TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the Registration No. 1,617,120 to No.
NATURE OF CONVEYANCE: 1,671,120 previously recorded on Reel 001091 Frame 0371. Assignor(s) hereby
confirms the security interest.

CONVEYING PARTY DATA

| Name H Formerly HExecution Date” Entity Type |
[Clear Shield National, Inc. | |[12/31/1993  |[cORPORATION: CALIFORNIA |
sandusky Plastics, Inc. I [12/31/1993  [[CORPORATION: DELAWARE |
|Viskase Corporation [ [12/31/1993  |[CORPORATION: PENNSYLVANIA|

RECEIVING PARTY DATA

|Name: ”Citicorp North America, Inc. |
|Street Address: ”200 S. Wacker Drive |
|City: HChicago |
|state/Country: iLLiNoIS |
|Posta| Code: ”60606 |
|Entity Type: ||Co||atera| Agent: |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1671120 E-Z PEEL

$40.00

CORRESPONDENCE DATA

Fax Number: (312)527-0484

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: (312) 840-7860

Email: CHGOIP@jenner.com

Correspondent Name: Mariann R. Murphy

Address Line 1: 353 N. Clark Street

Address Line 2: Jenner & Block LLP

Address Line 4: Chicago, ILLINOIS 60654-3456

ATTORNEY DOCKET NUMBER: 41071-10168

NAME OF SUBMITTER: Mariann R. Murphy
TRADEMARK
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Signature: /Mariann R. Murphy/

Date: 04/15/2010

Total Attachments: 91

source=Citicorp Security Interest - R001091 FO37 1#page1.tif
source=Citicorp Security Interest - R001091 F037 1#page2.tif
source=Citicorp Security Interest - R001091 F037 1#page3.tif
source=Citicorp Security Interest - R001091 F037 1#page4 tif
source=Citicorp Security Interest - R001091 F037 1#page5.tif
source=Citicorp Security Interest - R001091 F037 1#pageb.tif
source=Citicorp Security Interest - R001091 FO37 1#page7 tif
source=Citicorp Security Interest - R001091 F037 1#page8.tif
source=Citicorp Security Interest - R001091 F037 1#page?9.tif
source=Citicorp Security Interest - R001091 F037 1#page10.tif
source=Citicorp Security Interest - R001091 F037 1#page11.tif
source=Citicorp Security Interest - R001091 FO37 1#page12.tif
source=Citicorp Security Interest - R001091 F037 1#page13.tif
source=Citicorp Security Interest - R001091 F037 1#page14.tif
source=Citicorp Security Interest - R001091 F037 1#page15.tif
source=Citicorp Security Interest - R001091 F037 1#page16.tif
source=Citicorp Security Interest - R001091 F037 1#page17 tif
source=Citicorp Security Interest - R001091 F037 1#page18.tif
source=Citicorp Security Interest - R001091 F037 1#page19.tif
source=Citicorp Security Interest - R001091 F037 1#page20.tif
source=Citicorp Security Interest - R001091 FO37 1#page21.tif
source=Citicorp Security Interest - R001091 F037 1#page22.tif
source=Citicorp Security Interest - R001091 F037 1#page23 tif
source=Citicorp Security Interest - R001091 F037 1#page24 tif
source=Citicorp Security Interest - R001091 F037 1#page25 tif
source=Citicorp Security Interest - R001091 F037 1#page26.tif
source=Citicorp Security Interest - R001091 FO37 1#page27 tif
source=Citicorp Security Interest - R001091 F037 1#page28.tif
source=Citicorp Security Interest - R001091 F037 1#page29.tif
source=Citicorp Security Interest - R001091 F037 1#page30.tif
source=Citicorp Security Interest - R001091 F037 1#page31.tif
source=Citicorp Security Interest - R001091 F037 1#page32.tif
source=Citicorp Security Interest - R001091 FO037 1#page33.tif
source=Citicorp Security Interest - R001091 F037 1#page34.tif
source=Citicorp Security Interest - R001091 F037 1#page35.tif
source=Citicorp Security Interest - R001091 F037 1#page36.tif
source=Citicorp Security Interest - R001091 F037 1#page37 tif
source=Citicorp Security Interest - R001091 F037 1#page38.tif
source=Citicorp Security Interest - R001091 F037 1#page39.tif
source=Citicorp Security Interest - R001091 F037 1#page40.tif
source=Citicorp Security Interest - R001091 F037 1#page41.tif
source=Citicorp Security Interest - R001091 F037 1#page42 tif
source=Citicorp Security Interest - R001091 F037 1#page43.tif
source=Citicorp Security Interest - R001091 F037 1#page44 tif
source=Citicorp Security Interest - R001091 FO37 1#page45 tif
source=Citicorp Security Interest - R001091 F037 1#page46.tif
source=Citicorp Security Interest - R001091 F037 1#page47 tif
source=Citicorp Security Interest - R001091 FO37 1#page48.tif
source=Citicorp Security Interest - R001091 F037 1#page49.tif

TRADEMARK
REEL: 004186 FRAME: 0155




source=Citicorp Security Interest - R001091 F037 1#page50.tif
source=Citicorp Security Interest - R001091 F037 1#page51.tif
source=Citicorp Security Interest - R001091 F037 1#page52.tif
source=Citicorp Security Interest - R001091 F037 1#page53.tif
source=Citicorp Security Interest - R001091 F037 1#page54.tif
source=Citicorp Security Interest - R001091 F037 1#page55.tif
source=Citicorp Security Interest - R001091 F037 1#page56.tif
source=Citicorp Security Interest - R001091 FO37 1#page57 tif
source=Citicorp Security Interest - R001091 F037 1#page58.tif
source=Citicorp Security Interest - R001091 F037 1#page59.tif
source=Citicorp Security Interest - R001091 F037 1#page60.tif
source=Citicorp Security Interest - R001091 F037 1#page61.tif
source=Citicorp Security Interest - R001091 F037 1#page62.tif
source=Citicorp Security Interest - R001091 FO37 1#page63.tif
source=Citicorp Security Interest - R001091 F037 1#page64.tif
source=Citicorp Security Interest - R001091 FO37 1#page65.tif
source=Citicorp Security Interest - R001091 F037 1#page66.tif
source=Citicorp Security Interest - R001091 F037 1#page67 tif
source=Citicorp Security Interest - R001091 F037 1#page68.tif
source=Citicorp Security Interest - R001091 F037 1#page69.tif
source=Citicorp Security Interest - R001091 F037 1#page70.tif
source=Citicorp Security Interest - R001091 F037 1#page71.tif
source=Citicorp Security Interest - R001091 F037 1#page72.tif
source=Citicorp Security Interest - R001091 F037 1#page73.tif
source=Citicorp Security Interest - R001091 F037 1#page74.tif
source=Citicorp Security Interest - R001091 F037 1#page75.tif
source=Citicorp Security Interest - R001091 F037 1#page76.tif
source=Citicorp Security Interest - R001091 F037 1#page77 tif
source=Citicorp Security Interest - R001091 F037 1#page78.tif
source=Citicorp Security Interest - R001091 F037 1#page79.tif
source=Citicorp Security Interest - R001091 F037 1#page80.tif
source=Citicorp Security Interest - R001091 F037 1#page81.tif
source=Citicorp Security Interest - R001091 F037 1#page82.tif
source=Citicorp Security Interest - R001091 F037 1#page83.tif
source=Citicorp Security Interest - R001091 F037 1#page84.tif
source=Citicorp Security Interest - R001091 F037 1#page85.tif
source=Citicorp Security Interest - R001091 F037 1#page86.tif
source=Citicorp Security Interest - R001091 F037 1#page87 .tif
source=Citicorp Security Interest - R001091 F037 1#page88.tif
source=Citicorp Security Interest - R001091 F037 1#page89.tif
source=Citicorp Security Interest - R001091 F037 1#page90.tif
source=Citicorp Security Interest - R001091 F037 1#page91.tif

TRADEMARK
REEL: 004186 FRAME: 0156




ST SIS0 9 L.L
seXT AViXarax (8 M pDier Judy A | “]LD 00 qg/

OMBNo. 00010011 (wp. 4B - 6) TRADEMARKSONLY

Tab satinge oo ¥ ‘. v v v

Sz~ RECORDATION FORM GOVER SHEET s seryevorcomerce

Tothe Honorabie Commhin% Patants derndomarkn Planse racord the attached cr\giml documents of copy therad!,

1. I(«I_ame of conveying party(lu) 2. Name and address of receiving party(les)
\(L 3 1 » LR . ———
St ,):\ u:’.t_,’:,(j :M-J‘ ¢ Name: ( Sooe el 1‘\!;\ Hh Ame‘.".cc; , ,L..'\c-i
N istase Corpenchon ) Intarnal Address: >
@ Individual(s) O Asscclation Sweet Addrag:_ 00 S Wacker Dr @
Q Genaral Partnership Q Limited Fartnership o .
X ConoraionSal o Chicase  sute: O\ 2p ot
: » 0 Indhiduai(s) citizenship,
Additiona name{s) of conviying uw).mcnn7 Q e X No Q Assoclation
3. Nature of convayancs; |- Q General Partnership,
A panes: (15 O Limhed Partnershi
Q Assignment Q Merger 22X Corporation-Stets,
i Security Agresmant Q Change of Name Q Other, :
Q Cther n—mmummxauhmmm;wnpmmm
P — . . - - D‘mﬂl %o Nl“m . .
Exocution Qato: M‘“‘Q"’ 21, 1G53 f\mm m&"::'.&::{::m o Y:g::m -
4, Application number(s) or patent number(s): o
. i
A. Tiademark Application No.(s) . Tradomark Regiatration No.(») . ®
SL& thtdd\p A 4o tha 5&'-\.». >) .SLL St_’\t‘(ldb A 1z 132_ Se(.:.)’ *’j -
Aegesio b Pivched Hexto Aqreemesty Atheched Hercdo '.: -
Additonal numbars attached? O Yes O No . N
. . T~ 4 )
- S*Nsmalndld&motpanytowhomenmponmm 8. Total number of applications and A
€ - ‘concaming document shouid be mailed: . registrations involved:
Name: L‘: ‘\\ 6‘3€CACJJ“ ES‘-:L —
< 7. Total fe0 (37 CFR 3418 L 4S
Internal Address:
X Enclossd
D Authorized o be charged to depoalt account
Matow it o ¥ 8, Deposit account numbaer:
\ account o 1
747 FRd ﬂ(}é’nu? ’
oy, N Vod s MY 2p /0153
{Attach gupheae vopy of this page i paying by depoalt socouny
TZ0 FE udour S DO NOT USK THIB APACE ' ]
120 FR Q?_‘zo;/g; ,‘525332 8 184 10,09 I'K 19150091
Q\Sutemom and signature. W 1LA78.00 Lk
7o the bast of my knowiscgs end bellef, the foregoing information 16 Irue and comact and any atiached copy 13 & true copy of
the original document, %
Lill, Sieqel /;éé W ///3/73
Name of ParsoRt Slgning Signaturs 7
Tolal number of papsa Indluding covar shist, atischmants, and dooument
Mall doctumenta to by recorded with requlred cover sheat informationto:
Commissionsrof Paiants & Trademerks, Box Assignmants
Washington,D.C. 20231
[ o 2

TRADEMARK

i

[LEWWH 16017

§ b €3quH

!
iU

1805

REEL: 004186 FRAME: 0157



INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated
December 31, 1993, made by Viskase Corporation, a :
Pennsylvania corporation (the "Grantor"), having its
principal place of business at 6855 West 65th Street,
Chicago, Illinois 60638, in favor of Citicorp North Anmerica,
Inc., as collateral agent (the "Collateral Agent”) for the
financial institutions party to the Credit Agreement
referred to below.

HEYWIAY YL

CLEW 160 1N

HIINESSETH:

WHEREAS, Viskase S.A., as multicurrency borrower
(the "Multicurrency Borrower"), and Envirodyne Industries,
Inc. ("Envirodyne"), and certain of its subsidiaries, as
domestic borrowers (collectively, the "Domestic Borrowers",
and together with the Multicurrency Borrower, the
"Borrowers"), have entered into a Credit Agreement, dated as
of December 31, 1993, with the financial institutions party
thereto and Citibank International PLC, as multicurrency
administrative agent, Continental Bank N.A., as domestic
administrative agent and managing agent, and Citicorp North
America, Inc., as managing agent and collateral agent for
said financial institutions (said Agreement, as it may
hereafter be amended or otherwise modified from time to
time, being the "Credit Agreement™ and the terms defined
therein and not otherwise defined herein being used herein
having the meanings therein assigned); and

4 b€8quy
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i

L3O

WHEREAS, the Grantor has entered into a Guaranty
Agreement, dated as of December 31, 1993 .(the "Guaranty”), - e
in favor of the Guaranteed Parties referred to therein; and

WHEREAS, it is a condition precedent to the nmaking
of the Loans and the issuance of the Letters of Credit that
the Grantor shall have entered into this Agreement;

NOW, THEREFORE, in consideration of the premises
and in order to induce the Lenders and the Swing Loan Banks
to make the Loans and enter into Other Instruments and the
Issuers to issue the Letters of Credit, the Grantor hereby

agrees as follows:

1. Defined Terms. The following terms have the
following meanings (such meanings being equally applicable

nnnnnnn
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to both the singular and the plural forms of the terms
defined):

"Agreement” means this Intellectual Property
Security Agreement, as the same may from time to time be
amended, modified or supplemented,.and shallsrefer to this
Intellectual Property Security Agreement as in effect on t
date such reference becomes operative.

