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CONTINGENT PATENT,
TRADEMARK AND LICENSE ASSIGNMENT

WADD’ISNhi(s}TContingent Patent, Trademark and License Assignment (“Assignment”) is made b
ofNATIONA?\g ?;{(];ARE LtC,_a Ngw Jersey limited liability company, (“Assignor”), in favo)r/
ANK, having its main office at 1900 East Ninth Street, Clevel , i
- e . 113 2y ’ and’
44114-3484, as agent (in that capacity, “Agent”) for the benefit of Lenders (defined below) fo?tllllz

purposes of this Assignment, the Credi ‘
Related Writings redit and Security Agreement (defined below) and the other

INTRODUCTION:

WHEREAS, A Assignor, Waddin I
o , A \ gton Trans Container, LLC (a California limi
Ragf;g:y CO:IEpaﬁy), Ag;:nt and the lending institutions named in Schedule 1 of th(e Creditand S;;l:ll;iig
ment (collectively, “Lenders,” and individually, “Lender”) rti I
) ) , arties to a Credit and Securi
Agreement dated December 20, 2000 (that Credi ) Ag e same oy b
, redit and Security Agreement h
amended or amended and restated from time to ti i o e i o
; time, the “Credit Agreement”) and setti

among other things, the terms and conditions of Lenders’ i i g

! hungs, . s’ respective commitments aggregati
Thirty-Four Million ]?qllars ($34,000,000), which amount shall be available to Assignogrg;ufsuzlgt
to the terms and conditions of the Credit Agreement; and

. B. It is a condition precedent to each extension of credit pursuant to the
Credit Agreement and to any other extension of credit by Lenders or any of them to or for the
account of Assignor that, among other things, Assignor shall have executed and delivered this

Assignment to Agent.

THEREFORE, in consideration of the premises, to induce Lenders to extend credit pursuant
to the Credit Agreement, to induce each Lender to extend to or for the account of Assignor such
other credit as that Lender may from time to time deem advisable (all upon such terms and
conditions as that Lender may from time to time deem advisable), in order to induce Agent to accept
its appointment as “Agent” pursuant to the Credit Agreement, and in consideration of the foregoing
and for other valuable considerations, Assignor hereby agrees, grants, represents, and warrants as

follows:

The Credit Agreement and the terms and
their entirety by this reference thereto. All
to them in the Credit Agreement unless

1. Incorporation of Credit Agreement.

provisions thereof are hereby incorporated herein in
capitalized terms used herein have the meanings given

otherwise defined herein.

2. Assignment of Patents. To secure the complete and timely satisfaction of all of the
Agent all of the Assignor’s right, title

Secured Debt, Assignor hereby grants, assigns and conveys to ig
nd interest in and to all of its now owned or existing and filed and hereafter acquired or arising and

filed:

ing, without limitation, the inventions

() patents and patent applications, includ
Schedule A,

d claimed therein, and those patents listed on

and improvements described an
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attached hereto .and made a part hereof, and (a) the reissues, divisions, continuations
renewals, extensions and continuations-in-part thereof, (b) all income, royalti,es damages anci
pgymentg now .and hereafter due and/or payable under and with respect there’to inc%udin
Vylthout limitation, damages and payments for past or future infringements thel:eof (© tI;g’
right to sue for past, present and future infringements thereof, and (d) all rights corres ,ondine
gl:ret(()i thro%g}(liqut the world (all of the foregoing patents and applications, togetherI\)vith thi
e ;:rsre cflaignaset h;n‘ ‘(:Plzresnetss ’(’2)1;)-3(2()1’ are sometimes hereinafter individually and/or collectively

(i1) . license agreements with any other party which by their terms are assignable
whether ASSIgnor is a licensor or licensee under any such license agreement inclglllldi ’
without 11.mitation, the licenses listed on Schedule C attached hereto and made a’part herelzagf,
and the right to prepare for sale, sell and advertise for sale, all Inventory now or hereafte;
ownfs,d by Assignor and now or hereafter covered by such licenses (all of the foregoing 1
hereinafter referred to collectively as the “Licenses”). e

