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TRADEMARK ASSIGNMENT

THIS TRADEMARK ASSIGNMENT is made as of January 12, 2000, between BETRAS
PLASTICS, INC., a South Carolina corporation (the “Grantor”), and FOOTHILL CAPITAL
CORPORATION, a California corporation (the “Lender”).

RECITALS

A. The Grantor and the Lender have entered into a Loan and Security Agreement dated
as of February 28, 1997 as amended by agreements dated as of February 1, 1999 and July 31, 1999
(as amended, the “Loan Agreement”). Capitalized terms used herein, unless otherwise defined,
shall have the meanings assigned to them in the Loan Agreement.

B. Pursuant to a certain Third Amendment to Loan and Security Agreement dated as of
the date hereof (the “Third Amendment”), the Lender and the Grantor have amended certain of the
terms and conditions of the Loan Agreement.

C. The Lender has required, as a condition to its consent to the Third Amendment, that
the Grantor assign and grant to the Lender, as additional security for the payment and performance
of the Obligations, a continuing security interest in the Patent Collateral (as defined below).

AGREEMENT

NOW THEREFORE, in consideration of the premises and, to induce the Lender to make the
Revolving Loans under the Loan Agreement, the Grantor agrees with the Lender as follows:

1. Incorporation by Reference. The Loan Agreement and the terms and provisions
hereof (including, without limitation, the definitions of terms set forth therein) are incorporated
herein in their entirety.

2. Assignment of Trademarks. As additional security for the payment and
performance of the Obligations under the Loan Agreement, the Grantor hereby assigns and transfers
to the Lender, and grants to the Lender, a security interest in all of the Grantor’s rights, title and
interest in:

(@) the federal trademarks, trademark applications and registrations therefor
listed on Schedule 1 attached hereto (as the same may be amended pursuant hereto from time to
time, the “Trademarks™);

(b) all of the goodwill of the Grantor’s business connected with the use of, and
symbolized by the Trademarks;

(©) all renewals of the Trademarks and all proceeds of, and rights associated
with the foregoing, including, without limitation, any license royalties and any claim by the Grantor
against third parties for past, present, or future infringement or dilution of any trademark, trademark
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registration or trademark license, or for any injury to the goodwill associated with the use of any
trademark, or for breach or enforcement of any trademark license.

The items described in subsections (a), (b), and (c) are herein collectively referred to as the
“Trademark Collateral”.

3. Representations and Warranties of Grantor. Grantor represents and warrants

that:

(a) The Trademarks are subsisting and have not been adjudged invalid or
unenforceable; and the Grantor has no knowledge of any circumstances which would cause any of
the Trademarks to be declared invalid if challenged in court;

(b) No claim has been made of which the Grantor is aware that the use of any of
the Trademarks does or may violate the rights of any third person;

©) To the best of the Grantor’s knowledge, the Grantor is the sole and exclusive
owner of the entire and unencumbered right, title and interest in and to each of the Trademarks, free
and clear of any liens, charges and encumbrances, including without limitation, pledges,
assignments, licenses, registered user agreements and covenants by the Grantor not to sue third
persons;

(d) To the Best of the Grantor’s knowledge: (i) each of the Trademarks is valid
and enforceable; (ii) there is no existing claim or demand of any person challenging the Grantor’s
use of the Trademarks or alleging that the Grantor’s use thereof infringes the rights of such person;
(ii1) the Grantor’s use of the Trademarks does not infringe on the rights of others; (iv) no person is
presently asserting that he has the right to use the Trademarks in connection with the manufacture
and sale of the goods listed in the registrations for such Trademarks and there are no outstanding
licenses thereof.

(e The Grantor has the unqualified right to enter into this Assignment and
perform its terms; this Assignment creates a valid and enforceable security interest in all of the
Grantor’s right, title and interest in the Trademark Collateral; and no security agreement, financing
statement or other lien or assignment instrument covering any of the Trademark Collateral is on file
or of record in any public office.