WEYW30Y 31

"Copyrightg® means copyrights, registrations and
applications therefor, and any and all (i) renewals and
extensions thereof, (ii) income, royalties, damages and
payments now and hereafter due or payable or both with
respect thereto, including, without limitation, damages and
payments for past or future infringements or
misappropriations thereof, {(iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto
throughout the world.

rIntellectual Property ¢ 1 " has the meaning
assigned to such term in Section 2 of this Agreement.

"Licenges"” means license agreements in which the
Grantor grants or receives a grant of any interest in
Copyrights, Trademarks, Patents and Trade Secrets (all as
defined herein) and other intellectual property and any and
all (i) renewals, extensions, supplements, amendments and
continuations thereof, (ii) income, royalties, damages and
payments now and hereaftex due or payable to the Grantor
with respect thereto, including, without limitation, damages
and payments for past or future violations or infringements
or misappropriations therecf, and (iii) rights to sue for
past, present and future violations or infringements
thereof.

npatents” means patents and patent applications
along with any and all (i) inventions and improvements
described and claimed therein, (ii) reigsues, divisions,
continuations, renewals, extensions .and '
continuations-in-part thereof, (iii) income, royalties,
damages and payments now and hereafter due and/or payable to
the Grantor with respect thereto, including, without
limitation, damages and payments for past or future
infringements or misappropriations thereof, (iv) rights to
sue for past, present and future infringements oOr
misappropriations thereof, and (v) all other rights
corresponding thereto throughout the world.

TRADEMARK
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wsecured Obligations” means all obligations of the
Grantor under the Guaranty, the Obligations of the Grantor
under the Credit Agreement and all obligations under this
Agreement.

WYV i30VEl

“Tradeparksa" means trademarks _(including service
marks and trade names, whether registered or at common law)
registrations and applications therefor, and the entire
product lines and goodwill of Grantor's business connected
therewith and symbolized thereby, together with any and all
(i) renewals thereof, (ii) incone, royalties, damages and
payments now and hereafter due or payakle or both with
respect thereto, including, without limitation, damages and
payments for past or future infringements or
misappropriations thereof, (iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto
throughout the world.

’

wprade Secrets" means trade secrets, along with
any and all (i) income, royalties, damages and payments now
and hereafter due and/or payable to the Grantor with respect
thereto, including, without limitation, damages and payments
for past or future infringements or misappropriations
thereof, (ii) rights to sue for past, present and future
infringements or misappropriations thereof, and (iii) all
other rights corresponding thereto throughout the world.

The words "herein,® "hereof" and "hereunder" and
other words of similar import refer to this Agreement as a
whole, including the Exhibits and Schedules hereto, and not
to any particular section, subsection or clause contained in
this Agreement. ’

2. Grant of Security Interest in Intellectual.
g;ggg;;x_gg;;g;gzgl. In order to secure the complete and
due and punctual payment of all of the Secured Obligations,
the Grantor hereby grants and conveys to the Collateral
Agent on behalf and for the benefit of the Secured Parties
as collateral security, a continuing security interest in
all of the Grantor's entire right, title and interest in and
to intellectual property rights now owned or existing and
hereafter acquired or arising in the following assets,
subject to the provisos set forth below in this Section 2
(all of which being hereinafter referred to as the
nIntellectual Property collateral):

TRADEMARK
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(a) all Trademarks of the Grantor, including,
without limitation, the Trademarks listed on Schedule A
hereto;

' (b) all Copyrights of the Grantor, including,
without limitation, the Copyrights listed on:Schedule B-
hereto; ‘

HEVHIOVUL

(c) all Licenses of the Grantor, including,
without limitation, the Licenses listed on Schedule C
hereto;

(d) all Patents of the Grantor, inéluding,
without limitation, the Patents listed on Schedule D hereto;

(e} all Trade Secrets of the Grantor; and

(f) the entire goodwill of the Grantor’s business
connected with the use of and symbolized by the Trademarks;

provided, however, that nothing hereunder constitutes or
shall be deemed to constitute the grant of a security
interest in favor of the Collateral Agent with respect to
any Intellectual Property Collateral to the extent
prohibited by applicable law.

3. Repregentations and Warranties. The Grantor
represents and warrants that:

(a) The Trademarks, Copyrights, Licenses, Patents
and Trade Secrets are subsisting and have not been adjudged
invalid or unenforceable, in whole or in part, except which
in the aggregate have no Material Adverse Effect;

(b) The Grantor has the full right, power and
authority to enter into this Agreement and to grant all of
the right, title and interest herein granted;

{c) The execution, delivery and performance by
the Grantor of this Agreement do not and will not contravene
any contractual restriction binding on or affecting the
Grantor or any of its properties;

(@) This Agreement has been duly executed and
delivered by the Grantor and is a legal, valid and binding
obligation of the Grantor enforceable against the Grantor in
accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent

TRADEMARK
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conveyance, reorganization, moratorium and similar laws
affecting the enforcement of creditor’s rights and remedies
generally and subject, as to enforceability, to general
principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of
whether such enforceability is considered in a proceeding
equity or at law); '

WyviEavdl

(e) The Grantor has not previously assigned,
transferred, conveyed or otherwise encumbered such right,
title and interest, other than to GECC pursuant to the GECC
License Agreement;

(f) The Grantor is the sole and exclusive owner
of the Intellectual Property Collateral, all of which is
free and clear of any Liens, other than to GECC pursuant to
the GECC License Agreement and Permitted Liens, charges and
encumbrances, and no other person Or entity has any claim

with respect to the Intellectual Property Collateral
whatsoever;

, (g) Schedules A, B, C and D attached hereto list
all Trademarksg, Copyrights, Licenses and Patents related to
the Intellectual Property Collateral;

{h) The Grantor owns Or licenses or otherwise has
the right to use all material licenses, permits, patents,
patent applications, trademarks, trademark applications,
service marks, trade names, copyrights, copyright
applications, franchises, authorizations and other
intellectual property rights that are used in the operations
of its business;

(i) To the best of the Grantor's knowledge, the
Intellectual Property Collateral does not“infringe any
rights owned or possessed by any third party;

(§) There are no claims, judgments or settlements
to be paid by the Grantor or pending claims or litigation

relating to the Intellectual Property Collateral, except as
gset forth on Schedule E hereto;

(k) No effective gsecurity agreement, financing
statement, equivalent security or lien instrument or
continuation statement covering all or any part of the
Intellectual Property Collateral is on file or of record in
any public office, except such as may have been filed by the
Grantor in favor of the Collateral Agent for the benefit of

TRADEMARK
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itself and the Secured Parties pursuant to this Agreement og
such as relate to other Permitted Liens; and <2
. r‘
-

(1) Assuming appropriate financing statements  : -

have been filed in the proper jurisdictions and appropriagg% _

filings have been made with the United States Patent and
mrademark Office and the United States Copyright Office and
any appropriate filing offices located in foreign countries,
this Agreement is effective to create a valid and continuing
first priority lien on and first priority security interest
in the Intellectual Property Collateral in favor of the
Collateral Agent for the benefit of itself and the Secured
pParties.

4. Rights and Remedies: Application of Monies.

(a) Upon the occurrence and during the continua-
tion of an Event of Default, the Collateral Agent may to the
fullest extent permitted by applicable law, without prior
notice to Grantor, and without advertisement, hearing or
process of law in any kind, (i) exercise any and all rights
as beneficial and legal owner of the Intellectual Property
Collateral, including, without limitation, any and all
consensual rights and powers with respect to the Intel-
lectual Property Collateral, and (ii) sell or assign or
grant a license or franchise to use, or cause to be sold or
assigned or granted a license or franchise to use, any or
all of the Intellectual Property Collateral, in each case,
free of all rights and claims of Grantor therein and thereto
(pbut subject, in each case, to the rights of others hereto-
fore granted or created by Grantor in the ordinary course of
business). Upon the occurrence and during the continuation
of an Event of Default, the Collateral Agent may (i) sell or
agssign the Intellectual Property Collateral, or any part
thereof,for cash upon credit as the Collateral Agent may
deem appropriate or (ii) grant licenses or franchises oxr
both to uge the Intellectual Property Collateral on such
terms and conditions as the Collateral Agent gshall deter-
mine. In connection therewith, the Collateral Agent shall
have the right to impose such iimitations and restrictions
on the sale or assignment of the Intellectual Property
Collateral as the Collateral Agent may deem to be necessary
or appropriate to comply with any law, rule or regulation
(Federal, state, local or that of a foreign country) having
applicability to any such gale and requirements for any
necessary governmental approvals.
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(b) It is expressly understood that, anything
herein to the contrary notwithstanding, the Grantor shall _
remain liable under each of its Contracts (as such temrm is =
defined in the Security Agreement) and each of its Licenses:
to observe and perform all the conditions and obligations
be observed by it thereunder and the Grantor shall perform >
all of its duties and obligations thereunder, all in accor-®
dance with and pursuant to the texms and provisions of each
such Contract or License. Neither the Collateral Agent nor
any Secured Party shall have any obligation or liability
under any Contract or License by reason of or arising out of
this Agreement or the granting to the Collateral Agent and
the Secured Parties of a security interest herein, nor shall
the Collateral Agent or any Secured Party be required or
obligated in any manner to perform or fulfill any of the
obligations of the Grantor under or pursuant to any Contract
or License, or to make any payment, or to make any inquiry
as to the nature or the sufficiency of any payment received
by it or the sufficiency of any performance by any party
under any Contract or License, or to present or file any
claim, or to take any action to collect or enforce any
performance or the payment of any amounts which may have
been assigned to it or to which it may be entitled at any
time or times.

(c) Except as provided in this Section 4, Grantor
hereby expressly waives, to the fullest extent permitted by
applicable law, any and all notices, advertisements, hear-
ings or process of law in connection with the exercise by
the Collateral Agent of any of its rights and remedies
hereunder. The Collateral Agent shall not be liable to any
Person for any incorrect or improper payment made pursuant
to this Section 4, in the absence of gross negligence or
willful misconduct.

(d) Notwithstanding any provisions of this

Agreement to the contrary, if, after giving effect to any
sale, transfer, assignment or other disposition of any or
all of the Intellectual Property Collateral pursuant hereto
and after the application of the proceeds hereunder to the
Secured Obligations, any Secured Obligations remain unpaid
or unsatisfied, Grantor shall remain liable for the unpaid
and unsatisfied amount of such Secured Obligations.

(e) This Agreement is made to provide for and

" secure repayment of the Secured Obligations of the Grantor
in the following order of priority indicated:

TRADEMARK
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First, to the payment of the costs and expenses of
such sale, transfer, assignment or other disposition,
including, without limitation, all expenses and liabilitie
(including reasonable compensation to the agents of, and -
counsel to, the Collateral Agent and the Secured Parties) =
and advances made or incurred by the ‘Collateral Agent=and X
the Secured Parties in connection therewith or pursuant tox
Section 15 or 19 hereof; =

Next, to the Secured Parties and the Collateral
Agent, in accordance with the terms of Article 10 of the
Credit Agreement, for the payment of the Secured
Obligations; and

Finally, after payment of the Secured Obligations,
to the payment to the Grantor, or its successors or assigns,
or to whosoever may be lawfully entitled to receive the
same, of any surplus then remaining from such proceeds.

(f) Upon the declaration of an Event of Default,
the Grantor agrees that it will, at the request of the
Collateral Agent, promptly (and in any event within three
Business Days) deliver to the Collateral Agent or their
designee an assignment of the Intellectual Property
Collateral, duly executed by the Grantor, in substantially
the form of Schedule F annexed hereto. Upon the occurrence
and during the continuation of an Event of Default, the
Grantor agrees that the Collateral Agent may duly execute
such an assignment as Grantor’'s true and lawful
attorney-in-fact pursuant to Section 16 hereof.

5. . All rights of the

Collateral Agent and the Secured Parties and security inter-
ests granted herein, and all cbligations of the Grantor pur-
suant hereto, shall be absoclute and unconditienal irrespec-

tive of:
(a) the lack of validity or enforceability of any

provisions in the Credit Agreement, the Notes or any other
Loan Document or any other agreement or instrument relating

thereto;
(b) any change in the time, manner or place of
payment of, or in any other term of, all or any of the

Obligations, or any other amendment or waiver of or any
consent to any departure from the Credit Agreement, the

Notes or any other Loan Document;
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{(c) any exchange, release or non-perfection of
any Collateral other than the Intellectual Property
Collateral, or any release or amendment or waiver of or
consent to departure from any guaranty, for all or any of
the Obligations; or

RBYWIOVYL

(d) any other circumstance which might othef#is
constitute a defense available to, or a discharge of, the
Grantor or a third-party grantor.

6. Texmination of Security Interest. This
Agreement, and the security interests created or granted
hereby or thereby, shall terminate when the later of the
following shall have occurred: (a) the date that the last
Secured Obligations shall have been fully paid and satisfied
and (b) the date as of which the last of the Commitments and
any other obligations that any of the Secured Parties have
under any of the Loan Documents or related documents and
instruments have terminated, at which time the Collateral
Agent (without recourse upon, Or any warranty whatsoever by,
the Collateral Agent)} shall execute and deliver to Grantor,
for filing in each office in which any security agreement,
notice or other filing, or any part thereof, shall have been
filed, an instrument releasing the Collateral Agent’s secu-
rity interest in the Intellectual Property Collateral, and
such other documents and instruments to terminate any
security interest of the Collateral Agent granted hereby as
Grantor may reasonably request, all without recourse upon,
or warranty whatsoever by, the Collateral Agent, except that
the same shall be free and clear of any claimsg, liens or
encunbrances created by or in respect of the Collateral
Agent, and at the cost and expense of Grantor.

7. i r

; . (a) Notwithstanding anything to thé“contrary
contained herein, unless an Event of Default has occurred
and is continuing, the Grantor may continue to exploit,
license, franchise, use, enjoy and protect (whether in the
United States of America or any foreign jurisdiction) the
Intellectual Property Collateral in the ordinary course of
business and the Collateral Agent shall from time to time
execute and deliver, upon written request of Grantor and at
Grantor’'s sole cost and expense, any and all instruments,
certificates or other documents, in the form so requested,
necessary or appropriate in the judgment of the Grantor to
enable the Grantor to 4o so.

