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Trademark

EUROPA-TOTE
RAP-N’-BAG

CHECK-SAK

SIZZLE SAK

TWISTLOCK

Design of Bag w/Double Grid
SUPERBAG JR.
SUPERBAG

MEALS TO GO & Design

Reg. No.

877,259
1,221,655
1,276,960
1,279,015
1,325,880
1,408,427
1,765,821
1,768,604

2,098,895

Reg. Dt.

September 23, 1969
December 28, 1982
May 8, 1984

May 22, 1984
March 19, 1985
September 9, 1986
April 20, 1993

May 4, 1993

September 23, 1997
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CONTRIBUTION AGREEMENT

THIS AGREEMENT made as of the 30th day of April, 1998.

BETWEEN:

AND:

GENPAK CORPORATION, a corporation duly incorporated under the
laws of the State of New York, and having an office at Suite 1600, 1055
West Hastings Street, Vancouver, Bntish Columbia

(HGenpak")

OF THE FIRST PART

GENPAK LLGC, a limited liability company duly formed under the laws of
the State of New York, and having an office office at 68 Warren Street,
Glens Falls, New York, 12801

("Genpak LLC")

OF THE SECOND PART

WHEREAS:

A,

Genpak is a manufacturer and supplier of foam take-out containers, paper soufflé &
cone cups and disposable dinnerware for both the food industry and retail markets,
ovenable bakery and food trays, clear hinged bakery containers, institutional serving
trays and deli containers and other food and specialty packaging products for the
supermarket, retail and promotional markets in North America (the “Food and
Specialty Packaging Business”).

Genpak, through its division, Continental Superbag™ Company, also manufactures
and supplies plastic square-bottom bags for the supermarket, retail and promotional
markets in North America, Mexico and the United Kingdom (the “Superbag™
Business™).

The Food and Specialty Packaging Business and the Superbag™ Business are
collectively referred to herein as the “Genpak Business”.

Genpak is the sole member of Genpak LLC.

N:\legal\meng\gpei\genpak\genpakllc.p&s
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E. Genpak desires to contribute and assign to Genpak LLC and Genpak LLC desires to
accept and assume (1) all of the business, operating assets and property of Genpak,
whether tangible or intangible, and wherever located, including, without limitation,
all trademarks and intellectual property rights owned by Genpak and Continental
Superbag™ Company and all fumiture, fixtures, inventory, equipment, contracts and
agreements related to the Genpak Business (collectively, the “Genpak Assets™).

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the terms,
conditions and mutual agreements contained herein and for other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each of the
parties) the parties hereto agree as follows:

1.0 Contribution of Genpak Assets

1.1 Description of Assets to be Contributed by Genpak. On the Closing Date (as
hereinafter defined), Genpak hereby contributes, transfers and conveys to Genpak LLC all
of Genpak’s right, title or interest in and to all the Genpak Assets owned by Genpak on the
Closing Date including, without limitation, the assets which are set out in the balance sheet
by category in Schedule 1 attached hereto.

1.2 Effect of Contnbution. The contribution and conveyance of the Genpak Assets by
Genpak to Genpak LLC shall be Genpak’s capital contribution as the sole member of
Genpak LLC pursuant to the terms of the Operating Agreement of Genpak LLC.

2.0 Representations and Warranties of Genpak

2.1 Corporate Power and Authonity. Genpak represents and warrants that it is duly
organized, validly existing and in good standing under the laws of the State of New York
and duly qualified to transact business as a foreign corporation in the states of Alabama,
Indiana, Utah, Texas, North Carolina, South Carolina and Ohio and in the Province of
Ontario, Canada, with full corporate power and authority to conduct its business as now
conducted, own its assets and enter into and perform its obligations under this Agreement.
The execution, delivery, and performance of this Agreement by Genpak has been duly
authorized by all necessary corporate or company action and this Agreement constitutes, and
all deeds, bills of sale, assignments, agreements and other instruments and documents to be
executed and delivered by Genpak hereunder will constitute the legal, valid and binding
obligations of Genpak enforceable against the Genpak.