® The Grantor has used, and will continue to use for the duration of this
Assignment, proper statutory notice in connection with its use of the Trademarks;

(2) The Grantor has used, and will continue to use for the duration of this
Assignment, consistent standards of quality in its manufacture of products sold under the
Trademarks; and

(h) The Trademarks listed on Schedule 1 are all of the Trademarks owned by the
Grantor.
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4. Covenants of Grantor. Grantor covenants and agrees that:

(@ the Grantor will not do any act, or omit to do any act, which will or could
result in any Trademark becoming dedicated or abandoned;

(b) Until the Grantor’s Obligations to the Lender have been fully satisfied, the
Grantor will not, without the Lender’s prior written consent, enter into any agreement which is
inconsistent with the Grantor’s obligations under the Assignment or the rights granted to the
Grantor hereunder. The Grantor further agrees that it will not take any action, or permit any action
to be taken by others subject to its control, including licensees, or fail to take any action, which
would affect the validity or enforcement of the rights transferred to the Lender under this

Agreement;

(c) The Grantor shall notify the Lender immediately if it learns that any
application or registration relating to any Trademark has or may become dedicated or abandoned, or
of any adverse determination or development (including, without limitation, the institution of, or
any such determination or development in, any proceeding in the United States Patent and
Trademark Office or any court) regarding its right to register the name or to keep and maintain the
same;

(d) If the Grantor files an application for any trademark registration with the
United States Patent and Trademark Office or any similar office or agency in any other country of
any political subdivision thereof, it shall promptly inform the Lender, and, upon request of the
Lender, execute and deliver any and all agreements, instruments, documents and papers as the
Lender may request to evidence the Lender’s security interest in such trademark registration, any
trademark resulting therefrom and the goodwill and general intangibles of the Grantor relating
thereto or represented thereby, and the Grantor hereby appoints the Lender its attorney-in-fact to
execute and file all such writings for the foregoing purposes, all acts of such attorney being hereby
ratified and confirmed, such power being coupled with an interest and irrevocable until all of the
Obligations are paid and performed in full;

(e) The Grantor will take all necessary steps, including, without limitation, those
in any proceeding before the United States Patent and Trademark Office or similar office or agency
in any other country or any political subdivision thereof, to maintain and pursue each application
(and to obtain the relevant registration) and to maintain such registration of the Trademarks
including, without limitation, filing of applications for renewal, affidavits of use, affidavits of
incontestability and opposition, interference and cancellation proceedings; and

€3] In the event that any of the Trademarks are infringed, misappropriated or
diluted by a third party, the Grantor shall notify the Lender promptly after it learns thereof and shall,
unless the Grantor shall reasonably determine in its discretion that any such action would be of
negligible economic value to the Grantor, promptly sue for infringement, misappropriation or
dilution and, if appropriate, recover any and all damages for such infringement, misappropriation or
dilution, and take such other actions as the Grantor shall deem appropriate under the circumstances
to protect such Trademarks.
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s. Events of Default. The Events of Default hereunder are the same as those described
in the Loan Agreement which are incorporated herein by reference.

6. Rights of the Lender Upon Default by Grantor.

(a) In connection with this Assignment, the Lender shall have all of the rights
and remedies of an assignee of a trademark under applicable federal and state law, along with all of
the rights and remedies under the Loan Assignment and of a secured party provided by the Uniform
Commercial Code as enacted in any jurisdiction in which the Trademarks may be located.

(b) Without limiting the generality of subsection 6(a) hereof, the Grantor
specifically covenants and agrees that, in order to allow the Lender to exercise its rights and
remedies with respect to the Trademarks hereunder, the Lender shall have the right, upon the
occurrence and continuation of an Event of Default hereunder (i) to assign any Trademark for such
term or terms, on such conditions and in such manner as the Lender in its sole discretion determines,
and (ii) generally to sell, transfer, pledge, make an agreement with respect to or otherwise deal with
the Trademarks, or any of them, as though the Lender were the absolute owner thereof for all
purposes and to do all things necessary or desirable to protect, preserve or realize upon the patents,
or any of them, all as fully and effectively as the Assignor might do in the absence of this
Assignment. Notice of any sale or other disposition of the Trademarks shall be given to the Grantor
at least five (5) days before the time of any intended public or private sale or other disposition of the
Trademarks is to be made, which the Grantor hereby agrees shall be reasonable notice of such sale
or other disposition. At any such sale or other disposition, any holder of any of the Obligations or
the Lender may, to the extent permissible under applicable law, purchase the whole or any part of
the Trademarks sold, free from any right of redemption on the part of the Grantor, which right is
hereby waived and released.

