 acknowledged said instrument to be his'her free act and deed.
Notary Public A-
My Commission Expires: ‘b“ I
(S g ALY
‘“‘J‘"‘*f " .
3 S, PILAI AVERY
H Tl % Notary Publio, State of Texas
s::{ B My Commission Explras
g %.,, 3R June 20, 12

ACKNOWLEDGMENT
STATE OF TEXAS

jv.s3
s

COUNTY OF HARRIS

R

Before me, the undersigned, a Notary Public, on this } Tday of st 208

-
personally appeared  H.B. “Skip" Nayloy, 111 , to me known personally, who, being b’sf
me duly sworn, did say that befshe is the Executive Vice President of

Benchmark Adinistrative Services, LLC . a Guantor,

>

and that said Intellectual Property Security Agreement was signed on behalf of Grantor, by
guthority of #s  board of directors or  analogous Dbody, and the said

B, "Skip" Naylar, i acknowledged sald instrument o be hig/her free act and deed,
Nutary Public
My Conunission Expires; e loole
{(SEAL}
N a
:{;ﬁ i i :‘( o
I GIMELT %
~N v § L '
FLAR AVERY Py B ey
Notary Sublic, Stats of Toxss LR ’ i
*;;,.-i My Comeaission Expires !
R duns 20, 2012 'f
Intefleciusd Propony Secudiy Agreemsnt QOBLIS NI H06130
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ACKNOWLEDGMENT
STATE OF _TEXAS

o
94

COUNTY OF _HARRIS

personally ap;;aared E. \%’a},m .me,m ,to me }wown p;,rsmadv wh i:vmnn Ly
me duly swomn, did say that hefshe is the  Presiden/CEQ of
PrimeQuest, LLC , & {irantor,

and that said Intellectual “”(‘};eii? Secutity Agreement was signed ot behslf of Grantor, by
suthotity of its  board of directors  or  analogous  body, and  the  said
. Wayne Sinsey, Hi acknowledged sald tnstrument to be histher fres act and dee 4.

Notary Public . _
My Commission Expires; {8 !> £y &
(SEAL)

z}’ ;,»\ oy i
Filahe LA igs
A ey Plar  Avely
Netary Pubific, State of Taxas /
fy Comnilssion Expires
Jung 24, 2012 ACKNOWLEDGMENRT

STATE QF TEXAS

22

COUNTY QF _HARRIS

Before me, the undersigned, a Notary Public, on this %L day of r“x RN ob L2005,

personally appeared H.B, "Skip” Maylor, Hi to me known personally, who, being by
me duly sworm, did say thet hefshe s ihe _Bxecutive Vice Frevident of
BRT Management, LLC . a  Grantor,

and that said Inteliectual Property Secarity Agreement was signed on behalf of Grantor, by
authority of its  board of directors or anglogous body, and the said

LB, *Skip” Naylor, 1L ) actmowledged said instrument o be histher free act and deed.
Negary Public .
My Commission Expires: {p i“} Y
(SEAL)
3
i fii A f
V {: }2
\mm 45, . i ey .
S PILAR AVERY Var f\ ey
: - Muotary Public, Stete of Texas ;
My Commission Expires
June 20, 2012
Inrellectual PO”DC;M Lﬁu‘m!\ Agreomeat GILIBOLE93061
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ACKNOWLEDGMENT

STATE OF TEXAS

S8
COUNTY OF HARRIS
. " A e of Ava
Before me, the undersigned, s Wotary Public, onthis {1 day of Sy . 2&)__@ ,
ncrmmi?ympz,ared ELB, “Skip" \ciyk}},ﬂf 7 .t me known personally, Wh()xb ing by
me duly sworn, did say that hefshe is the  Bxecutive Vice President of
BEP Mansgement, LLC . a  Grastor,

and that said Intellectun! Property Security Agresment was signed on behalf of Grantor, by
anthority  of #ts  hoad of directors or  anclogous  body,  and the  said

