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Ta the Honorable Commissioner of Patants and Trademarks: Plaage record the attached original documents or copy thereef.

1. Name of conveying party(ias). 2. Name and address of recaiving parfy(ies)
Name: Deutsche Bank AG
BEN GLASSPACK SA Internal
Addrase: Taunusanlage 12
|:I Individuzl{s) D Assgociation
. L Street Address:
D General Partnership D Limited Partnership Frankfurt (Main
Gorporation-State F744€ & City:_Frankiurt (Main_state:___ Zip: Garmany
[] other [ Individual(s) ciizenship
D Agzzociation
Adlitanal name(s) of conveying pertylies) atached? [ |Yes[#]No I—_‘l General Partnership
3. Nature of conveyance; D Limited Parinership
D Assignmant D Merger Corporalion-State Germany
Security Agreement D Change of Name D Other
If assignee is not demiclled Inihe Wnlied Sialey, o domestic
D Other, repreganiglive dasignalion it attashed: You No
. . Deslgnatl th la dogumanl || akxigrmant
Execution Date;_06/21/2004 fuddtonsl mame(a) & addrags{ ae) atiached? [ ves [£] No
4, Application number(s) or registration number(z):
A. Trademark Application No.(s) 78/216989 B. Trademark Registration No.(s) 1,424,869

Additional numberts) attached [ | Yes No

5. Name and addresz of party to whom correspondence 6. Total number of applizations and
concerning document should be mailed: registrations involved: ...

Frank Terranella

Nama:

. TCOFR3IA) ...
Internal Address; 7. Total fee (37 C )

Abelman Frayne & Schwab [] Enclosed
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Strest Address: 150 East 42nd Stresf 8. Deposit account numbe
01-0035
City: New Yaork State; MY Z|p; 10017
DO NOT USE THIS SPACE
9. Signature.
Frank Terranella Nﬂ av‘su% September 14, 2004
Name of Parsen Signing Signature Date
Tatal rumiber of pagea Inciuding covar sheel, Atlachmants, and document:
Mall dacumanta to be recorded with required cover shast information to:
Commlaalonear of Fatent & Trademarks, Box Axzlgnmenta
Washlngten. D.C. 20231
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GOING CONCERN PLEDGE AGREEMENT

BETWEEN:

1. BSN GLASSFACK SA, a company registered under the laws of France the-registered office
- of which is located at 64, boulevard dn 11 Novembre 1918 in Villeurbanne (69100), registered .
at the Trade and Companies Registry of Lyon, under the number 339 030 702, represented by
Mr; Franco Todisco, Chajrman and Chief Exécutive ‘Oﬁicer' duly empowered for the purpose
- hereof, N

EE N

(hereinafter sometimes referred to ag the "Pledgor” or the "Borrower");

PARTY OF THE FIRST PART;

2. DEUTSCHE BANK AKTIENGESELLSCHAFT, a corporation duly organised and existin £
" under the law of the Faderal Republic of Germany and having its principal place of business at
Taunusanlage 12 in the City of Frankfurt (Main) and operating in the United Kingdom under”
. branch number BRO0G005 at Winchester Honse, 1 Great Winchester Street, London, EC2N
2DB United-Kingdom, represented by Mr. Ronald Lane-Smith, Vice-President, duly
- empowered for the purpose hereof, acting both for itself and on behalf of the lenders as

© - defined in the Credit Agreement (as defined below) (the."Lenders”) as the Collateral Agent, .