2.2 Title to Assets. Genpak owns and possesses and has good and marketable title to the
Genpak Assets, free and clear of all liens, charges and encumbrances of every kind and
nature whatsoever, save and except for those disclosed to Genpak LLC.

n:\legal\meng\gpei\genpak\genpakllc.p&s

TRADEMARK
REEL: 1800 FRAME: 0131



3.0 Representations and Warranties of Genpak LL.C

3.1 Corporate Power and Authority. Genpak LLC is a limited liability company duly
formed, validly existing under the laws of the State of New York and qualified to transact
business in the states of Alabama, Indiana, Texas, North Carolina, South Carolina and Ohio
and in the Province of Ontario, Canada, and has the power, authority and capacity to enter
into this Agreement and to carry out its terms. The execution and delivery of this
Agreement and the completion of the transactions contemplated hereby has been duly and
validly authorized by all necessary corporate action on the part of Genpak LLC, and this
Agreement constitutes a valid and binding obligation of Genpak LLC enforceable against
Genpak LLC in accordance with its terms.

4.0 Closing; Certain Filings

4.1 Closing Date. The transaction contemplated hereby shall be effective at 11:59 p.m.
(New York time) on the date first above written (the “Closing Date”).

4.2 Deliveries at Closing. At or prior to the effective time on the Closing Date, Genpak
shall deliver to Genpak LLC the following:

(a) an Assignment of Patents and Patent Applications, duly executed by
Genpak, in substantially the form attached hereto as Schedule 2;

(b) an Assignment of Registered Trademarks and Trademark Applications, duly
executed by Genpak, in substantially the form attached hereto as Schedule 3;

(c) an Assignment of Attorney Patent Dockets, duly executed by Genpak, in
substantially the form attached hereto as Schedule 4; and

(d) such other approvals, opinions, documents or certificates as Genpak LL.C
may reasonably request.

4.3 Certain Filings. Genpak and Genpak LLC shall cooperate with one another (a) in
determining whether any action by or interest in respect of, or filing with, any governmental
body, agency, official or authority is required, or any actions, consents, approvals or waivers
are required to be obtained from any parties to any material contracts, in connection with the
consummation of the transactions contemplated by this Agreement and (b) in taking such
actions or making any filings, furnishing information required in connection therewith and
seeking timely to obtain any such actions, consents, approvals or waivers.

5.0 General Provisions

5.1 Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns; provided,
however, that neither this Agreement nor any right hereunder may be assigned by any party
without the consent of the other parties hereto, which shall not be unreasonably withheld.

n:\legal\meng\gpei\genpak\genpakllc.p&s
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IN WITNESS WHEREOF, the undersigned have executed this Contribution
Agreement as of the date first above written.

GENPAK CORPORATION

By:

Nick De@gais
Secretary

GENPAK L.L.C.

Manager
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SCHEDULE 2

Assignment of Patents and Patent Applications

WHEREAS, GENPAK CORPORATION, a New York State Corporation, having offices at
68 Warren Street, Glens Falls, New York 12801 is the owner of the entire right, title and interest in,
to and under the following Patents and Patent Applications, and the inventions which are the subject

thereof (hereinafter, collectively “the Intellectual Property™):

(/S Patent No. Title ) Issue Date

5,681,865 Muthod for Producing Polyester Foam October 28, 1997

5.679.255 Mcthod for Producing Polyester Foam Using a Blowing Oclober 21, 1997

Agent Cambination

$.652.277 Process [oc Producing Alkenyl Aromauc Foumns Using a July 29, 1997
Combinulion of Atmospheric and Organic Gases and Foams
Produced Thercby

54132139 Unitary Hinge for a Conlainer May 9, 1995

5,403 RGS Process for Producing Polystyrene Foam April 4, 1995
$.342.R57 Process for Producing Polystyrene Toam August 30, 1994
5339973 Latch for a Container August 23, 1994
2,446,986 Fluid Tight Container and Closurc Assembly May B, 1984
4385711 Child Resistant Closure Assembly Muy 31, 1983
4,383,954 Forming and Delivering Steckablc Articles May 17, 1983