TRADEMARK
REEL: 004186 FRAME

M

08EWY 160 M

S5bOM vEB BN

: 0166




(b) In order to more fully protect the
Intellectual Property Collateral in respect of which —
gsecurity interests have been granted to the Collateral Agenf
by the Grantor hereunder, the Grantor may hereafter transfeg
to the Collateral Agent such additional rights, privileges,z
marks and licenses as Grantor may in its discretion e
determine to be necessary and appropriate to the continuing=
exploitation, licensing, use, enjoyment and protection
(whether in the United States of America or any foreign
jurisdiction) of the Intellectual Property Collateral.

18EMM 160 (15

8. Duties of Grantor. The Grantor shall have the
duty to preserve and maintain all rights in the Intellectual

Property Collateral in respect of which a failure to be able
to continue to use the same would have a Material Adverse
Effect in a manner substantially consistent with its present
practices. The Grantor shall take all action reasonably
requested by the Collateral Agent to register, record and/or
perfect the Collateral Agent’s rights hereunder. Such

. duties shall include, but not be limited to, the following:

3

~ (a) The Grantor shall take appropriate action at
its expense to halt the infringement of any of the Intel-
lectual Property Collateral if such infringement would have
a Material Adverse Effect on the value of the Intellectual
Property Collateral or the Grantor’s ability to use the

Intellectual Property Collateral;

1o 03 b €8 9

(b) The Grantor shall not amend, modify,
terminate or waive any provisions of any other contract to
which the Grantor is a party in any manner which might
Materially Adversely Effect the Intellectual Property

Collateral.

9. v (a) The Grantor will
pay and discharge before the same shall become delinguent,
all federal, state, local and other Charges (other than
immaterial state, local and foreign tax charges) except
where contested in good faith pursuant to Section 9(b).

(b) The Grantor may in good faith contest, by
proper legal actions or proceedings, the validity or amount
of any Charges or claims arising under Section 9(a),
provided that at the time of commencement of any such action
or proceeding, and during the pendency thereof (i) no
Default or Event of Default shall have occurred, (ii)
adequate reserves with respect thereto are maintained on the
books of the Grantor in accordance with GAAP, (iii) none of

10
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the assets of the Grantor would be subject to forsfeiture or
loss or any Lien by reasons of the institution or
prosecution of such contest; (iv) if such contest is
terminated or discontinued adversely to the Grantor, the
Grantor will promptly pay or discharge such contested
Charges and all additional charges,..interest,-penalties.an
expenses, if any, and will deliver to the Collateral Agent
evidence acceptable to the Collateral Agent of such
compliance, payment or discharge; and (v) the nonpayment or
nondischarge thereof would not have a Material Adverse

Bffect.

wavHIovyL

C8EWY 160 1

10. ; Agent’ i 4 . When-
ever an Event of Default shall have occurred and be continu-
ing, the Collateral Agent shall have the right, after notice
to Envirodyne, but shall in no way be obligated, to bring
suit in its own name to protect or enforce the Trademarks,
Copyrights, Licenses, Patents and Trade Secrets, and, if the
Collateral Agent shall commence any such suit, Grantor
shall, at the request of the Collateral Agent, do any and
all lawful acts and execute any and all proper documents pre

required by the Collateral Agent in aid of such protection 2z
or enforcement.

11. Maintenance of Records. The Grantor will

keep and maintain at its own cost and expense satisfactory
and complete recoxrds of the Intellectual Property
Collateral, including, without limitation, a record of all
payments received and all credits granted with respect to
the Intellectual Property Collateral and all other dealings
with the Intellectual Property Collateral. At the
Collateral Agent’s request, the Grantor will mark its books
and records pertaining to the Intellectual Property
Collateral to evidence this Agreement and the security
interests granted hereby. For the Collateral Agent’s and
the Secured Parties’ further security, the Grantor agrees
that the Collateral Agent and the Secured Parties shall have
a special property interest in all of the Grantor’s books
and records pertaining to the Intellectual Property
Collateral and, upon the occurrence and during the
continuation of any Event of Default, at the request of the
Collateral Agent the Grantor shall deliver and turn over any
such books and records to the Collateral Agent or its
representatives at any time on demand of the Collateral
Agent. Prior to the occurrence of an Event of Default and
upon reasonable notice from the Collateral Agent, the

b €891

u

Lb0J
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Grantor shall permit any representative of the Collateral
Agent to inspect such books and records as set forth in

Section 12.

12. Right of Inspection. Upon reasonable notice

to the Grantor {unless an Event of Default has occurred and
is continuing, in which case no notice is necessary), the
Collateral Agent shall at all times have full and free
access during normal business hours to all the books and
records and correspondence of the Grantor, and the Collat-
eral Agent or its representatives may examine the same, take
abstracts therefrom and make photocopies thereof, and the
Grantor agrees to render to the Collateral Agent at the
Grantor’s cost and expense, such clerical and other assis-
tance as may be reascnably requested with regard thereto.

X4VHIavYL
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13. No Waiver: Cumulative Remedieg. No failure
on the part of the Collateral Agent to exercise, and no
delay on the part of the Collateral Agent in exercising, any
right, power or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exexrcige of any
such right, power or remedy by the Collateral Agent preclude
other or further exercise of any other right, power or
remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies that may be available to the

Collateral Agent whether at law, in equity or otherwise.

8b 0N bE8aNH

14. Notices, Etc, All notices and other
communications provided for hereunder shall be in writing
(including telegraphic, telex, telecopy, or cable
communication) and mailed, telegraphed, telexed, telecopied,
cabled or delivered by hand, if to the Grantor, addressed to
it at its address specified in the Credit Agreement, and if
to the Collateral Agent, addressed to it at its address
specified in the Credit Agreement, or, as to each party, at
such other address as shall be designated by such party in a

written notice to each other party complying as to delivery
with the terms of this Section. All such notices and other
communications shall, when mailed, telegraphed, telexed,
telecopied, cabled or delivered, be effective when deposited
in the mails, delivered to the telegraph company, confirmed
by telex answerback, telecopied with confirmation or
receipt, delivered to the cable company, ox delivered by
hand to the addressee or its agent, respectively.

15. Expenses of Collection. The Grantor hereby

agrees to pay all expenses of the Collateral Agent,
including reasonable attorneys’ fees, incurred with respect

12
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to the collection of any of the Intellectual Property
Collateral and the enforcement of the respective rights of
the Collateral Agent and the Secured Parties hereunder
{together with interest thereon from and after the date of
payment of such expenses by the Collateral Agent in
accordance with the rate then in effect for Loans under the
Credit Agreement), which expenses together with interest
thereon as aforesaid shall constitute Secured Obligations.

WUYH3avdl

.

16.
Grantor hereby irrevocably comstitutes and appoints the

Collateral Agent and any officer or agent thereof, with full
power of substitution, as Grantor’s true and lawful
attorney-in-fact, for the purpose of taking such action and
executing agreements, instruments and other documents, in
the name of Grantor or otherwise, not inconsistent with the
express provisions of this Agreement, as the Collateral
Agent may deem necessary or advisable to accomplish the
purposes hereof, which appointment is an agency coupled with
an interest and is irrevocable until payment in full of all
Secured Obligations. The Collateral Agent agrees that until
the occurrence and continuation of an Event of Default, they
will forbear from exercising the power of attorney or any
rights granted to the Collateral Agent pursuant to this

Section 16.

17. Governing Law; Binding Effect: Asgignment.
. This agreement shall be governed by and construed in
accordance with the law of the State of New York. This
Agreement shall be binding upon Grantor and the Collaterxal
Agent and their respective successors and assigns and shall
jnure to the benefit of Grantor and the Collateral Agent and
their respective successors and assigns; : , however,
that Grantor may not assign its rights or obligations
hereunder or in connection herewith cr any interest herein
(voluntarily, by operation of law or otherwise) without the
prior written consent of the Collatexal Agent. Except as
provided in Section 2, no other Person (including, without
limitation, any other creditor of Grantor) shall have any
interest herein or any right or benefit with respect hereto
and this Agreement shall not be construed so as to confer
any right or benefit upon any Person other than the parties
to this Agreement and each of their respective successors

and assigns.

18. Further Indemnification. The Grantor agrees

to pay, and save the Collateral Agent harmless from, any and
all liabilities with respect to, or resulting from any delay

HGEIM 160 |y
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in paying (other than a delay caused by the gross negligenceg;

or willful misconduct of the Collateral Agent or any
Lender), any and all excise, sales or other similar taxes
which may be payable with respect to any of the Intellectual
Property Collateral or in connection with any of the
transactions contemplated by this Agreement. '

19. Collateral Agent May Pexform. If the Grantor
fails to perform any agreement contained herein, the
Collateral Agent may, but shall not be obligated to,
themselves perform, or cause performance of, such agreement,
and the expenses of the Collateral Agent incurred in
connection therewith shall be payable by the Grantor
pursuant to Section 15 hereof or, if not so paid, shall
become Secured Obligationms. ' .

20. New Intellectual Property. In the event,
prior to the time the Secured Obligations have been paid in
full, the Grantor shall (i) obtain any rights to or
interests in any new inventions whether or not patentable,
patents, patent applications or any reissue, divisions,
continuations, renewals, extensions, or
continuations-in-part of any patent or improvement of any
patent, trademarks, trade names, service marks, and
registrations or applications therefor, ¢opyrights and
registrations or applications therefor, or licenses, except
for Excluded Licenses, or (ii) become entitled to the
benefit of any patent, copyright or trademark, or any
registrations or applications therefor, license, except for
Excluded Licenses, license renewal, trade secret or
copyright renewal, the provisions of this Agreement shall
automatically apply thereto and anything enumerated in
clause (i) or (ii) of this Section 20 shall constitute
Intellectual Property Collateral. The Grantor agrees,
promptly following the written request by the Collateral
Agent, to amend this Agreement by amending any or all of
Schedules A, B, C and D, as applicable, to include any such
future trademarks, trademark registrations, trademark
applications, trade names, service marks, copyrights and
1icenses which would be Intellectual Property Collateral,
and to immediately prepare, execute and record with all
appropriate foreign country, Federal, state and/or local
offices and authorities a Security Agreement for any such
new Intellectual Property Collateral, in form and substance
similar to this Agreement, and to deliver to the Collateral
Agent reasonable proof of such recordation.

14
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21. Waiver of Jury Trial. The Grantor and the

Collateral Agent hereby irrevocably waive to the fullest
extent permitted by law any and all right to trial by jury
of (a) any dispute arising under, out of or in connection
with this agreement, or (b) any other disputes between the
Grantor and any Secured Party or any Collateral Ageént
arising out of or in connection with such Secured Party’s
Credit Agent’s actions or status as either (x) a Lender to
the Grantor under the Credit Agreement or (y) a beneficiary
of the security interest granted hereby. .

N R
SECHMM 160 1M

22, Amendments, Etc., No amendment or waiver of
any provision of this Agreement, nor consent to any
departure by the Grantor herefrom, shall in any event be
effective unless the same shall be in writing and signed by
the Collateral Agent and Grantor, and then such waiver or
consent shall be effective only in the specific instance and
for the specific purpose for which given,

23. Further Documentation. The Grantor agrees
that at any time and from time to time, at the expense of
the Grantor, the Grantor will promptly execute and deliver
such further instruments and documents, and take such
further action, as may be necessary oOr desirable, or as the
Collateral Agent may request, in order to perfect and
protect any security interests granted or purported to be
granted hereby or to enable the Collateral Agent to exercise
and enforce the rights and remedies pursuant hereto with R
respect to any of the Intellectual Property Collateral.

kS b E8qTH

24. Severability .of Provisions. Any provision of
this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof or
affecting the validity or enforceability of such provision
in any other jurisdiction.

25. i t . The Section titles contained
in this Agreement are and shall be without substantive
meaning or content of any kind whatsoever and are not part
of this Agreement.

26. Execution in Counterparts. This Agreement

may be executed in any number of counterparts, each of which
counterparts, when so executed and delivered, shall be
deemed to be an original and all of which counterparts,
taken together, shall constitute one and the same Agreement.

15
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IN WITNESS WHEREOF, the Grantor has caused this =
Agreement to be executed and delivered by its duly = =
authorized officer, on the date first above written. > ;

Viskase Corporation = w
. ] =
=
By w
N Schuster =
Title: Vice President -~
Accepted and Acknowledged: —
' =
o~
<0
w
en ]
=
o
™~
16
TRADEMARK

REEL: 004186 FRAME: 0173



STATE OF MeEw Yok K )
88.:

YUNIIIVL

COUNTY OF NE W YoRK, )

On this 3Cth day of Decf_.&ﬁ,%‘g/ﬁ_ , 1933, before me
came sjgeg M. SWuster - , Co me known to-be an
officer Of \Jiskase Corpoveliim, the company described in and
which executed the dbove instrument, and duly acknowledged
that he executed the same.

g8EW 160 Iy

NOTARY PUBLIC

BRIAN MAPP
UBLIC, Stale of New York

. _ _ NOT»\RYN%G 4‘»"1,-4911734
STATE OF MW Yol ) com e Ranuary 1,165

COUNTY OF mew York )

on this 29th day of Becenber , 1933, before me
came (ol ™ .Cohen _, to me known to be an officer of
Citccorp NA. Zocs the company described in and which executed the
above instrument, and duly acknowledged that he executed the

same.

