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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (together with
all amendments, if any, from time to time hereto, this "Agreement), dated as of April 11, 2000, is
made by EACH OF THE GRANTORS SIGNATORY HERETO AND EACH ADDITIONAL
PARTY THAT BECOMES A GRANTOR HERETO PURSUANT TO SECTION 8 HEREOF
(each, a "Grantor" and collectively, "Grantors"), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation, in its capacity as agent for Lenders ("Agent").

WITNESSETH:

WHEREAS, pursuant to that certain Amended and Restated Credit Agreement
dated as of December 6, 1999 by and among Central Lewmar, L.P., a New J ersey limited
partnership (“Borrower”), the other Credit Parties signatory thereto (including certain Grantors),
and the Persons signatory thereto from time to time as Lenders (including all annexes, exhibits or
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the "Credit Agreement"), Lenders have agreed to make Loans to, and incur Letter of Credit
Obligations on behalf of, Borrower;

WHEREAS, in order to induce Agent and Lenders to make the Loans and incur
the Letter of Credit Obligations as provided for in the Credit Agreement, Pledgors have agreed to
execute and deliver this Agreement to Agent;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantors hereby agree as follows:

1. DEFINED TERMS.

(2) Unless otherwise defined herein, all capitalized terms used l?ut not
otherwise defined herein have the meanings given to them in Annex A to the Credit Agreement.

(b) “Secured Obligations” means, collectively, (i) in the case of Borrower, all

of its Obligations under the Credit Agreement and (ii) in the case of the other Grantors, all of

their Guaranteed Obligations under their respective Guaranty.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY

COLLATERAL. To secure the complete and timely payment of all the Secured Obligations of
Grantors now or hereafter existing from time to time, each Grantor hereby pledges and grants to

Agent, on behalf of Agent and Lenders, a continuing first priority security interest in all of such
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Grantor's right, title and interest in, to and under the following, whether presently existing or
hereafter created or acquired (collectively, the "Intellectual Property Collateral"):

_ . (a) all of its Patents and Patent Licenses to which it is a party
including those referred to on Schedule I hereto;

- . (b) all of its Trademarks and Trademark Licenses to which it is a party
including those referred to on Schedule I hereto;

. . (c) all of its Copyrights and Copyright Licenses to which it is a party
including those referred to on Schedule III hereto;

(d) all reissues, continuations or extensions of the foregoing;

- (e) all goodwill of the business connected with the use of, and
smbohzed by, each Patent, each Patent License, each Trademark, each Trademark
License, each Copyright and each Copyright License; and

§3) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (1)
infringement or dilution of any Patent or Patent licensed under any Patent License, (ii)
injury to the goodwill associated with any Patent or any Patent licensed under any Patent
License, (iii) infringement or dilution of any Trademark or Trademark licensed under any
Trademark License, (iv) injury to the goodwill associated with any Trademark or any
Trademark licensed under any Trademark License, (v) infringement or dilution of any
Copyright or Copyright licensed under any Copyright License, and (vi) injury to the
goodwill associated with any Copyright or any Copyright licensed under any Copyright
License.

3. REPRESENTATIONS AND WARRANTIES. Each Grantor jointly and
severally represents and warrants that such Grantor does not have any interest in, or title to, any
Patent, Trademark or Copyright except as set forth in Schedule I, Schedule IT and Schedule III,
respectively, hereto. This Agreement is effective to create a valid and continuing Lieq on and,
upon the filing hereof with the United States Patent and Trademark Office and the United States
Copyright Office, perfected security interests in favor of Agent in all of Grantors' Patents,
Trademarks and Copyrights and such perfected security interests are enf(?rceable as such as
against any and all creditors of, and purchasers from, Grantors. Upon filing of th_ls Agreement
with the United States Patent and Trademark Office and the United States Copyright Office and
the filing of appropriate financing statements listed on Schedule I to each Security Agreement,
all action necessary or desirable to protect and perfect Agent's Lien on Grantors’ Patents,