(hereinafter referred to as the “Collateral Agent™);

I

PARTY OF THE SECOND PART:

" (hereinafter referred to individually as a "Party” or collectively as the "Parties").
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"WHEREAS:

A. Pursuant to a second amended and restated secured credit agreement dated March 15, 2004
(the “Credit Agreement”) entered into between, inter alia, certain entities of the Owens-
Illinois group, the Collateral Agent, the Lenders (as defined below) and the Pledgor on or

+ about the dafe hereof, the Lenders have agreed to make available to the Pledgor certain
facilities in the form of (1) French Tranche C1 Term Loans of a total amount in priricipal of
$ 315.000,000, (ii) French Tranche C2 Term Loans of a total amount in principal of
€ 52,000,000, (jiii) French Tranche C3 Term Loans of a total amount in principal of

* § 385,000,000 under the terms and conditions set forth in the Credit Agreement, The Lenders
(or certain of ‘them) may also agree, subject to certain conditions being satisfied, to make
available to the Bomower Refinancing Term Loans of a total maximum amount equal to the
total amount of French Tranche C1 Term Loans and French Tranche C2 Tefm Loans, under
the terms and conditions set forth in the Credit Apreement.

B. The proceeds of French Tranche C1 Term Loans and French ‘Tranche' C2 Term Loans will be
used fo refinance all outstanding amounts -'.dué‘lﬁid'g:.-‘f_tﬁ_ﬁs"'EiithiE”-BSN Credit Agreement (as
this tefm is defined in the Credit Agreement) and certain othér indebtedness of BSN and its
subsidiaries and to pay cerfain related fees and exXpéuises, T, 1% e

C. The proceeds of French Tranche C3 Term Loans, if any, will be used to repay the principal of

- and pay the applicable premium on the Existing BSN Subordinated Notes (as this term is-
i defined in the Credit Agreement) to the extent the holders of the same accept the “change of

’ control offer” made by the Issuers thereof with respect to such notes and to pay certain related .
fees and expenses on or about the BSN Change of Control Payment Date,

D. The proceeds of the Ref"mancing.Term Loans, if any, shall be used to refinance French
) Tranche C1 Term Loans and/or French Tranche C2 Term Loans. :

E. The Credit Agreement has been entered into in the context of the acquisition by O-1 Europe
SAS, an indjréct wholly owned subsidiary of Owens IMlinois, Inc. of all of the outstanding
shares of the Pledgor and BSN Subordinated Shareholder Loan, such acquisition and loan
being financed with the proceeds of Domestic Tranche C Term Loan and Tranche D Term
Loans, under the gaid Credit Apgreement.

. The’Pledgm* hag agreed to grant a pledge over its assets including equipment and intarigible -
rights includéd' in its poing concern in order to secure. the’ performance -of the Secured
‘Obligations (as defined below) (the "Pledge™).

G. Consequently, the Parties have met in order to enter into this going concérn pledge agreement
(the "Agreement™).

. NOW, THEREFORE IT HAS BEEN AGREED AS FOLLOWS:

'L:_'a':nended, modified, novated, supplemented or restated from time io time, inchiding without
nitation, by way of increase of the facilities made available thereunder. '
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ARTICLE 1 - DEFINITIONS
1.1 The following expressions shall have the meaning set forth as follows:
"Agreement" :  means this pledge agreement;
"Business Day" :  has the meaning ascribed to this term in the Credit Agreement;

"Event of Defanlt" : has the meaning ascribed to this term in the Credit Apreement;

"Secured - : means the payment in full when due and the performance of all

Obligations™ present and future, direct or indirect, vndertakings and/or payments
owing by the Borrower to the Lenders (or any of them) of any kind
arising out or outstanding under, all claims and rights which the
Lenders have or may have against the Borrower arising out of or in
relation to French Tranche;C1 Term Loans, French Tranche €2 Term
Loans, French Tranche:C3. Tertng Lodns if any, and Refinancing
Term Loans to Borrower, if any; to the ektent thaf the proceeds of the
Refinancing Term Loans are'used to fefiriaiide French Tranche C1
Term Loans and/or French Tranche C2 Term Loans pursnant the
Credit Apreement and the prcipal amount of such Refitancing
Term Loans does not exceed the principal balance: of the French
Tranche Cl and the French Tranche C2 Term Loans then
outstanding and so refinanced, for any amount in principal plus
interost, late interest, commissions, fees and incidentals, including all
reasonable costs and expenses incurred by or on behalf of the
Lenders in connection with the enforcement of the Pledge, due by
the Borrower to the Lenders, as well as any other entity to which
would be transferred any and all rights and obligationg of the
Lenders pursuant to the Credit Agreement;