7. Right of Access to Plant and Facilities. The Grantor hereby grants to the Lender
and its employees and agents the right to visit the Grantor’s plants and facilities which manufacture,
inspect or store products sold under any of the Trademarks, and to inspect the products and quality
control records relating thereto at reasonable times during regular business hours. The Grantor shall
do any and all acts reasonably required by the Lender to ensure the Grantor’s compliance with
subsection 3(g).

8. Purpose of Assignment. This Assignment has been executed and delivered by the
Grantor for the purpose of registering the security interest in favor of the Lender in the Trademark
Collateral with the United States Patent and Trademark Office.

9. License to Use Trademarks. Unless and until there shall have occurred and be
continuing an Event of Default, the Lender hereby grants to the Grantor the exclusive right and
license to use the Trademarks on and in connection with the products sold by the Grantor, for the
Grantor’s own benefit and account and for none other. Except in connection with activities in the
ordinary course of business, the Grantor agrees not to sell or assign its interest in, or grant any
sublicense under, the license granted to the Grantor in this section 9, without the prior written
consent of the Lender.
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Upon the occurrence of an Event of Default and upon notice from the Lender to the Grantor,
the license granted herein shall terminate forthwith; provided, however, that if such Event of Default
is one for which the Grantor is permitted a certain amount of time to effect a cure pursuant to the
Loan Agreement and the Grantor effects a timely cure of such Event of Default, then, without
further action on the part of the Lender, the License shall revest with the Grantor.

10. Further Assurances. At any time and from time to time, upon the written request
of the Lender, and at the sole expense of the Grantor, the Grantor will promptly and duly execute
and deliver any and all of other instruments and documents and take such other action as the Lender
may reasonable deem necessary or desirable to perfect or protect the Lender’s interests hereunder or
to allow it to enjoy the full benefits hereof, including but not limited to filings with federal
regulatory authorities and the execution and filing of any financing or continuation statement under
the Uniform Commercial Code in effect in any jurisdiction.

11. Rights to Proceeds of Trademark Collateral. During the term of this Assignment,
all proceeds of the Trademarks due and payable to the Grantor, including, but not limited to,
royalties and proceeds of infringement suits, shall be paid to the Grantor, provided however, that
upon the occurrence of an Event of Default, all royalty payments, proceeds of infringement suits,
and other proceeds of the Trademarks received thereafter shall be paid directly to the Lender and
shall be applied by the Lender on account of the Obligations. The Lender shall have the right to
notify payors to make their payments directly to the Lender upon the occurrence of an Event of
Default.

12. No Waiver; Cumulative Remedies. The Lender shall not be any act, delay or
omission be deemed to have waived any of its rights or remedies hereunder, and no waiver shall be
valid unless in writing signed by the Lender, and then only to the extent therein on any one occasion
shall not be construed as a bar to any right or remedy which the Lender would otherwise have had
on any future occasion. No failure to exercise, no any delay in exercising on the part of the Lender,
any right, power or privilege hereunder, shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preclude any other or future exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies herein
provided are cumulative and are not exclusive of any rights and remedies provided in the Loan
Agreement or by applicable law. None of the terms or provisions of this Assignment may be
waived, altered, modified or amended except by an instrument in writing duly executed by the
Lender.

13. Termination. Upon payment in full of all Obligations, this Assignment and the
power of attorney granted pursuant to section 15 hereof shail terminate and the Lender shall, at the
Grantor’s expense, execute and deliver to the Grantor all instruments and other documents as may
be necessary or proper to release the lien on and security interest in the Trademark Collateral which
has been granted hereunder, subject to any disposition thereof which may have been made by the
Lender pursuant hereto.