3. Security Interest in Trademarks and Goodwill. T 1

. ' . To secure the complete and timel
satlsfflctl-on of al} of the Secured Debt, Assignor hereby grants and conveys to Apgent a lien aiu}i/
SC(?ultlty interest in all of the Assignor’s right, title and interest in and to all of its now owned or
existing and filed and hereafter acquired or arising and filed:

_ (1) trademarks, trademark registrations, trade names and trademark applications,
service marks, service mark registrations, service names and service mark applications,
including, without limitation, the trademarks, trademark registrations, trade names and
trademark applications, service marks, service mark registrations, service names and service
mark applications listed on Schedule B, attached hereto and made a part hereof, and (a)
renewals thereof, (b) all income, royalties, damages and payments now and hereafter due
and/or payable with respect thereto, including, without limitation, damages and payment for
past or future infringements thereof, (c) the right to sue for past, present and future

infringements thereof, and (d) allrights corresponding thereto throughout the world (all of
ks, trademark and service mark registrations, trade

the foregoing trademarks, service mar : :
names, S€rvice names and applications, together with the items described in clauses (a)-(d),

are sometimes hereinafter individually and/or collectively referred to as the “Trademarks”);
and

(i1) the goodwill of Assignor’s business including but not by way of limitation

such goodwill connected with and symbolized by the Trademarks.

4. Restrictions on Future Assignments. Assignor agrees that until the Secu.red Deb} shall
have been satisfied in full and the Credit Agreement shall have been terminated, Assignor will not,

without Agent’s prior written consent, enter into any agreement relating to the Pgten?s, Trademarks
or Licenses (for example, a license agreement) and Assignor' further agrees thal't it lell not take any
action, or permit any action to be taken by others subject to its control, 1r}clud1ng licensees, or fail
to take any action which would affect the validity or enforcement of the rights transferred to Agent

under this Assignment.
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5. New Patents, Trademarks, and Licenses. Assignor represents and warrants that the
Patents, Trademarks and Licenses listed on Schedules A, B and C, respectively, constitute all of the
patents, service marks, trademarks, applications and licenses owned by Assignor on the Closing
Date. If, before the Secured Debt shall have been satisfied in full, Assignor shall (i) obtain rights
to any new patentable inventions, trademarks, trademark registrations, trade names, service marks,
service mark registrations, service names, or licenses, or (i1) become entitled to the benefit of any
patent, service mark or trademark application, service mark, service mark registration, trademark,
trademark registration, or license renewal, or patent for any reissue, division, continuation, renewal,
extension, or continuation-in-part of any Patent or any improvement on any Patent, the provisions
of'this Assignment shall automatically apply thereto and Assignor shall give to Agent prompt written
notice thereof. Assignor hereby authorizes Agent as attorney in fact to modify this Assignment by
amending Schedules A, B and/or C, as applicable, to include any future patents, patent applications,
service marks, service mark registrations, service mark applications, service names, trademarks,
trademark registrations, trademark applications, trade names and licenses which are Patents,
Trademarks or Licenses, as applicable, under Paragraphs 2 and 3 above or under this Paragraph 5,
and to file or refile this Assignment with the United States Patent and Trademark Office.