€0 131 b €8 an

N&ﬁ%——-—

. BRIANMAPR ., . .1 ' oty
NOTARY PUBLIC, State of |
No. 41-4577704

Cualfied In Queens
WWWGS;?IJW
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SCHEDULE F

NMENT NTELL AL PROPERTY COL

AGREEMENT made this day of ’

19__, by
and between (the "Assignor") an
Citicorp North America, Inc., as colliateral agent (the

) for the benefit of itself and the

"Collateral Agent” »
financial institutions party to the Credit Agreement

referred to below.

nyfi3avyl

LOYY 160

WITNESSETE:

WHEREAS, Assignor and the Collateral Agent are
parties to the Credit Agreement, dated as of December 31,
1993 (said Agreement, as it hereafter may be amended or
being referred to as

otherwise modified from time to time,
the "Credit Agreement"), and the Intellectual Property

Security Rgreement, dated December 31, 1993 {the "Security
Agreement"), which provides that upon the occurrence of
herein Assignor and the Collateral

certain events ppecified t
Agent shall execute this Assignment; and

WHEREAS, the aforementioned events have occurred;

NOW, THEREFORE, in consideration of the mutual
hereinafter set forth, the parties

covenants and agreements
agree as follows:

CIMW bESIBN

1. Incorporation. This Assignment is made
pursuant to and subject to the terms of the Credit Agreement
and the Security Agreement, each of which is deemed
incorporated herein by this reference and shall constitute
part of this Assignment as if fully set forth herein.
by conveys, gsells,

'2. BAgsigonment. Assignor here
Collateral Agent all

assigns, transfers and sets over to the
of Assignor’'s entire right, title and interest in and to the

Intellectual Property Collateral (as defined in the Security
Agreement) .

3. Noticesg. All
hereto shall be made in the
gspecified in the Security Agreement.

notices hereunder to the parties
manner and to the addresses

22
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4. n . ‘The parties &gree to
promptly execute and deliver all further instruments
necessary or desirable to carry out the purposes of this

Agreement.

e

avyl

8.0 %3y | 6 04Ty

The terms and conditions of the
ncorporated herein by thig
t of this Assignment as gg

.

5. Schedules.
Schedules referred to herein are i
reference and shall constitute par

fully set forth herein.

_ 6. Headingg. The headings in this Assignment are
for purposes of reference only and shall not in any way
1imit or otherwise affect the meaning or interpretation of

any of the terms hereof.

IN WITNESS WHEREOF, the parties have executed this
Assignment as of the date first written above.

[ASSIGNOR]

i

BY

Title:

[AGENT]

By

Title:

£ 1 bEBAN

23
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STATE OF )

Ss8.:
COUNTY OF )
B =37
On this day of , 19__, before m =
came ,_to me known to be an r -
officer of —the company described in and ! ©
which executed the above instrument, and duly acknowledged ;—'5 e
that he executed the same. ) —
= =
=
Cas]
=
o
NOTARY PUBLIC D
STATE OF )
‘ gs8.:
COUNTY OF )
On this day of , 19 , before me e
came ~to me known to be an officer of e
, the company described in and which executed the o
above instrument, and duly acknowledged that he executed the <
same. : —J
—-D.
——
=
=
N

NOTARY PUBLIC
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated
December 31, 1993, made by Sandusky ‘Plasticsi*Inc., a
Delaware corporation (the "Grantor®), having its principal 3
place of business at 400 Broadway, Sandusky, Ohio 44870, if™
favor of Citicorp North America, Inc., as collateral agent
(the "Collateral Agent") for the financial institutions
party to the Credit Agreement referred to below.

W3avyl

0] Wi 160

WIINESSETIH:

WHEREAS, Viskase S.A., as multicurrency borrower
(the "Multicurrency Borrower"), and Envirodyne Industries,
Inc. ("Envirodyne"), and certain of its subsidiaries, as
domestic borrowers (collectively, the "Domestic Borrowers*,
and together with the Multicurrency Borrower, the
*Borrowers”), have entered into a Credit Agreement, dated as
of December 31, 1993, with the finmancial institutions party
thereto and Citibank International PLC, as multicurrency
administrative -agent, Continental Bank N.A., as domestic
administrative agent and managing agent, and Citicorp North
America, Inc., as managing agent and collateral agent for
said financial institutions (said Agreement, as it may
hereafter be amended or otherwise modified from time to
time, being the "Credit Agreement® and the terms defined
therein and not otherwigse defined herein being used herein
having the meanings therein assigned); and

SZ I3 bEBIN

WHEREAS, the Grantor hag entered into a Guaranty
Agreement, dated as of December 31, 1993 (the "Guaranty"),
in favor of the Guaranteed Parties referred to therein; and

WHEREAS, it is a condition precedent to the making
of the Loans and the issuance of the Letters of Credit that
the Grantor shall have entered into this Agreement;

NOW, THEREFORE, in consideration of the premises
and in order to induce the Lenders and the Swing Loan Banks
to make the Loans and enter into Other Instruments and the
Issuers to issue the Letters of Credit, the Grantor hereby
agrees as follows:

1. Defined Termg. The following terms have the
following meanings (such meanings being equally applicable

\\\\\ an NI TE ARSI AT AL AR TAL mLcn AR AT LW
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to both the singular and the plural forms of the terms
defined):

"Agreement” means this Intellectual Property
Security Agreement, as the same may from time to time be
amended, modified or supplemented; and-shall- refer-to this
Intellectual Property Security Agreement as in effect on the
date such reference becomes operative.

3

HUVIH3IOVEL
| L 160 1Ty

"Copyrightg” means copyrights, registrations and
applications therefor, and any and all (i) renewals and
extensions thereof, {(ii) income, royalties, damages and
payments now and hereafter due or payable or both with
respect thereto, including, without limitation, damages and
payments for past or future infringements or
misappropriations thereof, (iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto
throughout the world.

P 1 * has the meaning

"I lect d
Section 2 of this Agreement.

assigned to such term in

nl,icengses"” means license agreements in which the
Grantor grants or receives a grant of any interest in
Copyrights, Trademarks, Patents and Trade Secrets (all as
defined herein) and other intellectual property and any and
all (i) renewals, extensions, supplements, amendments and
continuations thereof, (ii) income, royalties, damages and
payments now and hereafter due or payable to the Grantor
with respect thereto, including, without limitation, damages
and payments for past or future violations or infringements
or misappropriations thereof, and (iii) rights to sue for
past, present and future violations or infringements
thereof .- . e N e

92 13 b€ 8any

*Patents” means patents and patent applications
along with any and all (i) inventions and improvements
described and claimed therein, (ii) reissues, divisions,
continuations, renewals, extensions and
continuations-in-part thereof, (iii) income, royalties,
damages and payments now and hereafter due and/or payable to
the Grantor with respect thereto, including, without
limitation, damages and payments for past or future
infringements or misappropriaticns thereof, (iv) xights to
sue for past, present and future infringements or
misappropriations thereof, and (v) all other rights
corresponding thereto throughout the world.
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WSecured Obligations™ means all obligations of the

Grantor under the Guaranty, the Obligations of the Grantor
under the Credit Agreement and all obligations under this

Agreement.

"Trademarks" means trngmrlu <{including service..::
marks and trade names, whether registered or at common law),
registrations and applications therefor, and the entire
product lines and goodwill of Grantor's business connected
therewith and symbolized thereby, together with any and all
(i) renewals thereof, {ii) income, royalties, damages and
paynments now and hereafter due or payable or both with
respect thereto, including, without limitation, damages and
payments for past or future infringements or
misappropriations thereof, (iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto

throughout the world.

" ' " means trade secrets, along with
any and all (1) income, royalties, damages and payments now
and hereafter due and/or payable to the Grantor with respect
thereto, including, without limitation, damages and payments
for past or future infringements or misappropriations
thereof, (ii) rights to sue for past, present and future
infringements or misappropriations thereof, and (iii) all
other rights corresponding thereto throughout the worlad.

HHVHBUVUI
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The words "herein,"” "hereof" and "hereunder" and

other words of similar import refer to this Agreement as a
whole, including the Exhibits and Schedules hereto, and not
to any particular section, subsection or clause contained in

this Agreement.

LZ 13V b €8anum

2 . . e ol .
Property Colla;grgl In order to secure the complete and
due and punctual payment of all of the Secured Obligations,
the Grantor hereby grants and conveys to the Collateral
Agent on behalf and for the benefit of the Secured Parties
as collateral security, a continuing security interest in
all of the Grantor's entire right, title and interest in and
to intellectual property rights now owned or existing and

hereafter acquired or arising in the following assets,
subject to the provisos set forth below in this Section 2

(all of which being hereinafter referred to as the
“"Intellectual Property Collateral'):

TRADEMARK
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{a) all Trademarks of the Grantor, including,
without limitation, the Trademarks listed on Schedule A

hereto;
(b} all Copyrights of the Grantor, including,

without limitation, the Copyrights listed on Schedule-B- - -
hereto;

HUYKW3OVYL

(¢) all Licenses of the Grantor, including,
without limitation, the Licenses listed on. Schedule C

hereto;

(d) all patents of the Grantor, inecluding,
without limitation, the Patents listed .on Schedule D hereto;

{e) all Trade Secrets of the Grantor; and

(f£) the entire goodwill of the Grantor’s business
connected with the use of and symbolized by the Trademarks;

provided, however, that nothing hereunder constitutes or
shall be deemed to constitute the grant of a security
interest in favor of the Collateral Agent with respect to
any Intellectual Property Collateral to the extent
prohibited by applicable law.

3. Representations and Warranties. The Grantor
represents and warrants that:

(a) The Trademarks, Copyrights, Licenses, Patents
and Trade Secrets are subsisting and have not been adjudged
invalid or unenforceable, in whole or in part, except which
in the aggregate have no Material Adverse Effect;

(b) - The Grantor has the full right, power and
authority to enter into this Agreement and to grant all of
the right, title and interest herein granted; )

(¢) The execution, delivery and performance by
the Grantor of this Agreement do not and will not contravene
any contractual restriction binding on or affecting the’

Grantor or any of its properties;

(d) This BAgreement has been duly executed and
delivered by the Grantor and is a legal, valid and binding
obligation of the Grantor enforceable against the Grantor in
accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent

TRADEMARK
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conveyance, reorganization, moratorium and similar laws
affecting the enforcement of creditor’s rights and remedies
generally and subject, as to enforceability, to general
principles of equity, jncluding principles of commercial
reasonableness, good faith and fair dealing {(regardless of —
whether such enforceability is considered in-a-proceeding ig -

equity or at law);

{e) The Grantor has not previously assigned,
transferred, conveyed oY otherwise encumbered such right,
title and interest, other than to GECC pursuant to the GECC

License Agreement;

(£) The Grantor is the sole and exclusive owner
of the Intellectual Property Collateral, all of which is
free and clear of any Liens, other than to GECC pursuant to
the GECC License Agreement and Permitted Lieng, charges and
encumbrances, and no other person or entity has any c¢laim
with respect to the Intellectual Property Collateral

whatsoever;

MIYIWIOWY
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(g) Schedules A, B, Cand D attached hereto list
all Trademarks, Copyrights, Licenses and Patents related to
the Intellectual Property Collateral; '

(h) The Grantor owns oOr licenses or otherwise has

the right to use all material licenses, permits, patents,
patent applications, trademarks, trademark applications,

gervice marks, trade names, copyrights, copyright
applications, franchiges, authorizations and other
intellectual property rights that are used in the operations

of its business;

(i) To the best of the Grantor’s knowledge, the
Intellectual Property Collateral does not infringe any
rights owned or possessed by any third party;

(j) There are no claims, judgments or settlements
to be paid by the Grantor or pending claims or litigation
relating to the Intellectual Property Collateral, except as
set forth on Schedule E hereto;

b ¢ I bE89m

(k) No effective security agreement, financing
statement, equivalent security or lien instrument or '
continuation statement covering all or any part of the
Intellectual Property Collateral is on file or of record in
any public office, except such as may have been filed by the
Grantor in favor of the Collateral Agent for the benefit of

TRADEMARK
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itself and the Secured Parties pursuant to this Igreement or
such as relate to other Permitted Liens; and

(1) Assuming appropriate financing statements
have been filed in the proper jurisdictions and appropriate
filings have been made.-with the United:States Patent and
Trademark Office and the United States Copyright Office an
any appropriate filing offices located in foreign countries,o
this Agreement is effective to create a valid and continuing
first priority lien on and first priority security interest I

R 13

a3

in the Intellectual Property Collateral in favor of the =
Collateral Agent for the benefit of itself and the Secured

Paxrties.
4. Rights and Remedies: Application of Monies.

(a) Upon the occurrence and during the continua-
tion of an Event of Default, the Collateral Agent may to the
fullest extent permitted by applicable law, without prior
notice to Grantor, and without advertisement, hearing or
process of law in any kind, (i) exercise any and all rights
ag beneficial and legal owner of the Intellectual Property
Collateral, including, without limitation, any and all
consensual rights and powers with respect to the Intel-
lectual Property Collateral, and (ii) sell or assign or
grant a license or franchise to use, or cause to be sold or
assigned or granted a license or franchise to use, any or
all of the Intellectual Property Collateral, in each case,
free of all rights and claims of Grantor therein and thereto
(but subject, in each case, to the rights of others hereto-
fore granted or created by Grantor in the ordinary course of
business). Upon the occurrence and during the continuation
of an Event of Default, the Collateral Agent may (i) sell or
asgign the Intellectual Property Collateral, or any part
thereof, for ‘cash upon credit as the Collateral Agent may
deem appropriate or (ii) grant licenses or franchises or
both to use the Intellectual Property Collateral on such
terms and conditions as the Collateral Agent shall deter-
mine. In connection therewith, the Collateral Agent shall
have the right to impose such limitations and restrictions
on the sale or assignment of the Intellectual Property
Collateral as the Collateral Agent may deem to be necessary
or appropriate to comply with any law, rule or regulation

(Federal, state, local or that of a foreign country) having
applicability to any such sale and requirements for any

necessary governmental approvals.

