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PATEMT SECURITY AGREEMENT

This PATENY SECURITY AGREEMENT (this "Surecmant”) is made as of this 19th day of
May, 2015, among MARQUETTE BUSINESS CREDIT, INC., 3 Minnesota corporation, having an
office at Premier Place, Sutie 1900, 5910 N. Ceniral Expressway, Dailas, Texas 75206 (together with its
successors and assigns, "Lender™, WM CAPITAL PARTHERS XLIX, LLL, a Delaware limmted
fability comopany ("Parent™), and NEW YORE PACKAGING II LEC, s MNew York limited liability
company {"Rudislag”; together with Parent, cach, & "Company” and, collectively, "Campanes”), each
having its principal place of busingss at 135 Fulton Avenue, Jarden City Park, New York, New Yurk
11044,

Becitals:

Companies desire 1o oldain loans and other financial accommodations from Lender pursuant o
that certain Loan and Security Agresment dated as of May 19, 2015, {as at any tirme amended, restated,
supplemented or otherwise modified, the "Lom Agrsoment”™) by and among =Companies and Lender.

Lender is willing to make loans and other financial accommodations to Companies from tims 1o
time pursuant to the terms of the Loan Agreement, provided that Companies execute this Agresment.

NOW, THEREFORE, for Ten Dollars ($310.00) in hand paid asd other good and valuable
consideration, the receipt and suffictency of which are hereby ackoowledged, sach Company hereby
agrees with Lender as follows:

i, Capitalized terms used herein (including those used in the Keciials hereto), unless
otherwise defined, shall have the meanings ascribed o them in the Loan Agreement. As used herein, the
term "Full Payment” shall mesn full and final payment of the Obligations (other then contingent
indemnification obligations for which no claim giving clalm giving rise thereto has been asserted) and
termination of the Commitments,

2. To secure the prompt payment and performance of all of the Obligations, each Company

g an

hereby grants, assigns and pledges to Lender, & continuing security interest in and Lien upon all of the
¥ 5 oA PGy B

following property of such Company, whether now existing or hereafter created or acquired {the "Paient

{a} the entire right, title and interest of such Company in and to the patent
applications and patents bsted in Bghibina
time to time), and all re-issues, divisions, continuations, renewals, extensions and condinuations-
in-part thereof, inchiding, without Hmitatlon, the right to sus for past, present and future
infringements and rights corresponding thereto throughout the world (alf of the foregoing being
herein collectively referred to as the "Patsnis"), and

{by atl procesds of the foregoing {such as, by way of examiple, license royalties and
proceeds of infringement suiis},
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3. Fach Company covenants with and warrants to Lender that:
{a} Subject to clause {(d) below, the Patents are subsisting and have not been
adjndged invalid or unenforceabls, in whole or in part;

{b} Such Company is now and shall continue to be the sole and exclusive owner of
the entire and unencumbered right, tile and inferest in and to sach of the Patents, free and olear of
any Ligns other than Permitted Lieny;

() Such Company has the ungualified right to enter into this Agreement and
perform its lerms; and

{) Such Company has used, snd will continue to use for the duration of this
Agreement, proper statuiory notice in connection with its use of the Patents and has made, and
witi continue to make all appropriate filings with the United States Patent and Trademark Office
and any applicable foreign filing offices to mantain the Patents in exisience (other than Patenis
no longer wsed or oseful in Borrowers' business), including, without limitation, filing all
necessary documents with the United States Patent and Trademark Office and any applicable
foreign filing offices for each Patont to maintain it without loss of protection therefor {other than
Patents no longer used or useful in Borrowers' busingss).

4, Until Full Payment of all of the Obligations, no Company shall enter info any license
agreement relating 1o any of the Patonts with any Person except non-exclusive Hoonsss io sustomers,
vendors, suppliers, agents or other service providers of such Company in the regular and ordinary course
of such Company's business as presently conducted and {or reasonable and customary compensation, and
shall not become a party to any agreement with any Person that violates such Company's obligations
under this Agreement,

5. it, before Full Payment of all of the Obligations, any Company shall obtain rights to any
new patentable inventions, or become entitled to the benefit of any patent spplication or patent for any
reissue, division, comtinuation, renewal, extension or confinuation-in-part of any Patent or any
improvement on any Patent, the provisions of paragraph 2 shall automatically apply thersto and such
Company shall give to Lender prompt notice thereot in writing.

. Fach Company irrevosably authorizes and empowers Lender to modify this Agreement
by amending Hxhibit & to include any future patents and patent applications.

