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EXECUTION COPY
INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT, is
made and effective as of September 3¢ 2002 (this “Assignment”), by and between The
Mead Corporation, an Ohio corporation (“Assignor”), in favor of Jefferson Smurfit
Corporation (U.S.), a Delaware corporation, (“Assignee”). Capitalized terms used but
not defined herein shall have the meanings ascribed to them in the Purchase Agreement.

WHEREAS, Assignor and Assignee are parties to that certain Purchase
Agreement, dated as of July 23, 2002, as amended (the “Purchase Agreement”),
pursuant to which Assignor has agreed to transfer to Assignee, and Assignee has agreed
to accept and assume from Assignor, the Conveyed Intellectual Property, which includes,
without limitation: (i) the registered trademarks and trademark applications set forth on
Attachment I hereto (“Trademarks™); (ii) the registered copyrights and copyright
applications set forth on Attachment II hereto (“Copyrights”); and (iii) the patents and
patent applications set forth on Attachment III hereto (“Patents’).

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants, agreements and conditions set forth herein and in
the Purchase Agreement and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto, intending to be legally
bound hereby, agree, subject to the terms and conditions set forth herein and in the
Purchase Agreement, as follows:

1. Assignor does hereby assign, transfer, set over, and deliver to
Assignee and its successors and assigns, all of the right, title, and interest of Assignor in
and to the following, including all causes of actions, claims and demands or other rights
for, or arising from, any infringement, including past, present and future infringement, all
rights of priority under any international conventions and any other international agree-
ments to which the United States adheres, all income, royalties, damages, claims, and
payments now or hereafter due or payable with respect thereto, and all rights correspond-
ing thereto throughout the world:

(a) the Trademarks together with the goodwill of the business
connected with the use of and symbolized by the Trademarks, and
all renewals thereof, and all intent-to-use applications for the
Trademarks, together with the portion of the business of Assignor
to which such Trademarks apply.

(b) the Copyrights and all renewals, reversions and extensions thereof;
and

(c) the Patents and all continuations, continuations-in-part, divisions,
reexaminations, reissues, extensions and substitutes thereof.

372220-New York Server 3A -MSW
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2. Assignor further agrees, without further consideration, to cause to
be performed such lawful acts and to execute such further assignments and other lawful
documents as Assignee may reasonably request to effectuate fully this Assignment.

3. Unless otherwise indicated in this Assignment to the contrary, the
terms of the Purchase Agreement shall be applicable in this Assignment. In the event of
any conflict between this Assignment and the Purchase Agreement, the terms of the
Purchase Agreement shall control.

4. EXCEPT AS EXPRESSLY SET FORTH IN THE PURCHASE
AGREEMENT, ASSIGNOR DOES NOT MAKE ANY REPRESENTATIONS OR
WARRANTIES AS TO THE BUSINESS, TRADEMARKS, COPYRIGHTS, OR
PATENTS INCLUDING AS TO THEIR PHYSICAL CONDITION, USABILITY,
MERCHANTABILITY, PROFITABILITY OR FITNESS FOR ANY PURPOSE OR
NON-INFRINGEMENT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, NOTHING IN THIS AGREEMENT WILL BE CONSTRUED AS (1) A
WARRANTY OR REPRESENTATION AS TO THE ISSUANCE, VALIDITY,
ENFORCEABILITY OR SCOPE OF ANY TRADEMARKS, COPYRIGHTS,
PATENTS; (2) A WARRANTY OR REPRESENTATION THAT ANYTHING MADE,
USED, SOLD, OR OTHERWISE DISPOSED OF UNDER THE PATENTS IS OR
WILL BE FREE FROM INFRINGEMENT OF PATENTS OF THIRD PERSONS; OR
(3) A WARRANTY OR REPRESENTATION THAT ANY TRADEMARKS,
COPYRIGHTS, AND PATENTS ARE NOT SUBJECT TO AGREEMENTS WITH
THIRD PERSONS.

5. This Assignment may be executed simultaneously in counterparts,
each of which will be deemed an original but all of which together will constitute one and
the same instrument.

6. THIS ASSIGNMENT WILL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK (REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS OF
LAWS THEREOF) AS TO ALL MATTERS, INCLUDING BUT NOT LIMITED TO
MATTERS OF VALIDITY, CONSTRUCTION, EFFECT, PERFORMANCE AND

REMEDIES.

7. Assignor and Assignee shall from time to time after the date

hereof, upon the request of any of the other party and without_ further consideration,
execute, acknowledge and deliver in proper form any further instruments, and take such

further actions as such other party may reasonably require, to carry out effectively the
intent of this Assignment.
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IN WITNESS WHEREQOF, the parties hereto have caused this Assignment
to be executed as of the date first written above.

THE MEAD CORPORATION

By st g 6

Name: peter H. Voge¥, Jr.
Title: Vice President

JEFFERSON SMURFIT CORPORATION (U.S.)

By:
Name:
Title:

Intellectual Property Assignment Agreement
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STATEOF OH Lo )
) SS.
COUNTY OF mowT6 om ey )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that 24y B. Yose! J-. personally known to me to be the
Vice fresident  Of The Mead (brgoration ;an  Oh'io
corporation, appeared before me this day in person and acknowledged that (s)he signed
the above and foregoing instrument as his/her free and voluntary act and as the free and
voluntary act of said corporation pursuant to authority granted to him/her by the board of
directors of said corporation for the uses and purposes therein set forth.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial seal
thigt ¥ day of % 7, 2002.

Notary Public

ission expires: ¢ 1, 2003
My commission exp O;VJ i’ WRY ELIZABETH MILBURN
‘otary Public, State of Ohio

. commission Explres Aprit 10, 2003

Intellectual Property Assignment Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment
to be executed as of the date first written above.

THE MEAD CORPORATION
By:

Name:
Title:

JEFFERSON SMURFIT CORPORATION (U.S.)

Name: ]
Title: Craig A. Hunt
Vice President, General Counsei and Secretary

Intellectual Property Assignment Agreement
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STATE OF Missouri )
) SS.
COUNTY OF St. Louis )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that _Craig A. Hunt _ personally known to me to be the Vice President, General
Counsel and Secretary of Jefferson Smurfit Corporation (U.S.), a Delaware corporation,
appeared before me this day in person and acknowledged that (s)he signed the above and
foregoing instrument as his/her free and voluntary act and as the free and voluntary act of
said corporation pursuant to authority granted to him/her by the board of directors of said
corporation for the uses and purposes therein set forth.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial seal

this 3¢ _day of _S tptimber . 2002.

[N
«~

Notary Public
MELINDA M LEWIS
MNotary Public - Notary Seal
o ) / / STATE OF MISSOUR?
My commission expires: Y/ /2003 ST. LOUIS COUNTY
77 MY COMMISSION ExP. AP%. 8 2003
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ATTACHMENT 11
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