S 1 %34 160 T
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(b) It is expressly understood that, anything
herein to the contrary notwithstanding, the Grantor shall
remain liable under each of its Contracts (as such term is
defined in the Security Agreement) and each of its Licensegd
to observe and perform all the conditions and obligations te
be observed by it thereunder and the Grantor shall perform S
all of its duties and obligations thereunder, all in accorgg
dance with and pursuant to the terms and provisions of eachn
such Contract or License. Neither the Collateral Agent no
any Secured Party shall have any obligation or liability
under any Contract or License by reason of or arising out of
this Agreement or the granting to the Collateral Agent and
the Secured Parties of a security interest herein, nor shall
the Collateral Agent or any Secured Party be required or
obligated in any manner to perform or fulfill any of the
obligations of the Grantor under or pursuant to any Contract
or License, or to make any payment, or to make any inquiry
as to the nature or the sufficiency of any payment received
by it or the sufficiency of any performance by any party
under any Contract or License, or to present or file any
claim, or to take any action to collect or enforce any
performance or the payment of any amounts which may have
been assigned to it or to which it may be entitled at any
time or times.

943 (601N

(c) Except as provided in this Section 4, Grantor
hereby expressly waives, to the fullest extent permitted by
applicable law, any and all notices, advertisements, hear-
ings or process of law in connection with the exercise by
the Collateral Agent of any of its rights and remedies
hereunder. The Collateral Agent shall not be liable to any
Person for any incorrect or improper payment made pursuant
to this Section 4, in the absence of gross negligence or
willful misconduct. . SV

FEIW beg 973y

(d) Notwithstanding any provisions of this

Agreement to the contrary, if, after giving effect to any
sale, transfer, assignment or other disposition of any or
all of the Intellectual Property Collateral pursuant hereto
and after the application of the proceeds hereunder to the
Secured Obligations, any Secured Obligations remain unpaid
or unsatisfied, Grantor shall remain liable for the unpaid
and unsatisfied amount of such Secured Obligations.

(e) This Agreement is made to provide for and
secure repayment of the Secured Obligations of the Grantor
in the following order of priority indicated:

TRADEMARK
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First, to the payment of the costs and expenses of
such sale, transfer, assignment or other disposition,
including, without limitation, all expenses and liabilities
(including reasonable compensation to the agents of, and
counsel to, the Collateral Agent and the Secured Parties)
and advances made or incurred by the Collateral Agent and
the Secured Parties in connection therewith or pursuant to
Section 15 or 19 hereof;

Next, to the Secured Parties and the Collateral
Agent, in accordance with the terms of Article 10 of the
Credit Agreement, for the payment of the Secured
Obligations; and

HYVWNIOV YL

Finally, after payment of the Secured Obligations,
to the payment to the Grantor, or its successors or assigns,
or to whosoever may be lawfully entitled to receive the
same, of any surplus then remaining from such proceeds.

{£) Upon the declaraticn of an Bvent of Default,
the Grantor agrees that it will, at the request of the
Collateral Agent, promptly (and in any event within three
Business Days) deliver to the Collateral Agent or their
designee an assignment of the Intellectual Property
Collateral, duly executed by the Grantor, in substantially
the form of Schédule F annexed hereto. Upon the occurrence
and during the continuation of an Event of Default, the
Grantor agrees that the Collateral Agent may duly execute
such an assignment as Grantor’s true and lawful
attorney-in-fact pursuant to Section 16 hereof.

5. i ; » All rights of the
Collateral Agent and the Secured Parties and security inter-
ests granted herein, and all obligations of the Grantor pur-
suant hereto, shall be absolute and unconditional irrespec-
tive of:

(a) the lack of validity or enforceability of any
provisions in the Credit Agreement, the Notes or any other
Loan Document or any other agreement or instrument relating
thereto; . :

(b) any change in the time, manner or place of
payment of, or in any other term of, all or any of the
Obligations, or any other amendment or waiver of or any
consent to any departure from the Credit Agreement, the
Notes or any other Loan Document;

TRADEMARK
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{c) any exchange, release or non-perfection of
any Collateral other than the Intellectual Property
Collateral, or any release or amendment or waiver of or
consent to departure from any guaranty, for all or any of
the Obligations; or

(d) any other circumstance which might otherwis
constitute a defense available to, or a discharge of, the
Grantor or a third-party grantor.

6. i . This

Agreement, and the security interests created or granted
hereby or thereby, shall terminate when the later of the
following shall have occurred: (a) the date that the last
Secured Obligations shall have been fully paid and satisfied
and {(b) the date as of which the last of the Commitments and
any other obligations that any of the Secured Parties have
under any of the Loan Documents or related documents and
instruments have terminated, at which time the Collateral
Agent (without recourse upon, or any warranty whatsoever by,
the Collateral Agent) shall execute and deliver to Grantor,
for £iling in each office in which any security agreement,
niotice or other filing, or any pdrt thereof, shall haveé been
filed, an instrument releasing the Collateral Agent’s secu-
rity interest in the Intellectual Property Collateral, and
such other documents and instruments to terminadte any
security interest of the Collateral Agent granted hereby as
Grantor may reasonably request, all without recourse upon,
or warranty whatsoever by, the Collateral Agent, except that
the same shall be free and clear of any claims, liens or
encumbrances created by or in respect of the Collateral
Agent, and at the cost and expense of Grantor.

v Rivel
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7. ]
Collateral. (a) Notwithstanding anything to-the contrary
contained herein, unless an Event of Default has occurred
and is continuing, the Grantor may continue to exploit,
license, franchise, use, enjoy and protect (whether in the
United States ¢f America or any foreign jurisdiction) the
Intellectual Property Collateral in the ordinary course of
business and the Collateral Agent shall from time to time
execute and deliver, upon written request of Grantor and at
Grantor’s sole cost and expense, any and all instruments,
certificates or other documents, in the form so0 requested,
necessary or appropriate in the judgment of the Grantor to

enable the Grantor to do so.
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(b) In order to more fully protect tha
Intellectual Property Collateral in respect of which
security interests have been granted to the Collateral Agent
by the Grantor hereunder, the Grantor may hereafter transfer
to the Collateral Agent such additional rights, privileges,

marks and licenses as Grantor may in its discretion =
determine to be necessary and appropriate to the continuing =
exploitation, licensing, use, enjoyment and protection =
(whether in the United States of America or any foreign x
jurisdiction) of the Intellectual Property Collateral. 3
=

8. Duti . The Grantor shall have the

duty to preserve and maintain all rights in the Intellectual
Property Collateral in respect of which a failure to be able
to continue to use the same would have a Material Adverse
Effect in a manner substantially consistent with its present
practices. The Grantor shall take all action reasonably
requested by the Collateral Agent to register, record and/or
perfect the Collateral Agent’s rights hereunder. Such
duties shall include, but not be limited to, the following:

{(a) The Grantor shall take appropriate action at
its expense to halt the infringement of any of the Intel-
lectual Property Collateral 1if such infringement would have
a Material Adverse Effect on the value of the Intellectual
Property Collateral or the Grantor’s ability to use the
Intellectual Property Collateral;

(b) The Grantor shall not amend, modify,
terminate or waive any provisions of any other contract to
which the Grantor is a party in any manner which might
Materially Adversely Effect the Intellectual Property
Collateral.

9. ¢t Y ' (a) Thé Grantor will
pay and discharge before the same shall become delinguent,
all federal, state, local and other Charges (other than
immaterial state, local and foreign tax charges) except
where contested in good faith pursuant to Section 9(b).

{b) The Grantor may in good faith contest, by
proper legal actions or proceedings, the validity or amount

of any Charges or claims arising under Section 9(a)},
provided that at the time of commencement of any such action
or proceeding, and during the pendency thereof (i) no
Default or Event of Default shall have occurred, (ii)
adequate reserves with respect thereto are maintained on the
books of the Grantor in accordance with GAAP, (iii) none of

10
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the assets of the Grantor would be subject to forfeiture or
loss or any Lien by reasons of the institution or
prosecution of such contest; (iv) if such contest is
terminated or discontinued adversely to the Grantor, the
Grantor will promptly pay or discharge such contested
Charges and all additional charges, interest, penalties and
expenses, if any, and will deliver to the Collateral Agent
evidence acceptable to the Collateral Agent of such
compliance, payment or discharge; and (v) the nonpayment or
nondischarge thereof would not have a Material Adverse

Effect.

WYVYR3IAVYL
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10. The ! je. When-

ever an Bvent of Default shall have occurred and be continu-
ing, the Collateral Agent shall have the right, after notice
to Envirodyne, but shall in no way be obligated, to bring
suit in its own name to protect or enforce the Trademarks,
Copyrights, Licenses, Patents and Trade Secrets, and, if the
Collateral Agent shall commence any such suilt, Grantor
shall, at the request of the Collateral Agent, do any and
all lawful acts and execute any and all proper documents
required by the Collateral Agent in aid of such protection

or enforcement.

11. Maintenance of Records. The Grantor will

keep and maintain at its own cost and expense satisfactory
and complete records of the Intellectual Property
Collateral, including, without limitation, a record of all
payments received and all credits granted with respect to
the Intellectual Property Collateral and all other dealings
with the Intellectual Property Collateral. At the
Collateral Agent’s request, the Grantor will mark its books
and records pertaining to the Intellectual Property
Collateral to evidence this Agreement and the security
interests granted hereby. For the Collateral Agent’s and
the Secured Parties’ further security, the Grantor agrees
that the Collateral Agent and the Secured Parties shall have
a special property interest in all of the Grantor’s books
and records pertaining to the Intellectual Property
Collateral and, upon the occurrence and during the
continuation of any Bvent of Default, at the request of the
Collateral Agent the Grantor shall deliver and turn over any
such books and records to the Collateral Agent or its
representatives at any time on demand of the Collateral
Agent. Prior to the occurrence of an Event of Default and
upon reasonable notice from the Collateral Agent, the

SEIm begaquy
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Grantor shall permit any representative of the Collateral
Agent to inspect such books and records as set forth in

Section 12.

12. i ion. Upon reasonable notice

Right of Inspection
to the Grantor (unless an Bvent of Default has occurred and
is continuing, in which case no notice is necessary), the
Collateral Agent shall at all times have full and free
access during normal business hours to all the books and
records and correspondence of the Grantor, and the Collat-
eral Agent or its representatives may examine the same, take
abstracts therefrom and make photocopies thereof, and the
Grantor agrees to render to the Collateral Agent at the
Grantor’s cost and expense, such clerical and other assis-
tance as may be reasonably requested with regard thereto.

HYVH3avYL
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13. N ver: C ive Remedies. No failure
on the part of the Collateral Agent to exercise, and no
delay on the part of the Collateral Agent in exercising, any
right, power or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any
such right, power or remedy by the Collateral Agent preclude
other or further exercise of any other right, power or
remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies that may be available to the
Collateral Agent whether at law, in equity or otherwise.

4. N All notices and other
communications provided for hereunder shall be in writing
(including telegraphic, telex, telecopy, or cable '
communication) and mailed, telegraphed, telexed, telecopied,
cabled or delivered by hand, if to the Grantor, addressed to
it at its address specified in the Credit Agreement, and if
to the Collateral Agent, addressed to it at its address
specified in the Credit Agréement, or, as to each party, at
such other address as shall be designated by such party in a
written notice to each other party complying as to delivery
with the terms of this Section. all such notices and other
communications shall, when mailed, telegraphed, telexed,
telecopied, cabled or delivered, be effective when deposited
in the mails, delivered to the telegraph company, confirmed
by telex answerback, telecopied with confirmation or
receipt, delivered to the cable company, or delivered by
hand to the addressee or its agent, respectively.

15. Expenses of Collection. The Grantor hereby
agrees to pay all expenses of the Collateral Agent,
including reasonable attorneys’ fees, incurred with respect

YE I b 8 Q1
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to the collection of any of the Intellectual Property
Collateral and the enforcement of the respective rights of
the Collateral Agent and the Secured Parties hereunder
(together with interest thereon from and after the date of
payment of such expenses by the Collateral Agent in
accordance with the rate then in effect for Loans under the
Credit Agreement), which expenses together with interest
thereon as aforesaid shall constitute Secured Obligations.

YYVH3IOVYHL

16. Collateral Agent Appointed Attornev-in-Fact.
Grantor hereby irrevocably constitutes and appoints the
Collateral Agent and any officer or agent thereof, with full
power of substitution, as Grantor’s true and lawful
attorney-in-fact, for the purpose of taking such action and
executing agreements, instruments and other documents, in
the name of Grantor or otherwise, not inconsistent with the
express provisions of this Agreement, as the Collateral
Agent may deem necessary or advisable to accomplish the
purposes hereof, which appointment is an agency coupled with
an interest and is irrevocable until payment in full of all
Secured Obligations. The Collateral Agent agrees that until
the occurrence and continuation of an Event of Default, they
will forbear from exercising the power of attorney or any
rights granted to the Collateral Agent pursuant to this

Section 16.

CCHIY 160 T

17. Governing Law; Binding Effect: Aggignment.
This agreement shall be governed by and construed in
accordance with the law of the State of New York. This
Agreement shall be binding upon Grantor and the Collateral
Agent and their respective successors and assigns and shall
inure to the benefit of Grantor and the Collateral Agent and
their respective successors and assigns; provided, however,
that Grantor may not assign its rights or obligations
hereunder or in connection herewith or any interest herein
(voluntarily, by operation of law or otherwise) without the
prior written consent of the Collateral Agent. EXcept as
provided in Section 2, no other Person (including, without
limitation, any other creditor of Grantor) shall have any
interest herein or any right or benefit with respect hereto
and this Agreement shall not be construed so as to confer
any right or benefit upon any Person other than the parties
to this Agreement and each of their respective successors

and assigns.