7. Hach Company bersby grants to Lender and s employees, upon prior nolice 1o
Companies, the visitation, audit, snd inspection rights with respect to such Company and the Patent
Collateral as set forth in the Loan Agresment,

8. At any time that an Event of Defaulbt exists, Lender shall have, in addition to all other
rights and remedies given it by this Agreement and the other Loan Documents, all rights snd remedies of
a secured party under the UCC and all other righis and remedies under applicable law, Without Umiting
the generality of the foregoing, Lender may immediately, without demand of performance and without
other notice {except as desceribed in the next senmtence, if required by applicable law) or demand
whatsoever to any Company, eash of which esch Comparny hereby expressly waives, and without
advertisement {oxcept as otherwise provided by applicable law), collect directly any payments dus such
Company In respect of the Patent Collateral, or sell at public or private sale or otherwise realize upon the
whole or from time o time any of the Patent Collateral, or any interest that such Company may have
therein, Each Company hereby agrees that ten {10} days’ notice (o Companies of any public or private
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sale or sther disposition of any of the Patent Collateral shall be reasonable notice; privdided, howevey, that
ne notice shall be required hersunder i not otherwise required by applicable law. At any such sale or
disposition, Lender may, to the extent permitted by applicable law, purchase the whole or any part of the
Patent Collateral sold, free from any right of redemption on the part of such Company, which right soch
Company hereby walves and releases. After deducting from the proceeds of such sale or other disposition
of the Patent Collateral all reasonable cosis and expenses incurred by Lender in enforcing s rights
horeunder (inchuding, without Himitation, all reasonable attorneys’ fees), Lender shall apply the remainder
of such proceeds to the payment of the Obligations, in such order or manner as may be authorized or
required by the Loan Agresment, Any repwinder of the procseds after Fuoll Payment of all of the
Obligations shall be paid over to Compames. If any deficiency shall arise, Companies shall remain
Jointly and severally Hable therefor,

g, Each Company hereby makes, constitutes and appoints Lender, and any officer or agent
of Lender as Lender may select, as such Company's trug and lawful attorney-tn-fact, with fisll power to do
any or all of the following if an Event of Default with respect to such Company shall exist: o endorse
such Company's name on all applications, documents, papers and instruments necessary for Lender o
continue the maintenance of or to use the Patents, or to grant or issue any exclusive or nonexclusive
license under the Patents fo any other Person, or 1o assign, pledge, convey or otherwise transfer title in or
dispose of any Patent Collateral to any other Person. Each Company hereby ratifies ali that such attorney
shall lawfully do or cause to be done by virtue hereof. This power of attorney, being coupled with an
interest, shall be trrevocable until Full Payment of all of the Obligations.

10, Ary and all reasonable fees, costs and expenses, of whatover kind or nature, (including,
without Hmitation, reasonable atforneys' fees and legal expenses) incurred by Lender in comnection with
the preparation of this Agreement and any other documenis relating hereto and the consummaltion of this
transaction, the filing or recording of any documents (onchuding, without hmitation, all taxes in
connection therewith} with the United States Patent and Trademark Office or in other public offices, the
pavment or discharge of any taxes, counsel fess, maintenance fess or Liens, or otherwise, in protecting,
maintaining and preserving any Patent Collateral or in defending or prosecuting any actions or
proceedings arising out of or related 1o any Patent Collateral, shall be borne and paid by Companies (it
being the intent of Companies and Lender that Companies shall be responsible for the payment of all
sums, fees, costs and expenses, including, without Hinitation, all mainienance fees payable with respect to
the Patents} or, if paid by Lender in its sole discretion, shall be reimbursed by Companies to Lender in
accordance with § L1 of the Loan Agreernent and until so paid shall be added to the principal
amount of the Obligations and shall bear interest at the per annum inferest rate then applicable o
Revolver Loans,

ii Fach Company shall use its commereially reasonable efforts to detect any infringars of
the Patents and shall notify Lender in writing of material infringements detected. Each Company shall
have the duty, through counast reasonably acceptable to Lender, to prosecute diligently any patent
application for a Patent pending as of the date of this Agreement or thereafter until Full Payment of all of
the Obligations, to make application on unpatented but patentable inventions (subject to such Company's
reasonable discretion in the ardinary course of business, or, during the existence of an Event of Default,
prompily upon Lender's request), to file and prosecuts opposition and canceliation proceedings, to file
and prosecute lawsuits fo protect sach Patent and to do any and all acts that are reasonably deemed
necessary or desirable by Lender to preserve and maintain all vights in patent applications for sach Patent,
unless in any such case such Company has determined that such Patent is no longer moaterial to the
conduct of s business.. Any expenses incurred in connection with such an application or procgedings
shall be borne by such Company, No Company shall abandon any pending patent application or Patent,
without the prior written consent of Lender, unless such Company has determined that such patent
application or Patent is no longer material to the conduct of #ts business,

il
i
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12 Notwithstanding anvihing to the contrary contained in paragraph 11 hersof, Lender shall
have the right, at any time that an Event of Detfaalt exists, but shall in no way be obligated, to bring sult in
its own name to enforee the Patents and any license hercunder, or to defend any suit or counterclaim in iis
wn name to protect any Patents or license hereunder, in either of which evenis cach Company shall at
the request of Lender do any and all lawiul acts {including bringing suit) and execute any and all proper
documents reguired by Lender in aid of such enforcement or defense and Companides shall promptly
reimburse and indemnify Lender for all reasonable costs and expenses incurred by Lender in the exercise
of #is rights under this paragraph 12 in accordance with Segtd