Pes. 380,648 Food Dish July 8, 1997

Pex 346,528 Muilin Pan May 3, 1994

Des. 335,798 Platc May 25, 1993

Dcs. 278,800 Plasne Paint Container May 14, |9B5
Serial No. Tigle Liling Date
0B/534.692 Container for Stabilizing [ood Dish S¢plember 27,1995
08/591,141 Method for Making Ventilated Container February 1, 1996
08/649.314 Tabless Container Closure May 17, 1996
U%/772.828 Ventilated Container December 24, 1996

TRADEMARK
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Serial No. Title Filing Date

08/659,202 Method of Recyeling Polyester [oam Moy 20, 1997

08/916,080 Contauner Closure Avgust 21, 1997

08/540,671 Compartmentalized Conlainer Seplember 30, 1997

08/941,900 Conteiner Closure Sysiem Scpiember 30, 1997

Unassigned Method and Systemn for Forming Low Density Polymer Foam  Apnl 28, 1998

(Attorney Dockel Article

No.: 0869.031)

PCT/MS93/04530  Lalch for o Canlainer Prionty date May 14,
1992 (Int’] filing date
May 12, 1993)

AND WHEREAS, GENPAK, L.L.C., a New York State Limited Liability Company, having
offices at 68 Warren Street, Glens Falls, New York 12801, is desirous of obtaining the entire right,

title and interest in, to and under the Intellectual Property;

NOW, THEREFORE, in consideration of the sum of One Dollar (§1.00) to GENPAK
CORPORATION, in hand paid, and other good and valuable consideration, the receipt of which is
hereby acknowledged, GENPAK CORPORATION has sold assigned, transferred and set over, and
by these presents does hereby sell, assign , transfer and set over, unto GENPAK, LL.C,, its
successors, legal representatives and assigns, the entire night, title and interest in, to and under the
Intellectual Property, including any and all reissues and extensions thereof, all applications for Letters
Patent which may be filed for the Intellectual Property or which claim priority thereto, which may
hereafter be filed in any country or countries foreign to the United States; and all Letters Patent
which may be granted on the Intellectual Property in the United States and any country or countries
foreign to the Untied States and all extensions, renewals and reissues thereof, and GENPAK
CORPORATION hereby authorizes and requests the Commissioner of Patents of the United States,
and any Official or any country or countries foreign to the United States, whose duty it is to issue
patents on patent applications, to issue all Letters Patent ansing hereunder to GENPAK, L.L.C,, its

successors, legal representatives and assigns, in accordance with the terms of this instrument;

AND GENPAK CORPORATION, does hereby sell, assign, transfer and set over, unto
GENPAK, L.L.C., its successors, legal representatives and assigns, the right to sue for any past

-2-
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infringement of any patents comprising Intellectual Property, and for infringement of any patents
which may hereafier be granted in the United States or any country or countries foreign to the

United States for the Intellectual Property or claiming priority thereto;

AND GENPAK CORPORATION HEREBY covenants that is has full nght to convey the
entire right, title and interest herein assigned, and that it has not executed, and will not execute, any

agreement in conflict herewath,;

AND GENPAK CORPORATION HEREBY further covenants and agrees that it will
communicate to GENPAK, L.L.C., its successors, legal representatives and assigns, any facts known
to it respecting the Intellectual Property and all patents which may hereafter be granted, and testify in
any legal proceeding, sign all lawful papers, make all rightful caths and generally do everything
possible to aid GENPAKX, L.L.C,, its successors, legal representatives and assigns, to obtain and

enforce proper patent protection for the Intelleciual Property in any and all countries of the world.