LETIM besamy

18. t ication. The Grantor agrees
to pay, and save the Collateral Agent harmless from, any and
all liabilities with respect to, or resulting from any delay

13

TRADEMARK
REEL: 004186 FRAME: 0208



in paying (other than a delay caused by the gross negligence
or willful misconduct of the Collateral Agent or any
Lender), any and all excise, sales or other similar taxes
which may be payable with respect to any of the Intellectual
Property Collateral or in connection with any of the
transactions contemplated by this Agreement. B

19. Collateral Agent May Perform. If the Grantor

fails to perform any agreement contained herein, the
Collateral Agent may, but shall not be obligated to,
themselves perform, or cause performance of, such agreement,
and the expenses of the Collateral Agent incurred in
connection therewith shall be payable by the Grantor
pursuant to Section 15 hereof or, if not so paid, shall
become Secured Obligations.

‘ 20. I 1] Pro ¥. In the event,
prior to the time the Secured Obligations have been paid in
full, the Grantor shall (i) obtain any rights to or
interests in any new inventions whether or not patentable,
patents, patent applications or any reissue, divisions,
continuations, renewals, extensions, or
continuations-in-part of any patent or improvement of any
patent, trademarks, trade names, service marks, and
registrations or applications therefor, copyrights and
registrations or applications therefor, or licenses, except
for Excluded Licenses, or (ii) become entitled to the
benefit of any patent, copyright or trademark, or any
registrations or applications therefor, license, except for
Excluded Licenses, license renewal, trade secret or
copyright renewal, the provisions of this Agreement shall
automatically apply thereto and anything enumerated in
clause (i) or (ii) of this Section 20 shall constitute
Intellectual Property Collateral. The Grantor agrees,
promptly following the written request by the Collateral
Agent, to amend this Agreement by amending any or all of
Schedules A, B, C and D, as applicable, to include any such
future trademarks, trademark registrations, trademark
applications, trade names, service marks, copyrights and
licenses which would be Intellectual Property Collateral,
and to immediately prepare, execute and record with all
appropriate foreign country, Federal, state and/or local
offices and authorities a Security Agreement for any such
new Intellectual Property Collateral, in form and substance
similar to this Agreement, and to deliver to the Collateral

Agent reasonable proof of such recordation.

»IVYHIOYH1
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21. Waiver of Jury Trial. The Grantor and the

Collateral Agent hereby irrevocably waive to the fullest
extent permitted by law any and all right to trial by jury
of (a) any dispute arising under, out of or in connection
with this agreement, or (b) any other disputes between the
Grantor and any Secured Party or any Collateral Agentww:
arising out of or in connection with such Secured Party’s o
Credit Agent’s actions or status as either (x) a Lender to
the Grantor under the Credit Agreement or (y) a beneficiary
of the security interest granted hereby.

22. pAmendments, Etc, No amendment or waiver of

any provision of this Agreement, nor consent to any
departure by the Grantor herefrom, shall in any event be
effective unless the same shall be in writing and signed by
the Collateral Agent and Grantor, and then such waiver or
consent shall be effective only in the specific instance and
for the specific purpose for which given.

23. Further Documentation. The Grantor agrees

that at any time and from time to time, at the expense of
the Grantor, the Grantor will promptly execute and deliver
such further instruments and documents, and take such
further action, as may be necessary or desirable, or as the
Collateral Agent may request, in order to perfect and
protect any security interests granted or purported to be
granted hereby or to enable the Collateral Agent to exercise
and enforce the rights and remedies pursuant hereto with
respect to any of the Intellectual Property Collateral.

WYWIOVHL
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24, Vi Prov . Any provision of
this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability
without invalidating the remaining provisions heréof of-
affecting the validity or enforceability of such provision
in any other jurisdiction,

25. Section Titleg. The Section titles contained
in this Agreement are and shall be without substantive
meaning or content of any kind whatsoever and are not part
of this Agreement.

26. Execution in Counterpartg. This Agreement

may be executed in any number of counterparts, each of which
counterparts, when so executed and delivered, shall be
deemed to be an original and all of which counterparts,
taken together, shall constitute one and the same Agreement.

15
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IN WITNESS WHEREOF, the Grantor has caused this
Agreement to be executed and delivered by its duly
authorized officer, on the date first above written.

Accepted and Acknowledged:

CITICORP NORTH AMERICA, INC.,

SCITION AR Al o
CITICORY S

Dyt gr
wiot yatdusg
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Tit LLLIN L SOHEN VP,

=
= ~
2 =
5 o
Sandusky Plastics, Inc. 2 w
_ 5 -
/ / X =
By: ) S Her =]
Name: Stephen M. Schuster TN
Title: Vice President o
=
=
0
L
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=
=
g
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STATE OF NEW YTRiC )
88.:

COUNTY OF NeW York )

on this 20oth day of Decanlpes , 1943, before me
came Stephen M. ScRSs , to me known to be an ‘
officer of Savdwsky Vashe, Lac, the company described in and
which executed the above instrument, and duly acknowledged

that he executed the same.

HYVHICYY]
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B Magp
NOTARY PUBLIW

BRIAN MAPP
PUBLIC, St of Now York
No.ﬁ-“ﬁ‘l“

ot i3 Col )
Comxicd,  LpoasFoiayy 11,1988

STATE OF NEW Yoli )

COUNTY OF Ne& w Nof )
On this 3ot day of Decwbts | 1993 before me
,» to me known to be an officer of

88.:

came Colin M.Cotnen
Cebicotp N A Fuc., the company described in and which executed the -
above instrument, and duly acknowledged that he executed the =3
gsame, ("_;: .
<o
w
)
=
BooMopy =
NOTARY PUBLIC =
BRIAN MAPP
NOTARY PUSLIC, Siate of New York
No.cg.-dsnnt
Commission Bxplres February 11,1605
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SCHEDULE F

ASSIGNMENT OF INTELLECTUAL PROPERTY COLLATERAL

AGREEMENT made this day of '

19__, by
(the "Assignor") and

and between
Citicorp North America, Inc., as collateral agent (the

nCollateral Agent®) for the benefit of itself and the
financial institutions party to the Credit Agreement

referred to below.

HHYWNIOYYL

NE I 160 1

WITNESSETH:

. WHEREAS, Assignor and the Collateral Agent are
parties to the Credit Agreement, dated as of December 31,
1993 (said Agreement, as it hereafter may be amended or
otherwise modified from time to time, being referred to as
‘the "Credit Agreement"), and the Tntellectual Property
Security Agreement, dated December 31, 1933 {the m"Security
Agreement”), which provides that upon the occurrence of
certain events specified therein Assignor and the Collateral

Agent shall execute this Assignment; and

WHEREAS, the aforementioned events have occurred;

NOW, THEREFORE, in consideration of the mutual
covenants and agreements hereinafter set forth, the parties

agree as follows:

1. Incorporation. This Assignment is made
pursuant to and subject to the terms of the Credit Agreement
each of which is deemed

and the Security Agreement,
incorporated herein by this reference and shall constitute

part of this Assignment as if fully set forth herein.

2. Agsignment. Assignor hereby conveys, sells,
transfers and sets over to the Collateral Agent all
ire right, title and interxest in and to the
llateral (as defined in the Security

b8 1348 b€ 8amy

asgsigns,
of Assignor’s ent
Intellectual Property Co

Agreement) .

3. Notices. All notices hereunder to the parties
hereto shall be made in the manner and to the addresses

specified in the Security Agreement.

22
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4. Further In The parties agree to

promptly execute and deliver all further instruments
able to carry out the purposes of this

necessary or desir
Agreement. — s
. = — .
| 5. Schedules. The terms and conditions of the & oS
Schedules referred to herein are incorporated herein by thi¥ (o
reference and shall constitute part of this Assignment as %% —
fully set forth herein. = =
e
‘ 6. Headings. The headings in this Assignment are =
for purposes of reference only and shall not in any way o
1imit or otherwise affect the meaning or interpretation of wn
any of the terms hereof.
IN WITNESS WHEREOF, the parties have executed this
Assignment as of the date first written above.
' {ASSIGNOR]
By
Title:
o
[AGENT] s
(W8 )
=D
By —
Title: R
F:!:i
wn
o
23
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

>

. z

INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated =

December 31, 1993, made.by Clear Shield National, Inc., a bt

California corporation (the "Grantor"), having its principal
place of business at 1175 Wheeling Road, Wheeling, Illinois
60090, in favor of Citicorp North America, Inc., as
collateral agent (the "Collateral Agent®) for the financial
institutions party to the Credit Agreement referred to
below.

WITITNESSETH:

WHEREAS, Viskase S.A., as multicurrency borrower
{the "Multicurrency Borrower"), and Envirodyne Industries,
Inc. ("Envirodyne"), and certain of its subsidiaries, as
domestic borrowers (collectively, the "Domestic Borrowers",
and together with the Multicurrency Borrower, the
"Borrowers"), have entered into a Credit Agreement, dated as
of December 31, 1993, with the financial institutions party
thereto and Citibank International PLC, as multicurrency
administrative agent, Continental Bank N.A., as domestic
administrative agent and managing agent, and Citicorp North
America, Inc., as managing agent and collateral agent for
said financial institutions (said Agreement, as it may
hereafter be amended or otherwise modified from time to
time, being the "Credit Agreement® and the terms defined
therein and not otherwise defined herein being used herein
having the meanings therein assigned); and

WHEREAS, the Grantor has entered into a Guaranty
Agreement, dated as of December 31, 1993 {the "Guaranty"),
in favor of the Guaranteed Parties referred to therein; and

WHEREAS, it is a condition precedent to the making
of the Loans and the issuance of the Letters of Credit that
the Grantor shall have entered into this Agreement;

NOW, THEREFORE, in consideration of the premiges
and in order to induce the Lenders and the Swing Loan Banks
to make the Loans and enter into Other Instruments and the
Tgsuers to issue the Letters of Credit, the Grantor hereby
agrees as follows:

1. Defined Te . The following terms have the
following meanings (such meanings being equally applicable

NYFS10. . . :\B6\358B6\0340\2579\EXHNOFI3 . Y3F
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to both the singular and the plural forms of the terms
defined):

"Agreement” means this Intellectual Property
Security Agreement, as the same may from time to time be
amended, modified-or supplemented, and shall refer to this
Intellectual Property Security Agreement as in effect on the
date such reference becomes operative.

—4

»Copyrights" means copyrights, registrations and>
applications therefor, and any and all (i) renewals and =1
extensions thereof, (ii) income, royalties, damages and 3%
payments now and hereafter due or payable or both with o
respect thereto, including, without limitation, damages an
payments for past or future infringements or
misappropriations thereof, (iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto
throughout the world.

Ll _ , 1" has the meaning
assigned to such term in Section 2 of this Agreement.

"Licenses" means license agreements in which the
Grantor grants or receives a grant of any interest in
Copyrights, Trademarks, Patents and Trade Secrets {(all as
defined herein) and other intellectual property and any and
all (i) renewals, extensions, supplements, amendments and
continuations thereof, (ii) income, royalties, damages and
payments now and hereafter due or payable to the Grantor
with respect thereto, including, without limitation, damages
and payments for past or future violations or infringements
or misapprcpriations thereof, and (iil) rights to sue for
past, present and future violations or infringements
thereof .= ce T : R

"Patents" means patents and patent applications
along with any and all (i) inventions and improvements
described and claimed therein, (ii) reissues, divisions,
continuations, renewals, extensions and
continuations-in-part thereof, (iii) income, royalties,
damages and payments now and hereafter due and/or payable to
the Grantor with respect thereto, including, without
limitation, damages and payments for past or future
infringements or misappropriations thereof, (iv) rights to
sue for past, present and future infringements or
misappropriations thereof, and (v) all other rights
corresponding thereto throughout the world.
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“Secu " means all obligations of the

Grantor under the Guaranty, the Obligations of the Grantor
under the Credit Agreement and all obligations under this

Agreement.

"Trademarka” means trademarks (including<mervice
marks and trade names, whether registered or at common law),
registrations and applications therefor, and the entire 2
product lines and goodwill of Grantor's business connected:
therewith and symbolized thereby, together with any and al¥’
(i) renewals thereof, (ii) income, royalties, damages and ’;
payments now and hereafter due or payable or both with =3
respect thereto, including, without limitation, damages and
payments for past or future infringements or
misappropriations thereof, (iii) rights to sue for past,
present and future infringements or misappropriations
thereof, and (iv) all other rights corresponding thereto

throughout the world.

6ENIWY 60 |1

"Trade Secrets" means trade secrets, along with
any and all (i) income, royalties, damages and payments now
and hereafter due and/or payable to the Grantor with respect
thereto, including, without limitation, damages and: payments
for past or future infringements or misappropriations
thereof, (ii) rights to sue for past, present and future
infringements or misappropriations thereof, and (iii) all
other rights corresponding thereto throughout the world.

\Ii
.}u

The words "herein," "hereof" and "hereunder" and
other words of similar import refer to this Agreement as a
whole, including the Exhibits and Schedules hereto, and not
to any particular section, subsection or clause contained in

this Agreement.