LB, "Skip” Naylor, 1] acknowledged said instrument to be his'her free act and desd.
Motary Pablic ' -
My Comnussion Expives: e [ 2t 2
(SE AL}
1y
R,e | Vil
» 3 ‘s:?xf"?, = {}\‘ ’
| eniee, PILAR AYERY ‘ ey
3 T MNotary Public, Stete of Toxas
iy 3’“’3': isslon Expiras
g 20, a1 | ACKNOWLEBGMENT

B

“““““““““““““ . 58
COUNTY OF [IARRIS :

Betore me, the undersigned, a Notary Public, on this | 2 L mwg,
personally appeared _E. Wayne Kinsey, 1l Liome E\nown gze mxmiiy wha, i\ ing by
me duly sworn, did say that hefshe s the President X of

Benchmark Perfornumes Group, hic . a Qrantor,

and that said Intellectual Property ‘vevum} Agreement was kseﬂwd, on hehalf of Grantor, by
authority  of  #ts  board  of  dircotors  or  analogous  body, and  the said
E. Wayne Kinsey, i1 acknowledged said instrument to be higfber free act and dead,

Motary Public )
My Commission Expires: & [ Qo
(SEAL)

,\\‘ L))
ERCAE IS

iy

PHAR AVERY
Nedary Public, State of Toxas
My Commission Expires
June 3G, 2012

nrellectud Property Secndly Aptermient (091 25.0149:306130
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STATE OF TEXAS

COUNTY OF

ACKNOWLEDGMENT

: 88
HARRIS

) ) . . e o PR o o )
Before me, the undersigned, & Notary Public, on this J1°  day of g}&x;« Wit 20005
personally appeared  Mary KayHaevey , to me known personally, whe, being by
me duly sweomn, did say that befshe is the  Secretawy of

, & Grantor,

Begphimark Perfirmance Group, ns,

and that said Intellectual Propenty Security Agreement was signed on behalf of Grantor, by
authority

of  directors  or  anslogous  body, and  the  sadd

of s board
_acknowladged said instrument to be his/her free act and deed.

Mary Kay Havvey

Notary Public f
fo \

My Commission Expires: @ SN

(SEAL)

£

-
¥

A 5
r A I H
A‘\;\“e L&.‘f o

SRR, o X voh
SR FHAR Avery T W L N St -
é: 2 ""Aif' Ratary Fubiic, State ot Texas | 1 LS }\ v ‘\}
K M r}fﬁ:\w“!\"’“ Expiras
LN L : Ny ¥ ER P
e 20 2ot ACKNOWLEDGMENT

. S8
COUNTY OF _HARRIS

<4 . ‘
Refors me, the undersigned, a Nutary Public, on this “ig\{_ day of A 3@&::1
personally appeared BB, "Skip” Naylor, ] , o me koows personally, wha, being by
me duly sworn, did say that bhefshe is the of
Henchmark Research & Technology, LLL a {arandor,
and that said Intellectnal Property Security Agreement was signed on behalf of Grantor, by
board of directors  or  amalogous  body, and  the said
acknowledged said instrument to be higther free act and deed.

_BExeoutive Vigs Prasident

4

awthority  of  its
H.B, "Skip” Mayior, 1

WNotary Public ‘
My Commission Expires: &

”"”\‘.‘3&"5’«‘{;’3@ My Cormission Expirgs
"f-‘:,',ﬁh\g\"" J“ﬁg 26, 233 2

PHAR AVERY
Notary Publio, State of Texaa

Intellectual Propesty Secusity Agreement $0F125.0340: 306130
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ACKNOWLEDGMENT

STATE OF TEXAS

““““““““ . 88
COUNTY OF HARRIS ~

Before me, the undersigned, a Wotary Public, on this | \ day of { u N
» & 3 & P ¥

personaily appeared B, Wayne Kingey, TH . to me koown per :»f:maiiv wh@, being by
me duly sworn, did say that hef/she is the _ President/CEO of
PrimeQuest, LLC, the g ,g?en"ai partper of Torpumak, L.P, . & Grawtor,

and that said Intellcctusl P opeii‘y Security Aa*ee!nmt was signed on behalf of Grantor, ay
anthority  of ity board of divestors or amalogous  body, and  the  said