IN TESTIMONY WHEREQF, GENPAK CORPORATION has caused this Assijcnt to

be signed by its duly authorized officer and its seal to be attached this % day of 1998,
GENPAK ORATION
By:

Printed Name: [/t Anpl
Title: 5&&@

Paovimis oF Lnst Lo omB A

STATE OFNEW-YORK )
Y ) ss.
Cornbry OF YV ppowVE—
On this #C_ day of , 1998, personally appeared N‘(fk Yasrona s , 1o me
known 1o me to be a_Secy of GENPAK CORPORATION the assignor above

named , and acknowledged that hq’ executed the
and pursuant to authority duly received.

regoing Assignment on behalf of said Assignor

)

Notary Public

-3-
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SCHEDULE 3

ASSIGNMENT OF REGISTERED TRADEMARKS

AND TRADEMARK APPLICATIONS

WHEREAS, GENPAK CORPORATION ("Assignor”), a New York State
Corporation, having its principal offices at 68 Warren Street, Glens Falls, New York 12801, has

adopted and is the owner of the Unurted States trademarks set forth below, heremafter referred to

as ("The Trademarks"), The Trademarks having been continuously used by Assignor in interstate

commerce since at least as early as their acquisition dates:

Trademark
GENPAX

GENP;\_K
ARISTOCRAT
SMART SET
POLYTHERM
QUALITY TO GO
ORLNTAL DESIGN
CELERRITY
DIPI.OMAT

BAKE *N SHOW
SCCURE SEAL
FIRST IMPRESSIONS
CATERER'S SELECT
OVEN ‘N SERVE

Unjted Siotes Registered Trademarks

Serial No.
72/338,147
72/373.974
72/440,829
72/440,831
72/440,830
737761.810
73/809,674
74/147,5313
74/152,995
74/349,1 11
74/341,398
74/609,662
74/410,298

74/431,185

Registration No.

902,841
933716
984,236
984,237
988 68}
1.575.013
1,588,919
1,747,811
1,770,802
1,849,326
1,877,257
1,980,27)
2,001,740

2,087,946

Date of Registration

1112470
5116772
R4
5nR\14
112314
1720/90
3127790
1/19/93
S5/1193
8/9/94
1731/95
6/11/96
9117196

8712197
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Trademark

SILIIOUETTL:

SNAP IT

PET PLUS

PET +

Trademark
QUALITY TO GO

CELEBRITY
SECURE SEAL
BAKE ‘N SHOW

{nited States Pendine I rademarks

Serial No. Status

75/238,026 Pending; Published
2/17/98

751275,092 Pending; Published

2/10/98; Opposition

period extended by

Date of Filing
27/97

4/15/97

Snap On Technologics, Inc.

to May 11, 1998

Pending; Published
3/3/98

75/275,093

751275109 Pending Published

373198

Canqgdign Registered Jrademarks

Serial No. Registration No.
0622,829 398,829
0688,912 414,574
0719,421 429,575
0720,350 429,589

4/15/97

4/15/97

Date of Registration

5/15/92
7/16/93
6/14/94

612494

WHEREAS., GENPAK, L.L.C. ("Assignee"), a New York State Limited Liability
Company, having its principal offices at 68 Warren Street, Glens Falls, New York 12801, is

desirous of acquinng The Trademarks;,

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good

and valuable consideration, the receipt of which is hereby acknowledged, GENPAK
CORPORATION, hereby assigns to GENPAK, L.L.C,, all nght, title and interest including, but

not limited to, any and all common law interest, worldwide, including in the United States in and

to The Trademarks, together with the goodwill of the business symbolized by The Trademarks

and registrations thereof;

NOW FURTHER, Assignor agrees to assign, and hereby does assign, to Assignee all

TRADEMARK
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right, title and interest, including common law interest, worldwade, in and to the trade dress and

any good will associated therewith relating 1o any and all products sold by Assignor or its

hcensees, affiliates or agents, using The Trademarks, including, but not limited to, the rights to the

overall look and appearance of said products which Assignor has or may have.