S e b€ 8 qu:

ope C e . In order to secure the complete and
due and punctual payment of all of the Secured Obligations,
the Grantor hereby grants and conveys to the Collateral
Agent on behalf and for the benefit of the Secured Parties
as collateral security, a continuing security interest in
all of the Grantor's entire right, title and interest in and
to intellectual property rights now owned or existing and
hereafter acquired or arising in the following assets,
subject to the provisos set forth below in this Section 2
(all of which being hereinafter referred to as the
"Intellectual Property Collateral'):

TRADEMARK
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(a) all Trademarks of the Grantor, including, :
without limitation, the Trademarks listed on Schedule A

hereto;
(b) all Copyrights of the Grantor, including,

without limitation, the Copyrights listed on Schedule B
hereto;

4
A
4

(c) all Licenses of the Grantor, including,
without limitation, the Licenses listed on Schedule C

hereto;

XdVWIovyl

(d) all patents of the Grantor, including,
without limitation, the Patents listed on Schedule D hereto;

OH R 160 1T

(e} all Trade Secrets of the Grantor; and

(£) the entire goodwill of tﬁe Grantor’s business
connected with the use of and symbolized by the Trademarks;

rovi , however, that nothing hereunder constitutes or
shall be deemed to constitute the grant of a security
interest in favor of the Collateral Agent with respect to

any Intellectual Property Collateral to the extent
prohibited by applicable law.

3. a ‘ wa ntieg. The Grantor
represents and warrants that:

(a) The Trademarks, Copyrights, Licenses, Patents
and Trade Secrets are subsisting and have not been adjudged

invalid or unenforceable, in whole or in part, except which
in the aggregate have no Material Adverse Effect;

WU b €89
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{b) The Grantor has the full right,” power and
authority to enter into this Agreement and to grant all of
the right, title and interest herein granted;

(c) The execution, delivery and performance by
the Grantor of this Agreement do not and will not contravene
any contractual restriction binding on or affecting the
Grantor or any of its properties;

{d) This Agreement has been duly executed and
delivered by the Grantor and is a legal, valid and binding
obligation of the Grantor enforceable against the Grantor in
accordance with its terms, except that enforceability may be
limited by applicable bankruptcy, insolvency, fraudulent

TRADEMARK
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conveyance, reorganization, moratorium and similar laws
affecting the enforcement of creditor’s rights and remedies
generally and subject, as to enforceability, to general
principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of
whether such enforceability is considered in a proceeding in

equity or at law);

(e} The Grantor has not previopusly assigned,
transferred, conveyed or otherwise encumbered such right,
title and interest, other than to GECC pursuant to the GECC

License Agreement;

(E) The Grantor is the sole and exclusive owner
of the Intellectual Property Collateral, all of which is
free and clear of any Liens, other than to GECC pursuant to
the GECC License Agreement and Permitted Liens, charges and
encumbrances, and no other person or entity has any claim
with respect to the Intellectual Property Collateral

whatsoever;

WYYW3IaVYL

() Schedules A, B, C and D attached hereto list
all Trademarks, Copyrights, Licenses and Patents related to
the Intellectual Property Collateral;

(h) The Grantor owns or licenses or otherwise has
the right to use all material licenses, permits, patents,
patent applications, trademarks, trademark applications,
service marks, trade names, copyrights, copyright
applications, franchises, authorizations and other
intellectual property rights that are used in the operations

of its business;

(i) To the best of the Grantor’'s knowledge, the
Intellectual Property Collateral does not 'infringe any™
rights owned or possessed by any third party;

’ (j) There are no claims, judgments or settlements
to be paid by the Grantor or pending claims or litigation
relating to the Intellectual Property Collateral, except as
get forth on Schedule E hereto;

, {k) No effective security agreement, financing
statement, equivalent security or lien instrument or
continuation statement covering all or any part of the
Intellectual Property Collateral is on file or of record in
any public office, except such as may have been filed by the
Grantor in favor of the Collateral Agent for the benefit of
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jtself and the Secured Parties pursuant to this Agreement or
such as relate to other Permitted Liens; and

(1) Assuming appropriate financing statements
have been filed in the proper jurisdictions and appropriate
£ilings have been made with the United States Patent and
Trademark Office and the United States Copyright Office and
any appropriate filing offices located in foreign countries,
this Agreement is effective to create a valid and continuing
first priority lien on and first priority security interest
in the Intellectual Property Collateral in favor of the
Collateral Agent for the benefit of irself and the Secured
Parties.

HdVH3IOVYL

4. Rights an ; icati M

(a) Upon the occurrence and during the continua-
tion of an Event of Default, the Collateral Agent may to the
fullest extent permitted by applicable law, without prior
notice to Grantor, and without advertisemerit, hearing ox
process of law in any kind, (1) exercise any and all rights
as beneficial and legal owner of the Intellectual Property
Collateral, including, without limitation, any and all ~’
consensual rights and powers with respect to the Intel-
lectual Property Collateral, and (ii) sell or assign or
grant a license or franchise to use, or cause to be sold or
assigned or granted a license or franchise to use, any or
all of the Intellectual Property Collateral, in each case,
free of all rights and claims of Grantor thereln and thereto
(but subject, in each case, to the rights of others hereto-
fore granted or created by Grantor in the ordinary course of
business). Upon the occurrence and during the continuation
of an Event of Default, the Collateral Agent may (1) sell or
assign the Intellectual Property Collateral, or any part
thereof, for cash upon credit as the Colldteral Ageiit "may’
deem appropriate or (ii) grant licenses or franchises or
both to use the Intellectual Property Collateral on such
rerms and conditions as the Collateral Agent shall detexr-
mine. In comnection therewith, the Collateral Agent shall
have the right to impose such limitations and restrictions
on the sale or assignment of the Intellectual Property
Collateral as the Collateral Agent may deem to be necessary
or appropriate to comply with any law, rule or regulation
(Federal, state, local or that of a foreign country) having
applicability to any such sale and requirements for any
necessary governmental approvals.

TRADEMARK
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(b) It is expressly understood that, anything
herein to the contrary notwithstanding, the Grantor shall
remain liable under each of its Contracts (as such term is
defined in the Security Agreement) and each of its Licenses
to observe and perform all the conditions and obligations to
be cbserved by it thereunder and the Grantor shall perform.,
all of its duties and obligations thereunder, all in accor
dance with and pursuant to the terms and provisions of eac
such Contract or License. Neither the Collateral Agent noxx
any Secured Party shall have any obligation or liability Z
under any Contract or License by reason of or arising out &f
this Agreement or the granting to the Collateral Agent and
the Secured Parties of a security interest herein, nor shall
the Collateral Agent or any Secured Party be required or
obligated in any manner to perform or fulfill any of the
obligations of the Grantor under or pursuant to any Contract
or License, or to make any payment, or to make any inquiry
as to the nature or the sufficiency of any payment received
by it or the sufficiency of any performance by any party
under any Contract or License, or to present or file any
claim, or to take any action to collect or enforce any
performance or the payment of any amounts which may have
been assigned to it or to which it may be entitled at any
time or times.

€ hHuy 160 1T
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{c) Except as provided in this Section 4, Grantor
hereby expressly waives, to the fullest extent permitted by
applicable law, any and all notices, advertisements, heaxr-
ings or process of law in connection with the exercise by
the Collateral Agent of any of its rights and remedies
hereunder. The Collateral Agent shall not be liable to any
Person for any incorrect or improper payment made pursuant
to this Section 4, in the absence of gross negligence or
willful misconduct. _ o

ey
TRR’]
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(d) Notwithstanding any provisions of this

Agreement to the contrary, if, after giving effect to any
gale, transfer, assignment or other disposition of any or
all of the Intellectual Property Collateral pursuant hereto
and after the application of the proceeds hereunder to the
‘Secured Obligations, any Secured Obligations remain unpaid
or unsatisfied, Grantor shall remain liable for the unpaid
and unsatisfied amount of such Secured Obligations.

(e) This Agreement is made to provide for and
secure repayment of the Secured Obligations of the Grantor
in the following order of priority indicated:

TRADEMARK
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First, to the payment of the costs and expenses of
such sale, transfer, assignment or other disposition,
including, without limitation, all expenses and liabilities
(including reasonable compensation to the agents of, and
counsel to, the Collateral Agent and the Secured Parties)
and advances made or incurred by the Collateral Agent and
the Secured Parties in connection therewith or pursuant to

Section 15 or 19 hereof;

WYVH3OVEL

Néxt, to the Secured Parties and the Collateral
Agent, in accordance with the terms of Article 10 of the
Credit Agreement, for the payment of the Secured
Obligations; and

Finally, after payment of the Secured Obligations,
to the payment to the Grantor, or its successors or assigns,
or to whosoever may be lawfully entitled to receive the
same, of any surplus then remaining from guch proceeds.

(f) Upon the declaration of an BEvent of Default,
the Grantor agrees that it will, at the request of the
Collateral Agent, promptly (and in any event within three
Business Days) deliver to the Collateral Agent or their
designee an assignment of the Intellectual Property
Collateral, duly executed by the Grantor, in substantially
the form of Schedule F annexed heretoc. Upon the occurrence
and during the continuation of an Event of Default, the
Grantor agrees that the Collateral Agent may duly execute
such an assignment as Grantor’s true and lawful
attorney-in-fact pursuant to Section 16 hereof.

5. Security Interest Absolute. All rights of the
Collateral Agent and the Secured Parties and security inter-
ests granted herein, and all obligations of the Grantor pur-
guant herete, shall be absolute and unconditional irrespec-
tive of:

(a) the lack of validity or enforceability of any
provisions in the Credit Agreement, the Notes or any other
Loan Document or any other agreement or instrument relating
thereto;

(b) any change in the time, manner or place of
payment of, or in any other term of, all or any of the
Obligations, or any other amendment or waiver of or any
consent to any departure from the Credit Agreement, the
Notes or any other Loan Document;
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{c) any exchange, release or non-perfection of
any Collateral other than the Intellectual Property
Collateral, or any release or amendment or waiver of or
consent to departure from any guaranty, for all or any of
the Obligations; oOX

(d) any other circumstance which might otherwi
constitute a defense available to, or a discharge of, the =
Grantor or a third-party grantor. 32

6. Termination of Security Interest. This
Agreement, and the security interests created or granted
hereby or thereby, shall terminate when the later of the
following shall have occurred: (a) the date that the last
Secured Obligations shall have been fully paid and satisfied

Y
Ghhmve (60 13N

any other obligations that any of the Secured Parties have
under any of the Loan Documents or related documents and
instruments have terminated, at which time the Collateral
Agent {(without recourxse upon, Or any warranty whatsoever by,
the_Collateral Agent) shall execute and deliver to Grantor,
for filing in each office in which any gecurity agreement,
notice or other filing, or any part thereof, shall-have been
filed, an instrument Yeleasing the Collateral Agent's secu-
rity interest in the Intellectual Property Collateral, and
such other documents and instruments to terminate any
security interest of the Collateral Agent granted hereby as
Grantor may reasonably request, all without recourse upon,
or warranty whatsoever by, the Collateral Agent, except that
the same shall be free and clear of any claims, liens or
encumbrances created by or in respect of the Collateral
Agent, and at the cost and expense of Grantor.

09 i bES T

. (a) Notwithstanding anything<to“the contrary
contained herein, unless an Event of Default has occurred
and is continuing, the Grantor may continue to exploit,
1icense, franchise, use, enjoy and protect {whether in the
United States of America or any foreign jurisdiction) the
Intellectual Property Collateral in the ordinary course of
buginess and the Collateral Agent shall from time to time
execute and deliver, upon written request of Grantor and at
Grantor’s sole cost and expense, any and all instruments,
certificates or other documents, in the form 8o requested,
necessary Or appropriate in the judgment of the Grantor to
enable the Grantor to do so.
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(b) In order to more fully protect the
Intellectual Property Collateral in respect of which
security interests have been granted to the Collateral Agent
by the Grantor hereunder, the Grantor may hereafter transfer
to the Collateral Agent such additional rights, privileges,
marks and licenses as Grantor may in its discretion
determine to be necessary and appropriate to the continuing
exploitation, licensing, use, enjoyment and protection
(whether in the United States of America or any foreign
jurisdiction) of the Intellectual Property Collateral.

/N30VHL
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8. Duties of Grantor. The Grantor shall have theX
duty to preserve and maintain all rights in the Intellectual
Property Collateral in respect of which a failure to be able
to continue to use the same would have a Material Adverse
Effect in a manner substantially consistent with its present
practices. The Grantor shall take all action reasonably
requested by the Collateral Agent to register, record and/or
perfect the Collateral Agent’s rights hereunder. Such
duties shall include, but not be limited to, the following:

ghhIvY 160 1IN

(a) The Grantor shall take appropriate action at
its expense to halt the infringement of any of the Intel-
lectual Property Collateral if such infringement would have
a Material Adverse Effect on the value of the Intellectual
Property Collateral or the Grantor’s ability to use the
Intellectual Property Collateral;

(b) The Grantor shall not amend, modify,
terminate or waive any provisions of any other contract to
which the Grantor is a party in any manner which might
Materially Adversely Effect the Intellectual Property
Collateral.

9. Ppayment of Taxes, Etc, (a) The Grantor will
pay and discharge before the same shall become delingquent,
all federal, state, local and other Charges {other than
jmmaterial state, local and foreign tax charges) except
where contested in good faith pursuant to Section 9(b).

i bEC Q.U
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(b) The Grantor may in good faith contest, by
proper legal actioms or proceedings, the validity or amount
of any Charges or claims arising under Section 9(a),
provided that at the time of commencement of any such action
or proceeding, and during the pendency thereof (i) no
Default or Event of Default shall have occurred, (ii)
adequate reserves with respect thereto are maintained on the
books of the Grantor in accordance with GAAP, (iii) none of

10
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the assets of the Grantor would be subject to forfeiture or
logs or any Lien by reasons of the institution or -
‘prosecution of such contest; (iv) if such contest is o
terminated or discontinued adversely to the Grantor, the s
Grantor will promptly pay or discharge such contested s
Charges and all additional charges, interest, penalties and>
expenses, if any, and will deliver to the Collateral Agent?é
evidence acceptable to the Collateral Agent of such
compliance, payment or discharge; and (v) the nonpayment oOr
nondischarge thereof would not have a Material Adverse

Effect.