Tk ook, T sz

'-'Secureﬂ Parties™ - means the Collateral Agent and the Lenders

E .1;2 _ 'Claiisc_ headings are inserted for convenierice of reference pnly and shall be ignored in the
- .. interpretation 6f this Agreerment, ' ' Lo

13 Unless the context otherwise requires or unless otherwise defined in this Apgreement words and .
expressions defined in the Credit Agreement shall bear the same meanings when used herein.

14 Notwithstanding anything to the contrary set forth herein, the Collateral Agent shall not be
entitled to exercise any remedies herein unless and vntil and only during the occurrence and
continwance of an Event of Default pursuant to the Credit Agteement.

-ARTICLE 2 - PLEDGE

+As security and guarantee for the payment, under-the terms and conditions of the Credit A greement, of
" the Secured Obligations, the Pledgor hereby grants to the Collateral Agent (acting both for itself and
L “on behalf of the Lenders), who accepts, a pledge over the going concem described in article 3

:'h'erebeiow, i accordance with articles I..142-1 and seq. of the Commercial Code relating to pledge
.70ver poing concern, subject to the legal provisions governing in general the creditors' rights and to the -
-ccomplishment of the formalities described herebelow.

TRADEMARK .
REEL: 002938 FRAME: 0736 .



03/14/2

nog4 09:32 FAX 212 8439 9130 ABELMAN FRAYHE

Page n° 5§,

The Collateral Agent (acting both for jtself and on behalf of the Lenders) shall register or record,
dépending on the case, within required legal time limits, this Pledge over the Going Concern with (i)
the relevant tax authorities, (ii) the Clerk's Office of the relevant Commercial Courts, and (iii) the
"Tnstitut National de la Propriété Industrielle” (INPI) and/or each national office of the countries in
which the patents or trademarks or similar rights are registered, with respect to patents and trademarks
or any other similar rights the plédge of which js subject to publicity,

| ARTICLE 3 — DESCRIPTION

- This Pledge is made over a going concern used for manufactoring and marketing of any kind of
glassware, operated principally at 64 Bd du 11 novembre 1918 in Villeurbanne (69100), for which the
Pledgor is principally registered at the Trade and Companies Registry of Lyon under no, 339030 702
and for its branches, at the Trade and Companies Registry of Cognac under number 1939800036, at

Companies Registry of Montbrison under number 1939800047, at the Trade and Companies Registry
of Bethunes under number 1989800147, at the Frade and:Companies. Registry of Mirecourt under
number 1989B00031, at the Trade and Companiss Rﬁgistry.af-’;i;i"boume under number 1989800053,

-4t the Trade and Companies Registry of Nantes nder.iumber «1989B00439, at the Trade and
Companies Registry of Reims under number 1989B00190; at this Trads and ‘Companies Registry of
Strasbourg under number 1989800371, at the Trade and Companies Registry of Bordeaux under
number1989B00998, at the Trade and Companies Registry of Paris under number 1989B07759, at the
Trade and Companies Regisiry of Avignon under number 1997B00786, at the Trade and Companies
Regisiry of Béziers under number 2000B01238, at the Trade and Companies Registry of Thiers under
fiumber 2001B60(hercafter the “Going Concern™).