14, Fees, Costs and Expenses. Any and all fees, costs and expenses of whatever kind
or nature, including reasonable attorneys’ fees and legal expenses incurred by the Lender in
connection with the filing or recording of any documents (including all taxes in connection
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therewith) in public offices, the payment or discharge of any taxes, counsel fees, maintenance fees,
encumbrances or otherwise protecting, maintaining or preserving the Trademarks, or in defending
or prosecuting any actions or proceedings arising out of or related to the Trademarks, shall be borne
and paid by the Grantor on demand by the Lender and until so paid shall be added to the principal
amount of the Obligations and shall bear interest at the highest rate prescribed in the Loan
Agreement.

15. Power of Attorney. In the event of the occurrence of an Event of Default under the
Loan Agreement, the Grantor hereby authorizes and empowers the Lender to make, constitute and
appoint any officer or agent of the Lender as the Lender may select, in its exclusive discretion, as
the Grantor’s true and lawful attorney-in-fact, with the power to endorse the Grantor’s name on all
applications, documents, papers and instruments necessary for the Lender to use the Trademarks, or
to grant or issue any exclusive or non-exclusive license under the Trademarks to anyone else, or
necessary for the Lender to assign, pledge, convey or otherwise transfer title in or dispose of the
Trademarks to anyone else. The Grantor hereby ratifies all that such attorney shall lawfully do or
cause to e done by virtue hereof. This power of attorney shall be irrevocable for the life of this
Assignment.

16. Reimbursement to the Lender. If the Grantor fails to comply with any of its
obligations hereunder, the Lender may do so in the Grantor’s name or in the Lender’s name, but at
the Grantor’s expense, and the Grantor hereby agrees to reimburse the Lender in full for all
expenses, including reasonable attorney’s fees, incurred by the Lender in connection therewith.

17. Severability. The provisions of this Assignment are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provisions, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or
any other clause or provision of this Assignment in any jurisdiction.

18. Benefit. The benefits and burdens of this Assignment shall inure to the benefit of
and be binding upon the respective successors and permitted assigns of the parties.

19.  Notices. All notices required to be given hereunder shall be in writing and shall be
deemed to have been duly given if given to the Grantor or the Lender, as the case may be, in the
same manner as set forth in the Loan Agreement.

20. Construction. This Agreement shall be construed according to the laws and
decisions of the United States and, to the extent not inconsistent therewith, the laws of the
Commonwealth of Virginia, without regard to its rules with respect to conflicts of laws, and shall be
binding upon the undersigned and their successors and assigns.
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The parties hereto have each caused this Assignment to be duly executed and delivered by
its proper and duly authorized representative as of January I:L 2000.

TICS, INC.

By: -

Joseph Betras, Prw

FOOTHILL CAPITAL CORPORATION

By: Q#ﬂ/((/\j_éﬂ
Its: @ce (neaidirt

STATEQOF SOUTH CAROLINA

COUNTY/CITY OF __ SPARTANBURG

The foregoing instrument was acknowledged before me this | Z&" day of January, 2000,
by Joseph Betras, President of Betras Plastics, Inc., a South Carolina corporation, on behalf of the

corporation.

My commission expires _D 4 , } e

—WWV}Z\Z 6)~Q}§"é°\

Notary Public

COMMONWEALTH OF VIRGINIA

4
COUNTY/CITY OF %jawxwui

2 The fore omg instrument was cknow’@efi before me this / 7% day of January, 2000, by
xLLLL, (S ) , N | ek of Foothill Capital Corporation, a
Cﬂforma corporation, on behalf of the corporation.

My commission expired’\ /¢ 27 2000 p

7
1.¢ ﬂ/ t" ét

No@ Public ‘7 | / d

505427
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SCHEDULE 1

Marks Registered to Betras Plastics, Inc.
in the United States Patent and Trademark Office

As of December 31, 1999, Trademarks have been issued for the following names. All
Trademarks are the property of Betras Plastics, Inc.

BP & Design Reg. No. 2,250,044

BIG MOUTH Reg. No. 1,626,017
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