6. Representations and Warranties. Assignor represents and warrants to and agrees with
Agent that:

(1) The Patents and Trademarks are subsisting and have not been adjudged
invalid or unenforceable, in whole or in part as of the Closing Date;

) Each of the Patents and Trademarks is valid and enforceable as of the Closing
Date;

(111) Assignor is the owner of the Patents and Trademarks and 'has the power a_.nd
authority to make, and will continue to have authority to perform, this Assignment according
to its terms;

(iv) This Assignment does not violate and is not in contraventic?n of any othe?r
agreement to which Assignor is a party or any judgment or decree by which Assignor 1s

bound and does not require any consent under any other agreement to which Assignor 1s a

party or by which Assignor is bound. Assignor hereby authorizes the Commissioner of

Patents and Trademarks to issue any and all Patents on said inventions and any and all

i i ’s entire
certificates of registration on all Trademarks to Agent as assignee of Assignor
interest;

) There has been no prior sale, pledge, encumbrance, assignment or other

i thereof and
transfer or disposition of any of the Patents, Trademarks or Licenses lgr gnyni?:ding cotan
1;1 ame are free from all liens, charges and encumbrance?s of any kin t, hl uding b od
tl' N 'sted to licenses, shop rights and covenants not to sue third persons, other
imi ,

Liens; and
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(vi) The Licenses are valid and binding agreements enforceable according to their
terms. Each ofthe Licenses isin full force and effect and has not been amended or abrogated
and there is no default under any of the Licenses.

7. Royvalties; Terms. Assignor hereby agrees that the use by Agent of all Patents
Trademarks and Licenses as described above shall be worldwide and without any liability fo;
royalties or other related charges from Agent to the Assignor. The term of the assignments granted
herein shall extend until the earlier of () the expiration of each of the respective Patents, Trademarks

and Licenses assigned hereunder, or (ii) the Secured Debt has been paid in full and the Credit
Agreement has been terminated.

8. Grant of License to Assignor. Unless and until an Event of Default shall have
occurred and is continuing, Agent hereby grants to Assignor a nontransferable right and license to
use the Trademarks, to exercise Agent’s rights under the Licenses, and to make, have made, use and
sell the inventions disclosed and claimed in the Patents for Assignor’s own benefit and account and
for none other. Assignor agrees not to sell or assign its interest in, or grant any sublicense under,
the license granted to Assignor in this Paragraph 8, without the prior written consent of Agent. From
apd after the occurrence of an Event of Default and during the continuance thereof, Assignor’s
license with respect to Patents, Trademarks and Licenses as set forth in this Paragraph 8 shall
terminate forthwith, and Agent shall have, in addition to all other rights and remedies given it by this
Assignment, those allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which the Patents, Trademarks or Licenses may
be located, including, but not by way of limitation, the location of Agent’s main office.

9. Reassignment to Assignor. Upon payment in full of the Secured Debt and
termination of the Credit Agreement, Agent shall execute and deliver to Assignor all assignments
and other instruments as may be necessary or proper to re-vest in Assignor full title to the Patents,
Trademarks and Licenses, subject to any disposition thereof which may have been made by Agent

pursuant hereto or pursuant to the Credit Agreement.

10.  Duties of Assignor. Assignor shall have the dutyto (1) p'rosecute dili ger.xtly'any patent
application of the Patents made by it and any trademark or service mark apphcatlotrl\ I(;t;l the
Trademarks made by it pending as of the date hereof or thereafter until the Sec;urc_ed Dept sha dave
been paid in full, (i) make application on unpatented but patentablg_matenal inventions an 03
material trademarks and material service marks, as appropriate, and (m‘) preserve and mal'ntaltn a
of its rights in patent applications and patents of theT Pa_\tents anq in trademark appbcatxonsi
irademarks, trademark registrations, service mark applications, Service marks, and service mar

registrations of the Trademarks. Any expenses incurred in connection with such applications shall

be borne by Assignor. Assignor shall not abandon any right to file a Patent application or Trademark

application, or any pending Patent application, Trademark application, Patent, or Trademark without
the consent of Agent.

11.  Financing Statements: Documents. At the request of Agent, Assignor will join with

Agent in executing one oI MOre financing statements pursuant to the applicable version of the

Uniform Commercial Code in form satisfactory to Agent and will pay the costs of filing and/or

4
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recording this Assignment and all financing, continuation and termination statements in all public
offices where filing or recording is deemed necessary or desirable by Agent. Assignor will execute
jcmd deliver to Agent from time to time such supplemental assignments or other instruments
including, but not by way of limitation, additional assignments to be filed with the United Statesj

?atent and Trademark Office, as Agent may require for the purpose of confirming Agent’s interest
in the Patents, Trademarks and Licenses.