This pledge is made over the following items of the Going Concern;

including the trademark licenses (collectively, the "Inteliectual Property Rights"), a

.- . other intangible assets belonging thereto; :
* - the various fittings, _qquipmgnt and tools and all the other tangible assets belonging thereto;.

b they present or future, used in the operation of the Going Concern, without any exception or reserve
‘Whatsoever other than those expressly mentioned herein. : :

ARHCLE 4 - INSURANCE

1 * The Pledgor declares that the Going Concern is duly insured apainst all normally insurablé risks,
- especially loss (including operation loss), destruction, theft and fire. The Pledgor undertakes to renew -

- 8l the insurance policies of the Going Concern until full release of the Secured Obligations.

| B

§ VARTICLE 5 - UNDERTAKINGS

‘EThie Pledgor undertakes to use its best efforts to conduct and manage the Going Concern in the
rdinary course of business and in a manner consistent with past practice and not to engage in any

"__;_. ii‘btinn or e any commitment which would have a negative cffect on the valve of the Going

TRADEMARK

1. the goodwill and all clientele related thereto;

2. the shop or factory sign ("enseigne");

3. the commercial name;

4. the title to rent the premises where the going concern is operated, for cach plant, granted to the

: Pledgor pursuant to private deeds, the terms of which are set forth in Exhibit 1 (the “Leases™);
5. all the patents, trademarks, licenses and other intellectual or industrial property rights, .

complete and accurate list of which is annexed ag Exhibit 2 hereof, and more generally, all the
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The Pledpor acknowledges and agrees that the effects of this Pledge will extend to any extension of
the Going Concern (including in particular the clientele, commercial leases, tools, equipment,
indvstrial and intellectual property rights) which would be effected before the full release of the
Secured Obligations, _ . '

CLE 6 — REPRESENTA TIONS WARRA 8

"In addition to the representations and Warfanties provided by the Pledgor under the Credit Agreement,
the Pledgor hereby represents and warrants that:

. — it is the full legal and beneficjal owner of the Going Concern, and this Pledge over the Going
Concern is enforceable against third parties as from the performance of the formalities in Article
2 of the present Agresment;

- = itis folly aware of the terms and wonditions of the Cre_t_:lityﬂcgrggz_mfg_t B
) ‘ il u.\. e, -i.'._'-‘ B m. r R i )

= Pledgor has full corporate power and lawful auithp'rit)__/ to_execiite, deliver, and perform this
Agreement and pledge the Going Concern; DI TR e '

— that the Going Concern is not encumbered by any pledge, preferential right, lien or charge

Whatsoever other than as may be permitted under the Credit Agreement, subject to the legal
provisions relating to bankruptey law and qualifications in the legal opinions;

= that it is not subject to any insolvency or winding up judicial procedure and it is not bankrupt.

be repeated at the same date on which the representations and wattanties made in the Credit
Ag;reemem; are reiterated, by reference to the facts and circumstances existing on that date.

»

ARTICLE 7 - ENFORCEMENT OF THE. PLEDGE

- Agent acting both for itself and on behalf of the Lenders shall be entitled to exercise on the Going
Concern, all rights and privileges permitted by French law and ali other applicable laws, up-to the
JgEpunt of the Secured Obligations. L e

“All notices (including other communications required or permitted) under this Agreement must be jn
Writing and must be delivered (a) in person, (b) by registered, express or certified mail, postage
prepaid, retorn receipt requested, (c) by a generally recognized courier or messenger service that
Ecrlgyidas Wwritten acknowledgement of receipt by the addressee, or (d) by facsimile or other generally
Actepted means of electronic transmission with a vorification of delivery, -

"To be valid, any communication between the parties pursuant to this Agreement shall be made at the
“Hildresses given below:

TRADEMARK
REEL: 002938 FRAME: 0738




A ooasoza
09;-"1-‘-1;-"200-‘-1 0933 FP.}{ 212 9439 9130 ABELMAN FRAYHE &

ﬂ
W

Page u° 7

For the Collateral Agent

Deutsche Bank, AG London

Winchester House, 1 Great Winchester Street,
London, EC2N 2DB

United-Kingdom

Fax number: 00 44 (0)20 7547 6419/5703
Attention: Mr. Ronald Lane-Smith

For the Pledpor

BSN Glasspack SA

64, Bd du 11 novembre 1918

69100 Villeurbanne

Fax number: 0033 (0) 156796370 . - v .-
Attention: Mr, Franco Todisco . RIS 4

With a copy to

Mr. Franco Todisco
Avir Spa (Italy) : ’
Fax mumber : 00 39 (0)24510 16 88

and-
MEQDLLQ

‘Owens-IMinois Group, Inc

One SeaGate, Taledo,

Ohio 43666, U.S.A.