10. The Collateral Agent’s Right to Sue. When-
ever an Event of Default shall have occurred and be continu-
ing, the Collateral Agent shall have the right, after notice
to Envirodyne, but shall in no way be obligated, to bring
suit in its own name to protect or enforce the Trademarks,
Copyrights, Licenses, Patents and Trade Secrets, and, 1f the
Collateral Agent shall commence any such suit, Grantor
shall, at the request of the Collateral Agent, do any and
all lawful acts and execute any and all proper documents
required by the Collateral Agent in aid of such protection
or enforcement. '

11. Maintenance of Recordg. The Grantor will

keep and maintain at its own cost and expense satisfactory
and complete records of the Intellectual Property
Collateral, including, without limitation, a record of all
payments received and all credits granted with respect to
the Intellectual Property Collateral and all other dealings
with the Intellectual Property Collateral. At the
Collateral Agent’s request, the Grantor will mark its books
and records pertaining to the Intellectual Property
Collateral to evidence this Agreement and the security
interests granted hereby. For the Collateral Agent’s and "™
the Secured Parties’ further security, the Grantor agrees
that the Collateral Agent and the Secured Parties shall have
a special property jnterest in all of the Grantor’s books
and records pertaining to the Intellectual Property
Collateral and, upon the occurrence and during the
continuation of any Event of Default, at the request of the
Collateral Agent the Grantor shall deliver and turn over any
such books and records to the Collateral Agent or its
representatives at any time on demand of the Collateral
Agent. Prior to the occurrence of an Event of Default and
upon reagsonable notice from the Collateral Agent, the

11

TRADEMARK
REEL: 004186 FRAME

Lhhavd) 160 DI

il
J

1

2913 bEBY

: 0232




Grantor shall permit any representative of the Collateral

Agent to inspect such books and records as set forth in
Section 12.

(AgvYl

to the Grantor (unless an Event of Default has occurred an
is continuing, in which case no notice is necessary), the
Collateral Agent shall at all times have full and free
access during normal business hours to all the books and
records and correspondence of the Grantor, and the Collat-
eral Agent or its representatives may examine the same, take
abstracts therefrom and make photocopies thereof, and the
Grantor agrees to render to the Collateral Agent at the
Grantor’'s cost and expense, such clerical and other assis-
tance as may be reasonably requested with regard thereto.

12. Right of Inspection. Upon reasonable noticg;

13. No Waiver: Cumulative Remedieg. No failure
on the part of the Collateral Agent to exercise, and no
delay on the part of the Collateral Agent in exercising; any
right, power or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any
such right, power or remedy by the Collateral Agent preclude
other or further exercise of any other right, power or
remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies that may be available to the
Collateral Agent whether at law, in equity or otherwise.

14. Notices, Etc. All notices and other
communications provided for hereunder shall be in writing
(including telegraphic, telex, telecopy, or cable
communication) and mailed, telegraphed, telexed, telecopied,
cabled or delivered by hand, if to the Grantor, addressed to
it at its address specified in the Credit Agreement, and if
to the Collateral Agent, addressed to it at its address
specified in the Credit Agreement, or, as to each party, at
such other address as shall be designated by such party in a
written notice to each other party complying as to delivery
with the terms of this Section. All such notices and other
communications shall, when mailed, telegraphed, telexed,
telecopied, cabled or delivered, be effective when deposited
in the mails, delivered to the telegraph company, confirmed
by telex answerback, telecopied with confirmation or
receipt, delivered to the cable company, or delivered by
hand to the addressee or its agent, respectively.

15. Expenseg of Collection. The Grantor hereby

agrees to pay all expenses of the Collateral Agent,
including reasonable attorneys’ fees, incurred with respect

12
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to the collection of any of the Intellectual Property
Collateral and the enforcement of the respective rights of
the Collateral Agent and the Secured Parties hereunder
{together with interest thereon from and after the date of
payment of such expenses by the Collateral Agent in
accordance with the rate then in effect for Loans under the
Credit Agreement), which expenses together with interest
thereon as aforesaid shall constitute Secured Obligations.

HUVHIGVYYL

16. i -in-
Grantor hereby irrevocably constitutes and appoints the
Collateral Agent and any officer or agent thereof, with full
power of substitution, as Grantor’'s true and lawful
attorney-in-fact, for the purpose of taking such action and
executing agreements, instruments and other documents, in
the name of Grantor or otherwise, not inconsistent with the
express provisions of this Agreement, as the Collateral
Agent may deem necesgsary or advisable to accomplish the
purposes hereof, which appointment is an agency coupled with
an interest and is irrevocable until payment in full of all
Secured Obligations. The Collateral Agent agrees that until
the occurrence and continuation of an Event of Default, they
will forbear from exercising the power of attorney or any
rights granted to the Collateral Agent pursuant to this

Section 16.

hhiv 160 1My

17. Governing Law: Binding Effect: Agsignment.
This agreement shall be governed by and construed in
accordance with the law of the State of New York. This
Agreement shall be binding upon Grantor and the Collateral
Agent and their respective successors and assigns and shall
inure to the benefit of Grantor and the Collateral Agent and
their respective successors and assigns; provided, however,
that Grantor may not assign its rights or obligations
hereunder or in connection herewith or ‘any inte¥est herein
(voluntarily, by operation of law or otherwise) without the
prior written consent of the Collateral Agent. Except as
provided in Section 2, no other Person {(including, without
limitation, any other creditor of Grantor) shall have any
interest herein or any right or benefit with respect hereto
and this Agreement shall not be construed so as to confer
any right or benefit upon any Person other than the parties
to this Agreement and each of their respective successors

and assigns.

18. Further Indemnification. The Grantor agrees
to pay, and save the Collateral Agent harmless from, any and
all liabilities with respect to, or resulting from any delay

Rl bLESINN
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in paying (other than a delay caused by the gross negligence:

or willful misconduct of the Collateral Agent or any
Lender), any and all excise, sales or other similar taxes
which may be payable with respect to any of the Intellectual
Property Collateral or in connection with any of the
transactions contemplated by this Agreement.

19. Collateral Agent May Perform. If the Grantor
fails to perform any agreement contained herein, the
Collateral Agent may, but shall not be obligated to,
themselves perform, or cause performance of, such agreement,
and the expenses of the Collateral Agent incurred in
connection therewith shall be payable by the Grantor
pursuant to Section 15 hereof or, if not so paid, shall
become Secured Obligations.

20. New Intellectual Property. In the event,
prior to the time the Secured Obligations have been paid in
full, the Grantor shall (i) obtain any rights to or
interests in any new inventions whether oxr not patentable,
patents, patent applications or any reissue, divisions,
continuations, renewals, extensions, or
continuations-in-part of any patent or improvement of any
patent, trademarks, trade names, service marks, and
registrations or applications therefor, copyrights and
registrations or applications therefor, or licenses, except
for Excluded Licenses, or (ii) become entitled to the '
benefit of any patent, copyright or trademark, or any
registrations or applications therefor, license, except for
Excluded Licenses, license renewal, trade secret or
copyright renewal, the provisions of this Agreement shall
automatically apply thereto and anything enumerated in
clause (i) or (ii) of this Section 20 shall constitute
Intellectual Property Collateral. The Grantor agrees,
promptly following the written request by the Collateral
Agent, to amend this Agreement by amending any or all of
Schedules A, B, C and D, as applicable, to include any such
future trademarks, trademark registrations, trademark
applications, trade names, service marks, copyrights and
licenses which would be Intellectual Property Collateral,
and to immediately prepare, execute and record with all
appropriate foreign country, Federal, state and/or local
offices and authorities a Security Agreement for any such
new Intellectual Property Collateral, in form and substance
gimilar to this Agreement, and to deliver to the Collateral
Agent reasonable proof of such recordation.

14
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21. Waiver of Jury Trial. The Grantor and the
Collateral Agent hereby irrevocably waive to the fullest P
extent permitted by law any and all right to trial by jury 5
of (a) any dispute arising under, out of or in connection L:
with this agreement, or (b) any other disputes between the »>
Grantor and any Secured Party or any Collateral Agent 2
arising out of or in connection with such Secured Party’s or
Credit Agent’s actions or status as either (x) a Lender to
the Grantor under the Credit Agreement or (y) a beneficiary
‘of the security interest granted hereby.

22. pAmendments, EBtc. No amendment or waiver of
any provision of this Agreement, nor consent to any
departure by the Grantor herefrom, shall in any event be
effective unless the same shall be in writing and signed by
the Collateral Agent and Grantor, and then such waiver or
consent shall be effective only in the specific instance and
for the specific purpose for which given.

23. PFurther Documentation. The Grantor agrees
that at any time and from time to time, at the expense of
the Grantor, the Grantor will promptly execute and deliver
such further instruments and documents, and take such
further action, as may be necessary or desirable, or as the
Collateral Agent may request, in order to perfect and
protect any security interests granted or purported to be
granted hereby or to enable the Collateral Agent to exercise
and enforce the rights and remedies pursuant hereto with
respect to any of the Intellectual Property Collateral.

24. Severability of Provigions. BAny provision of
this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof or
affecting the validity or enforceability of such provision
in any other jurisdiction.

25. Section Titleg. The Section titles contained
in this Agreement are and shall be without substantive
meaning or content of any kind whatsoever and are not part
of this Agreement.

26. Executio nte . This Agreement
may be executed in any number of counterparts, each of which

counterparts, when so executed and delivered, shall be
deemed to be an original and all of which counterparts,
taken together, shall constitute one and the same Agreement.

15
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IN WITNESS WHEREOF, the Grantor has caused this

Agreement to be executed and delivered by its duly - A
authorized officer, on the date firat above written. 2 s
PR = B v
Clear Shield National, Inc. 3 Ve
=R =
By: X ‘I . Eﬁ
Name: Stephen M. Schuster wn
Title: Vice President ™~
Accepted and Acknowledged:
=
=
(&0
| E¥ )
< - )
[
o
—d
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STATE OF N€ W Yory )

as.:
COUNTY OF NEwW Yoix )

W30Vl
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on this 2°t% day of December | 1993, before me<
came Stephen M. Scihmster T to me known to be an
officer OF Clar ShellMafamd Lc, the company described in and

which executed the above instrument, and duly acknowledged
that he executed the same.

Bl phagp

NOTARY PUBLIC

BRIAN MAPP _
USLIC, Stata of New York
m‘mnv& 334577704
STATE OF NEW Moli ) . : _ QueiedinQuosrs Courly .,
88.: w""m“a‘? K3 FRL)
COUNTY OF NE W Yoryx )}

_ On this 20 day of ’D‘ZC'WJMV , 1993, before me
came (ol M .Cahea , to me known to be an officer of
C;’a‘me NA ., the company described in and which executed the
above instrument,

same.

and duly acknowledged that he executed the

B ‘—Mmg

NOTARY PUBL

. BRIAN |
NOMYPUB&.%MM
No. 414577784

Quatfied I Quoans Courty
Commission Explres February 11,1905
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SCHEDULE A
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SCHEDULE F

I F_INTELLE PROPERTY RATL

JvRHAGYYL

AGREEMENT made this day of '

—_—

3

19__, by
and between {the "Assignor®") an
Citicorp North America, Inc., as collateral agent (the
"Collateral Agent") for the benefit of itself and the
financial institutions party to the Credit Agreement

referred to below.

WITNESSETH:

WHEREAS, Assignor and the Collateral Agent are
parties to the Credit Agreement, dated as of December 31,
1993 (said Agreement, as it hereafter may be amended or
otherwise modified from time to time, being referred to as
the "Credit Agreement"), and the Intellectual Property
Security Agreement, dated December 31, 1993 (the "Security
Agreement"), which provides that upon the occurrence of
certain events specified therein Assignor and the Collateral

Agent shall execute this Assignment; and

WHEREAS, the aforementioned events have occurred;

NOW, THEREFORE, in consideration of the mutual
covenants and agreements hereinafter set forth, the parties

agree as follows:

1. Incorporation. This Assignment is made
pursuant to and subject to the texms of the Credit Agreement
and the Security Agreement, each of which is deemed
incorporated herein by this reference and shall constitute
part of this Assignment as if fully set forth herein.

2. Assignment. Assignor hereby conveys, sells,
assigns, transfers and sets over to the Collateral Agent all
of Assignor’'s entire right, title and interest in and to the
Intellectual Property Collateral (as defined in the Security

Agreement) .

3. Notices. All notices hereunder to the parties
hereto shall be made in the manner and to the addresses
specified in the Security Agreement.
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4. Further Ingtruments. The parties agree to
promptly execute and deliver all further instruments

necessary or desirable to carry out the purposes of this
Agreement.

5. Scheduleg. The terms and conditions of the
Schedules referred to herein are incorporated herein by th
reference and shall constitute part of this Assignment as
fully set forth herein.

SN3avYL

1 9q3W 601

6. Headinggs. The headings in this Assignment are
for purposes of reference only and shall not in any way
limit or otherwise affect the meaning or interpretation of
any of the terms hereof. :

IN WITNESS WHEREOF, the parties have executed this
Assignment as of the date first written above.

[ASSIGNOR]

By

Title:

[AGENT]

By

Title:
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STATE OF )

88.:
COUNTY OF ) - =
=7 l 2t
On this day of _ . 19__, before né> o
came , to me known to be an Z o
officer of . the company described in and = -
which executed the above instrument, and duly acknowledged = =
that he executed the same. =3
()]
NOTARY PUBLIC
STATE OF )
88,.:
COUNTY OF )
=
On this day of » 19___, before me =
came . , to me known to be an officer of <
, the company described in and which executed the oc;
above instrument, and duly acknowledged that he executed the jo
same. -
i.:’::-;:‘
3
-3

NOTARY PUBLIC
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