Trademarks and Copyrights shall have been duly taken.
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. 4. COVENANTS. Each Grantor jointly and severally covenants and agrees
with Agent, on behalf of Agent and Lenders, that from and after the date of this Agreement and
until the Termination Date:

(a) Each Grantor shall notify Agent immediately if it knows or has
reason to know that any application or registration relating to any Patent, Trademark or
Copyright (now or hereafter existing) may become abandoned or dedicated, or of any
adverse determination or development (including the institution of, or any such
determination or development in, any proceeding in the United States Patent and
Trademark Office, the United States Copyright Office or any court) regarding such
Grantor's ownership of any Patent, Trademark or Copyright, its right to register the same,
or to keep and maintain the same.

(b) In no event shall any Grantor, either directly or through any agent,
employee, licensee or designee, file an application for the registration of any Patent,
Trademark or Copyright with the United States Patent and Trademark Office, the United
States Copyright Office or any similar office or agency without giving Lender prior
written notice thereof, and, upon request of Lender, such Grantor shall execute and
deliver a supplement hereto (in form and substance satisfactory to Lender) to evidence
Lender's Lien on such Patent, Trademark or Copyright, and the General Intangibles of
such Grantor relating thereto or represented thereby.

(c) Each Grantor shall take all actions necessary or requested by
Lender to maintain and pursue each application, to obtain the relevant registration and to
maintain the registration of each of the Patents or Trademarks (now or hereafter existing),
including the filing of applications for renewal, affidavits of use, affidavits of
noncontestability and opposition and interference and cancellation proceedings.

(d) In the event that any of the Intellectual Property Collateral 1s
infringed upon, or misappropriated or diluted by a third party, each Grantor shgll notify
Agent promptly after such Grantor learns thereof. Each Grantor shall, unless it shgll
reasonably determine that such Intellectual Property Collateral is in no way material _to.
the conduct of its business or operations, promptly sue for infn'ngement,. mlsapprc?pr}atlon
or dilution and to recover any and all damages for such infringement, mlsappropnatlon or
dilution, and shall take such other actions as Agent shall deem appropriate under the
circumstances to protect such Intellectual Property Collateral.

5 SECURITY AGREEMENT. The security interests granted pursuant to
this Agreement are granted in conjunction with the security interests granted to Agent pursuant to

the Security Agreements. Each Grantor hereby acknowledges and affirms that the rights and

remedies of Agent with respect to the security interest in the Intellectual Property Collateral
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made and granted hereby are more fully set forth in the Security Agreements, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein.

6. REINSTATEMENT. This Agreement shall remain in full force and effect
and continue to be effective should any petition be filed by or against any Grantor for liquidation
or reorganization, should any Grantor become insolvent or make an assignment for the benefit of
any creditor or creditors or should a receiver or trustee be appointed for all or any significant part
of any Grantor's assets, and shall continue to be effective or be reinstated, as the case may be, if
at any time payment and performance of the Secured Obligations, or any part thereof, is,
pursuant to applicable law, rescinded or reduced in amount, or must otherwise be restored or
returned by any obligee of the Secured Obligations, whether as a "voidable preference,"”
"fraudulent conveyance," or otherwise, all as though such payment or performance had not been
made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or
returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount
paid and not so rescinded, reduced, restored or returned.

7. NOTICES. Whenever it is provided herein that any notice, demand,
request, consent, approval, declaration or other communication shall or may be given to or
served upon any of the parties by any other party, or whenever any of the parties desires to give
and serve upon any other party any communication with respect to this Agreement, each such
notice, demand, request, consent, approval, declaration or other communication shall be in
writing and shall be given in the manner, and deemed received, as provided for in the Credit

Agreement.