Telephone number: 41 9-247—5000
Fax number: 419 247 1221
Attcntion‘ Mr. Iim Bashren

S Bt fieks’ ‘ate doe med delivered at the eailier of the date'snch nnhce 15 actually received by a party or
e, ] J?ﬁﬁﬁw :days after such notice is given,

{ Any change of address shall be notified to the other party with a prior notice of 15 business days.

g’ TICLE 9 — TERM OF THE A GREEMENT

Thms Agreement shall remain in full force and effect until al]. Secured Obligations shall have been
_irrevocably paid in fall pursuant to the terms and conditions of the Credit Agrecment.

'The Pledge is created with an indivisible nature. Consequently, partial fulfilment of the Secured
'-Ohllgahons shall not extinguish the Pledge proportionally, which may only be cancelled after the full
Gﬂmphanca of the Secured Obligations.

TRADEMARK
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take any forther action for its termination and release unless otherwise required by French law in -
which case the Collateral Agent aprees to promptly provide such releases or take such required

actions, as the same may reasonably be requested by the Pledgor. The Collateral Agent shall be

| entitled, without limitation, in the event, that it determines that the pledge created hereby is no longer

{ required pursuant to the Credit Agreement, to unilaterally terminate the pledge on all or part of the

f going concermn.

i Once all the Secured Obligations have been fully discharged the Pledge shall be automatically
i terminated and cancelled. The Collateral Agent, upon the Pledgor’s written request, shall execute in
,the maximum term of one month as from the date of the request, the corresponding public or private
documents as necessary for the cancellation of the Pledge, returning to the Pledgor any document
delivered to the Collateral Agent in connection with thig Kﬁqémegt{ S el

ol s

: LT e
The Pledgor hereby agrees that amendments or term ejgtqq;iqn_s'_gf the Secured Obligations, as may be
agreed by the Pledgor. the Collateral Agent, will not- atfect the validity..or, enforceability of this
Apgreement, which will remain in full force notwithstanding any such amendiiients or term extensions.

ARTICLE 10 - REGISTRATION, RECORDING, COSTS AND EXPENSES

All reasonable expenses, fees and commissions relating to the preseni agreement, and those arising
there from, including expenses for tecording, registration and renewal thereof,.shall be borne by the
‘Pledgor, who undertakes to do =0 in accardance with the provisions of the Credit Agreement.

For this purpose, all powers are granted to the bearer of a copy hereof,

ARTICLE 11 — ELECTION OF DOMICILE

Forthe implementation hereof, the Parties elect domicile at their respective registered office,

ARTICLE 12 — BENEFICIARIES OF THE PLEDGE

| Subject to the provisions of the Credit Agreement, the rights arising from this Agreement shall inure to
“Yliihenefit of the Collateral Agent acting both for itself and on behalf of the Lenders, as well as the
} sugcessors and assigns of the Collateral Agent and of the Lenders. :

- ARTICLE 13 - SEVERABILITY

If any clause of the Agreement shall be found to be null and void, prohibited or incapable of
enforcement, such clause shall have neither effect nor jeopardy on the validity or execution of the
oth_er terms of this Agreement and none of the Parties may claim damages to the other on such basis,

1 In such case, the Parties shall negotiate in good faith in order to replace the clauses concerned by
f clauses valid and capable of enforcement, the closest possible as regards the initial intention of the
Parties or, if such common intention may not be determined, of the intention of the Party that the
invalid or unenforceable clause was aiming at protecting. Fajling such agreement, the Parties shall
$ -Eppoint an expert or, if they cannot agree on such appointment, the expert shall be appointed by the
§ President of the Commercial Court of Paris upon request of the most diligent Party. The expert shall
i} ‘substitute all the invalid or unenforceable clauses complying with the requirements set forth hete
:dbove, '
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ARTICLE 14 - MISCELLANEOUS
The preamble and the exhibits of this Agreement are part of this Agreement and bind either Party,
This Agreetnent constitiutes the entire agreenent of the Parties in relation to its subject matter,

This Agreement may only be modified by a written agreement duly signed by both Parties.