12. Agent’s Right to Sue. Agent shall have the same rights, if any, as Assignor has, but
shall in no way be obligated, to bring suit in its own name to enforce the Licenses and the Patents
and Trademarks, and any licenses thereunder, and, if Agent shall commence any such suit, Assignor
shall, at the request of Agent, do any and all lawful acts and execute any and all proper documents
required by Agent in aid of such enforcement and Assignor shall promptly, upon demand and as a
part of the Secured Debt, reimburse and indemnify Agent for all costs and expenses incurred by
Agent in the exercise of its rights under this Paragraph 12.

‘ 13. Waivers. No course of dealing between Assignor and Agent nor any failure to
exercise nor any delay in exercising, on the part of Agent, any right, power or privilege hereunder
or under the Credit Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege hereunder or thereunder preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

14. 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 provision, 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.

15. Modification. This Assignment cannot be altered, amended or modified in any way,
except as specifically provided in Paragraph 5 hereof or by a writing signed by the parties hereto.

16.  Cumulative Remedies; Effect on Credit Agreement. All of Agent’s rights and
remedies with respect to the Patents, Trademarks and Licenses, whether es?abh shed hereby or b){ the
Credit Agreement, or by any other agreements or by law shall be cumulative and may be exercised

singularly or concurrently. Assignor acknowledges and agrees that this Assignment is not intended

to limit or restrict in any way the rights and remedies of Agent under the Credit Agreement but rather

is intended to facilitate the exercise of such rights and remedies.

17.  Binding Effect: Benefits. This Assignment shall be binding upon the Assignor and

its respective successors and assigns, and shall inure to the benefit of Agent, its successors and

assigns.

18. Notice. All notices, requests, demands and other communications pFovided for
hereunder shall be in writing and mailed or delivered to Assignor, addressed to Assignor at the
address specified on the signature page of this Assignment, if to Agent or Lenders., mailed or
delivered to them, addressed to the respective addresses of Agent and Lenders specified on the

5
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signature page of the Credit Agreement. All notices, statements, requests, demands and other
communications provided for hereunder shall be deemed to be given or made when delivered or
forty-eight (48) hours after being deposited in the mails with postage prepaid by registered or
certified mail, addressed as aforesaid, or sent by facsimile with telephonic confirmation of receipt,
except that notices from Assignor to Agent pursuant to any of the provisions hereof shall not be
effective until received by Agent.

19. Governing Law. This Assignment has been delivered and accepted in Cleveland,
Ohio, and shall be governed by and construed in accordance with the local laws of the State of Ohio.

[The remainder of this page is intentionally left blank.]
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20. WAIVER. ASSIGNOR, TO THE EXTENT PERMITTED BY LAW, WAIVES
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG LENDERS, AGENT AND
ASSIGNOR ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL
TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH THIS
AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION THEREWITH OR THE TRANSACTIONS
RELATED THERETO. THIS WAIVER SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT,
AMEND OR MODIFY AGENT’S OR ANY LENDERS’ ABILITY TO PURSUE REMEDIES
PURSUANT TO ANY PROVISION CONTAINED IN ANY NOTE OR OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT AMONG ASSIGNOR, AGENT OR LENDERS, OR ANY
THEREOF.

IN WITNESS WHEREOF, the undersigned, being a duly authorized officer of Assignor, has
executed this Assignment as of the 20th day of December, 2000.