8. ADDITIONAL GRANTORS. The initial Grantors hereunder shall be the
Borrower and those Affiliates of Borrower as are signatories hereto on the date hereof. From
time to time subsequent to the date hereof, additional direct and indirect Sub-s_idiaries of
Borrower may become parties hereto, as additional Grantors (each, an "Ad.ch.nonal Grantor™), by
executing a counterpart of this Agreement substantially in the.forfn of Exh1b1t.A attached hereto.
Upon delivery of any such counterpart to Agent, notice of which is hereby waived by the -
Grantors, each Additional Grantor shall be a Grantor and shall be as fully a party hereto as if _
such Additional Grantor were an original signatory hereto. .Each Grantor egp'ressly agrees that 1ts
obligations arising hereunder shall not be affected or diminished by the add1_t1c:)n or release of any
other Grantor hereunder nor by any election of Agent not to cause any Subs1d1gry of Borrower to
become an Additional Grantor hereunder. This Agreement shall be fully effective as to any il
Grantor that is or becomes a party hereto regardless of whether any other Person becomes or 1alls

to become or ceases to be a Grantor hereunder.

9 TERMINATION OF THIS SECURITY AGREEMENT. Subject to
‘ upon the Termination Date.

Section 6 hereof, this Agreement shall terminate

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQOF, each Grantor has caused this Intellectual Property
Security Agreement to be executed and delivered by its duly authorized officer as of the date first
set forth above.

CENTRAL LEWMAR, L.P.

By: Central Lzﬁﬁﬁﬁ Inc., its General Partner
( N

N

Name _\
Title: . .
itle: David Bérkowitz
Chairman/CEQ
McCARTER PAPER COMPANY, INC.

By: \ /k)
Nam

e: ™
Titte: ~ David Bérkowitz
Chairman/CEO

McCLELLAN S ET URBAN RENEWAL
ASSO(k E R

Name: Davnd\&e kowitz
Title: Chairman/CEO

[SIGNATURE PAGE FOLLOWS]
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BERKOWITZ COMPANY, L.P.
By: RDD Corp ion, its General Partner

\\
\_
Name: o .
Title: David Berkowitz

Chairman/CEQ

McCLELLAN PAPER COMPANY, INC.

o dlg St

Name: D.n..w Hnb oo
Tltle \/ ?'\g_/

By:
Name B/ x /éskg» S
Title:  Socurfo. o
ACCEPTED and ACKNOWLEDGED by:
GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent
By:
Name:
Its: Duly Authorized Signatory
6
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ACCEPTED and ACKNOWLEDGED by:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

oy (Il T

BERKOWITZ COMPANY, L.P.
By: RDD Corporation, its General Partner

By:

Name:

Title:

McCLELLAN PAPER COMPANY, INC.

By:

Name:

Title:

STRATEGIC PAPER GROUP, L.L.C.

By:

Name Clavles B -t TR
Tts: Duly Authorized Signatory
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ACKNOWLEDGMENT OF GRANTORS

—
STATE OF M.y Jo.<

)
)\D ) ss.

COUNTY OF 5 oy )

On this April//_, 2000 before me personally appeared_ Da/i> Eseggx I3Y. 2

proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Central Lewmar, L.P who being by me duly sworn did depose and say
that he is an authorized officer of said corporation, that the said instrument was signed on behalf
of said corporation as authorized by its Board of Directors and that he 2\cknowledged said

instrument to be the free act and deed of said corporation. \

Notary Public 4

{seal}

My Commission EX§pgNpY cANTILLO

NOTARY PUBLIC OF NEW JERSEY
My Commission Expires Feb. 6, 2003
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ACKNOWLEDGMENT OF GRANTORS

STATEOF AT )
) SS.
COUNTY OF /4 sax )

On this April //, 2000 before me personally appeared\‘DA\/i > /é//( quife
proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of McCarter Paper Company, Inc. who being by me duly sworn did
depose and say that he is an authorized officer of said corporation, that the said instrument was
signed on behalf of said corporation as authorized by its Board of Directors and that he

acknowledged said instrument to be the free act and deed of said coiora 10
\Jé,q ,(__,/

Notary Public ¥
{seal}
. SANDY CANTILLO
My Commissmpbrpieet New JERSEY
My Commission Expires Feb. 6, 2003
STM/165037.1 8
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ACKNOWLEDGMENT OF GRANTORS

STATE OF /\/fJi )
) ss.
COUNTY OF  Zssx )