Signed and effective this $0_ day of ﬂw/] , 1998,

GENPAK C e} Assignor)

By:
Nueh DesW

Printed Name

SecdAt Ay
Title /

Provirece oF Bran ;i LoLuwmd A
SFATFOF NEW YORK
C—l‘—"f 5S.
€OUNTY OF VAmtowme~ ;

On this 30 day of E(% , 1998, personally appeared Niel Desreoncs
L

to me known to me to be a £ tv __ of GENPAK'CORPORATION the assignor above |
named, and acknowledged that he exdcuted the foregoing Assignment on behalf of said Assipnor
and pursuant to authonty duly received.

y Public
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SCHEDULE 4

Assignment of Attorney Patent Dockets

WHEREAS, GENPAK CORPORATION, a New York State Corporation, having offices
at 68 Warren Street, Glens Falls, New York 1280} has certain rights in the inventions which are

the subject of the following attomey dockets:

Docker No.: TJitle:

0869.019C Method for Producing Polymer Foam Using a Blowing Agent Combination
0869.033 Food Container System

0869.034 Method for Producing Polymer Foam

0869.035 Method for Producing Polymer Foam Using a Blowing Agent Combination
1245.002 Easy Open Container

AND WHEREAS, GENPAX, L.L.C., a New York State Limited Liability Company,
baving offices at 68 Warren Street, Glens Falls, New York 12801, is desirous of obtaining ail of
GENPAK CORPORATION'S rights, if any, 10 said attorney dockets;

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00) to GENPAK
CORPORATION, in hand paid, and other good and valuable consideration, the receipt of which
1s hereby acknowledged, GENPAK CORPORATION has sold assigned, transferred and set over,
and by these presents does hereby sell, assign, transfer and set over, unto GENPAK, L.L.C., its
successors, legal representatives and assigns, all of its rights fo said attorney dockets, including
any and all patent applications filed thereon in the future, reissues and extensions thereof, and all
patent applications claiming priority thereto which may hereafter be filed in any country or
countries foreign to the United States; and all Letters Patent which may be granted thereon in the
United States and any country or countries foreign to the Untied States and all extensions,
renewals and reissues thereof, and GENPAK CORPORATION hereby authorizes and requests

-1-
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the Commissioner of Patents of the United States, and any Official of any country or countnes
foreign to the United States, whose duty it is to issue patents on patent applications to issue all
Letters Patent ansing hereunder to GENPAK, L.L.C,, its successors, legal representatives and

assigns, in accordance with the terms of this instrument;

AND GENPAK CORPORATION, does hereby sell, assign, transfer and set over, unto
GENPAK, L L.C,, its successors, legal representatives and assigns, the right to sue for
infringement of any patents, reissues and extensions thereof which may hereafter be granted on
applications filed on said attorney dockets in the United States and any country or countries

foreign to the United States;

AND GENPAK CORPORATION HEREBY covenants that it has not executed, and will

not execute, any agreement in conflict herewith;

AND GENPAK CORPORATION HEREBY further covenants and agrees that it will
communicate to GENPAK, L L.C,, its successors, legal representatives and agsigns, any facts
known to it respecting said attorney dockets, any patent applications hereafter filed thereon, and
any patents which may hereafter be granted, and tesnfy in any legal proceeding, sign all lawful
papers, make all nghtful oaths and generally do everything possible to aid GENPAK, LL.C,, its
successors, legal representatives and assigns, to obtain and enforce proper patent protection in

any and all countnies of the world.
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IN TESTIMONY WHEREOF, GENPAK CORPORATION has caused this Assignment
to be signed by its duly authorized officer and its seal to be attached this ____ day of
1998.

GENPAK CORPORATION

Pricéd Namé- NA PESpa ALt

Title:_ SZC <
PRoJINLE oF BLTSE LorwmdrFr
STATE UF NEW-YORK )
c T ) ss.
cewlnﬁor \/W )
On this 30 _ day of 1998, personally appeared Nick Posmantpis , to
me known to me to bea A of GENPAK CORPORATION the assignor

above named , and ecknowledged thdt he executed the foregoing Assignment on behalf of said
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