13, H any Company fails to comply with any of its obligations hereunder and at the time of
such failure or as a result thereot an Event of Default exists, then to the extent permifted by applicable
law, Lender may discharge such obligations in such Company's name or in Lender's name, in Lender’s
sole diseretion, but at Companies' expense, and Companies agree to reimburse Lender for all reasonable
expenses, including, without limitation, reasonable attorneys’ fees, incurred by Lender in prosecuting,
defending or maintaining the Paltents or Lender's interest therein pursuant o this Agresment in

-~

accordance with § -of the Loan Agresment.

14, Mo course of dealing between any Company and Lender, nor any failure fo exervise, nor
any delay in exercising, on the part of Lender, any right, powsr or privilege hereunder or under any of the
other Loan Documents shall operate as a waiver thergof; nor shall any single or partial exercise of any
vight, power or privilege hergunder or thereunder prechude any other or fiture exercise thereof or the
exercise of any other right, power or privilegs.

is. Al of Lender’s rights and remediss with respect to the Patent Collateral, whether
eatablished by this Agreement or any of the other Loan Documents, or by any other agrecments or by
applicable law, shall be cumulative and reay be exercised singularly or consurrently.

is. The provisions of this Agreement are severable, and if any clause or provision shall be
held nvalid and unenforceable, in whaole or in part, n any jorisdiction, the same shall be deemed severed
hergfrom and shall not in any manner atfect such clause or provisions in any other jurisdiction, or any
other clause or provision of this Agreement in any purisdiction,

7. This Agreement, together with the other Loan Documents, constitutes and expresses the
entire understanding of the parties bergto with respect o the subject matier hereof, and supersedes all
prioy agreements and understandings, inducements or conditions, whether exprass or implied, oral or
writien.  This Agreement is subject to modification only by writing signed by the parties, except as
provided in paragraph 6 hereof,

ig. The benefits and burdens of this Agreement shall imure o the benefit of and be binding
gpon the successors and assigns of Lender and vpon the successors and permitted assigns of each
Company. No Company shall assign its rights or delegate s rights or assign ils duties hereunder without
the prioy written consent of Lender,

18, Each Company hereby waives notice of Lender's acceptance hereofl

24, This Agreernent shall be governed by and construed in sccordance with the indernal laws
of the State of Texas.

21, Te the foliest extent permitted by applicable law, eack Company and Lender eackh
aives the vight to trial by jury in any action, suil, proceeding or connterclaim of any kind arising
out of or related to this Agreement or the Patent Collateral,
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[Remainder of page intentionally left blank;
signatures appear on following pages.]
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I WITNESS WHEREQF, the parties hereto have exevuted this Agresment under seal as of the

date first written abovs,

Patant Security Agresmont {Redi-Rag)

WH CAFITAL PARTNERS XLIX, LLC

By: WM Base Pactners, LLC, its managing member
By: {}%-i}i Pariners, LLC, its mixtnging member

Kﬂ} T ¢ N

L L
By: «fﬁej"?-\ VA J-;\fm.[, i T
Seolt Whitwarth, Authorized Officer

&

[SEAL}
NEW VORK PACKAGING T LLC
By N
Jeffrey Rabiea, President
[SEALL
[Bignaturss continue on the following pagel
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IN WITNESS WHEREQF, the parties hereto have oxeouted this Agreement under seal as of the
date first written above.
WM CAPITAL PARTNERS XLIX, LLC
By: WM Base Partners, LLC, it managing member

By: GHR Partners, LLC, its managing member

By

v

Sentt Whitworth, Authorized Offlcer

[BEAL}
LLC
{Signatures continue on the following page]
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MARGUETEE
{"Lender™

- .\-':" B S L
§ Todd B
TN

Fatent Securily Agmement (Redi-Bag)

PATENT
REEL: 035677 FRAME: 0399



EXHIBIT A

Patents
Eatent Kegistngion Mumbey Registration Date

 PLASTIC BAG AND PACKAGING METHOD 6,945,695 67132003
- USING SAME :

- METHOD OF PACKAGING POINT-OF- 6,948,294 11602004
 PURCHASE ITEMS : |

BAG DISPENSER WITH POUCH 7314137 8/2/2005

SYSTEM AND METHOD FOR FACILITATING | 8,689,526 113011
 OPENING OF PLASTIC BAGS |

Patent Applicationg

None.
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