On this April // , 2000 before me personally appeared. [ _>A3Q‘,4‘§ é;&;‘ yte

proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of McClellan Street Urban Renewal Associates, L.L.C. who being by
me duly sworn did depose and say that he is an authorized officer of said corporation, that the
said instrument was signed on behalf of said corporation as authorized by its Board of Directors

and that he acknowledged said instrument to be the free act and ?/éd of Sfid corporation.
Ao

Notary Public/
{seal}
My CommissioBAMBY¥ECANTILLO
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires Feb. 6, 2003
STM/165037.1 9
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ACKNOWLEDGMENT OF GRANTORS

STATEOF  A)J )
) SS.
COUNTY OF £y, )

On this April /1, 2000 before me personally appeared, /Ddl.{[b éﬁ&mi 42,

proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Berkowitz Company, L.P. who being by me duly sworn did depose
and say that he is an authorized officer of said corporation, that the said instrument was signed on
behalf of said corporation as authorized by its Board of Directors and that he acknowledged satd
instrument to be the free act and deed of said corporation.

Notary Public
{seal}
My Commission Expires:
SANDY CANTILLO
NOTARY PUBLIC OF NEW JERSEY
STM/165037.1 1 O
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ACKNOWILEDGMENT OF GRANTORS

STATEOF A/t Jen ~

)
, ) Ss.
COUNTY OF 3¢, ) D), pee / s
On this April //, 2000 before me personally appeare 2,

proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of McClellan Paper Company, Inc. who being by me duly sworn did
depose and say that he is an authorized officer of said corporation, that the said instrument was
signed on behalf of said corporation as authorized by its Board of Directors and that he
acknowledged said instrument to be the free act and deed of said corporation.

Notary Public

{seal}
My Commisgion E)@plres:
SANDY CANTILLC
NOTARY PUBLIC OF NEW JERSEY
11
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ACKNOWIL EDGMENT OF GRANTORS

STATEOF  Mewt Jet )
‘Vb ) Ss.
COUNTY OF 257y )

On this April //, 2000 before me personally appeared \/\A\/io 6’1 kot \
proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Strategic Paper Group, L.L.C. who being by me duly sworn did
depose and say that he 1s an authorized officer of said corporation, that the said instrument was
signed on behalf of said corporation as authorized by its Board of Directors and that he

acknowledged said instrument to be the free act and deed of saicléiporat on.
! é /4

Notary Public
{scal}
My CommiSAMIPKSANTILLO
NCTARY PUBLIC OF NEW JERSEY
My Commission Expires Feb. 6, 2003
12
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SCHEDULE I
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT
I. PATENT REGISTRATIONS

NONE

II. PATENT APPLICATIONS

NONE

I1I. PATENT LICENSES

NONE

13
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SCHEDULEII
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

L. TRADEMARK REGISTRATIONS

Grantor Mark Reg. No.
Central Lewmar, L.P. Pick Quick the Paper Superstore 2,208,650
Central Lewmar, L.P. Aberdeen 2,241,646
Central Lewmar, L.P. Opportunity Papers 2,250,956
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SCHEDULE IIL
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT
L. COPYRIGHT REGISTRATIONS
NONE
II. COPYRIGHT APPLICATIONS
NONE

1II. COPYRIGHT LICENSES

NONE
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EXHIBIT A

COUNTERPART TO INTELLECTUAL
PROPERTY SECURITY AGREEMENT

This counterpart, dated , 200 1s delivered pursuant to Section 8 of
that certain Intellectual Property Security Agreement dated as of April [ ], 2000 (as from time
to time amended, modified or supplemented, the "IP Security Agreement"; the terms defined
therein and not otherwise defined herein being used as therein defined), among the Grantors
signatory thereto and General Electric Capital Corporation, as Agent. The undersigned hereby
agrees (i) that this counterpart may be attached to the IP Security Agreement, and (ii) that the
undersigned will comply with and be subject to, including representations and warranties, all the
terms and conditions of the IP Security Agreement as if it were an original signatory thereto.

[NAME OF ADDITIONAL GRANTOR]

Name:
Title:

16
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