E. Wayne Kinsey, 11 acknowledged said instruntent to be histher free act and deed.
Notary Public i
My Cowmission Expires: 0 { SRR P
(SEAL}
IO e ;"gf f& § i
S, T —— \ K
o FLAR AV A isdddd
2 »}%{”“ Matary Pyt s;affif o Z}; E\ TR A ST §\\\\;
U Goreion s | /
S 202012 ACKNOWLEDGMENT
STATE OF TEXAS
S8
COUNTY OF _HARRIS
Befors me, the undersigned, & Notary Public, on this day of 20,
personally appeared _HLB. "Skip" Naylor, 1 . to me known persoually, who, being by
me duly sworn, did say that he/she is the Yice President of
Cocper Smith, Toe, g Granior,

>

angd that said Tntellectual Propozt" Security Agreement was signed on behalf of Grantor, by
authority  of #s  board  of  directors or  amlogous  body,  and the said

LB, "Shis” Navioe, Hi acknowledged said instrument to be histher free act and deed.
Netary Pablic o
My Commission Expires: f oaddt e
o ; H
(S EAL) \
4
- . o A 8
S S ”’fq,;, a P & o :
N&é‘» PILAR AVERY L) ‘\ v ¢ } e
2] 45 4 %4 R A
g E, £ Notary Pub he, State of Toxay i % \{-}\-3 ’\\} C }
TR, S My Conymissian By £
CHPRNS pirgs
e JUfg 20 201
Insellecinal Propesty Scouity Agrcement 09123.014%506130
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ACKNOWLEDGMENT

STATE OF  TEXAS :
. &5
COUNTY OF HARRIS

Refore me, the undersigned, 8 Notary Public, on this ,LL day of

v .
personally appeared _HB. "Skip“ Maylor, 11 , i me known personally, who, hemg by
me duly sworn, did say that hefshe is the Executive Viee President A of

Benchark Enevey Produsts, LLC a  Cranior

k1

and that said Intellectual Property Security Agreement was signed on hehalf of Grantor, by
authortty  of  its  board of  dirsctors  or  analogous  body, and  the  saud

H.B. "Riip” Maylor, BE acknowledged said instrument to be hisfher free act and deed.
Notary Public

3 v s > fo by S TN
My Commission Expires; ¢ /Ai :‘f wf
{(SEAL)

3
Zvr»::;
m
Gope
7
f

q\‘@‘;;’g&’fe ) ;
Sunte, PILAR AVERY \\
§§ tﬁif % Notary Public, State of Texas 3 WE \\ \/]
ff’{é’ w';é‘:i" My Qoramission Expires
m?ms @ Sune 2&:}( e e B .
S teee - ACKNOWLEDGMENT

STATE (OF _TEXAS

““““““““““““““ 58
COUNTY OF HARRIS

A N .
Before me, the undersigned, a Dolgry Public, on this E dfw of 33&;{&2\;‘*- C20a9

personally appeared H.B. “Skip" Naylor, il , to me known personally, who, being by
me duly swom, did say that hefshe is the _ BExecutive Vice Precidest of

Benchimark Distcibation Serviess, LLO . a Grantor,

and that said Intellectual Property Security Agreement was signed on behalf of Grantor, by

authority  of s board of directors or anslogous  body, and  the  said
H.B, “Skip" Nayler, 1 acknowledged said instrument to be his'her frze act and deed.
Netary Public { 5ol
X " . . . L R B " (-'(.,.
My Cosunission Explires: {6 [ FG 0 &
{SEAL)
() "x
8 F o "."\\
I e SN !
] N A PILAR AVERY ] AN
T 5 Moty Public, Siage of J i!i \‘
HE 1€ of Texas | F L
% vy Commingion Expiires i
o 20, 202 j

DESI23 014506130
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SCHEDULE A
PATENTS AND PATENT LICENSES

(See attached)

Intellectual Property Security Agreement 009125.0149:506130
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