The waiver made by one Party to the benefit of any of the clauses of this Agreement shall be valid
only if acknowledged in writing and shall be construed restrictively. No waiver to any- of the clauses
of this Agreement shall be deemed as a wajver to any other clause of this Agreement, whatever the -
degree of similarity between the clause which shall have been waived and any other clause of this
Agreement.

Notwithstanding anything to the contrary set forth herein, if and o the extent that there 15 any .
inconsistency between the terms of this Agreement and those of the Credit Agreement, as applicable,
the result of which imposes any more onerous restrictions or, obligations-on the Pledgor (other than the
creation of this Pledge in favor of the Collateral” Agent acting ‘hoth, for jtself and on behalf of the
:Lenders), the terms of the Credit Agreement, as applicable;, shall; prevail.in all respects and the
.inconsistept terms herein shall be disregarded, subject only tor mandatory French rules which shal] be
declared applicable ‘to this Agreement. As long as they do not contravene with any possible
intemational mandatory riles, the provisions of the Credit Agreement are fully applicable by reference
to the Pledgor and to this Agreement. ' '

This Agreement will be translated into French, In such case, the French version shall prevail in case of
contradiction or condlict arising out of such translation or if a dispute arises in relation with the
interpretation or performance of this Agreement. :

The assignment of this pledge to any successor or assign of the Collateral Agent (acting both for iiself
and on behalf of the Lenders) may not be construed as a novation pursuant to articles 1271 and seq. of
the Civil Code. However, if 2 novation was deemed to have occurred, the Parties hereby expressly
acknowledge that this pledge shall benefit to any substitute or assignee in compliance with the
provisions of articles 1278 and 1279 of the Civil Code. Any such transfer or assignment of rights
under this Agreement by the Collateral Agent (acting both for itself and on behalf of the Lendets) shall
be notified in compliance with article 1690 of the French Civil Code (by bailiff or within a notarial
dead). - -

f@*fﬂcﬂg@r undertakes, at any time and at his own costs, to sign or have signed any powers or other
dotuments required, and to take any necessary or désirable measures, as well as those that the -
Collateral Agent (acting both for itself and on behalf of the Lenders) may reasonably request, in
. order to perfect or protect the privilege which they are granted by this agresment or ziming at
‘enabling the Collateral Agent (acting both for itself and on behalf of the Lenders) to exercise and
enforce the rights they are entrusted with by this Agreement. o .

ARTICLE 15 - APPLICABLE LAW AND JURISDICTION CLAUSE

This Agreement shall be governed by, and interpreted in accorglance with, French law.

'
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Arny dispute arising in connection with the mterp

section 10.18 of the Credit Agreement.

-Eﬁﬂcuted in Paris,
On June 21, 2004,
In two (2) original copies.

1y di 2 _ retation, validity, performance or terinination of this
Ag'r::emenf will be settled (i) before the Commercial Court of Patis (France) (Tribuncl de Commerce de’
Paris), which shall have full and exclusive jurisdiction, or (i1) upon the Collateral Agent’s choice, before
any other state or federal court of competent jurisdiction in the State of New York in accordance with

BSN Glasspack

-a% Pledgor

By:

"Nare; Franco Todisco

Title: Chairman and Chief Executive Officer

EES

T= . L

T S

DEUTSCHE BANK AG, London
as Collateral Agent . -
By: L

Name: Ronald Laue-Smlth

. Title: Vice President
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