WITNESS: WADDINGTON JAYC
Sign:__“7 E/Wb H— By:
Print Name: o (‘bnidv’ﬂw’ Fown Print Name:

Its:_[reaSUEey

Sign: 6\%\ L/ﬂ/\/ Address:

Print Name: “1Lawat (o) o StrautUs

STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

1 : fof
acknowledged before me this 20th day of December, 2000, by el # '/ [m/ on behalf o
the limited liability company. P

tary Publ?/ Motors F o 1T
¥y commiséion expiresti S i oo’

The foregoing Contingent Patent, Trademark and Licenge Assi/g(yn}er}l was executed and

Accepted at Cleveland, Ohio,
as of December 20, 2000

NATIONAL CITY BANK, as agent

By: z;*.;/l‘ \ !
Pzint Name: TIN-D’A"{AN & Nealn ‘
Its: S-Q/M-bi Vi Press
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Schedule A
Patents

Patent No. | Title Current Assignee Status |

5,641,573 | Printed Synthetic Resinous Corks | Waddington IP Jaycare LLC Issued
and Method of Making Same

5,636,756 | Childproof Closure with Means for | Waddington IP Jaycare LLC* Issued
Facilitating Authorized Removal

5,312,010 | Wide Mouth Childproof Container Waddington IP Jaycare LLC* Issued

D 391,757 | Medicinal Container Waddington IP Jaycare LLC* Issued

D 374,821 | Container Closure Waddington IP Jaycare LLC* Issued

U.S. Patent Applications

App. No. Title Assignee Status

60/202,584 | Panel Stiffeners For Blow-Molded Plastic | Waddington Jaycare LLC | Pending

Containers Application
(Filed 5/9/00)

60/221,342 | Product Dispensing System And Method | Waddington Jaycare LLC Pending

(Filed 7/26/00)

. Pendi
60/TBD Tamper Indicating Overcap Waddington Jaycare LLC ending

(Filed
11/13/00)
T —

{TCB0469.DOC;1}
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Schedule B

Trademarks
Trademark Reg./App. No. | Assignee Status
CELLUKORKS 1,145,777 Waddington IP Jaycare LLC Registered
FROM 2,116 1 1
CONCEPT  TO ;116,122 WNA Hopple Plastics, Inc. Registered
COMPLETION
SPECIFUGE  ~ | 773,903 Waddington IP Jaycare LLC* | Registered
TRC 1,460,098 Trans Container Corporation Registered
UROFLEX 680,236 Lermer Packaging | Registered

Corporation*

U.S. Trademark Applications
Trademark Reg./App. No. Assignee Status
HINGEGUARD | 78/020,802 Waddington Jaycare LLC Pending
PARADIGM 78/031,472 Waddington Jaycare LLC Pending
PACKAGING
* n connection with the sale of certain assets of the Lermer division to Mold-Rite, Inc., the

molds and tooling that utilize these patents and trademarks were included. See Item (d), second
bullet, of Schedule 2.9. Although these patents and trademarks were never formally assigned to
Mold-Rite, Jaycare no longer uses them and does not intend to enforce any potential related

rights.

lications in the near future to effectuate

[The Subsidiaries anticipate filing trademark app
d under the Licence Agreement. ]

the change of their respective names and logos as require

to the mark HINGEGUARD. Jaycare is

Jaycare owns the common law trademark rights
are infringing the trademark. A federal

investigating whether certain container manufacturers
trademark application is pending.

{TCB0469.DOC;1}
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Schedule C
Licenses

1. In connection with the recent sale by Parent of Waddington Jaycare Limited, a
UK Affiliate of Seller, Jaycare and Trans Container that also trades under the name “Waddington
Jaycare” (“Jaycare UK”), Seller transferred to Jaycare UK any and all rights it or Jaycare and
Trans Container had to use the “Jaycare” name and open hatch logo, subject to a license to use
the name during a nine month transition period and certain rights to use the logo on products
manufactured with existing tooling and molds. Seller was also granted a license to use certain
patented technology for the balance of the patent life with respect to its Hingeguard and Jaycap
closure products. The details of these arrangements are set forth in a License Agreement dated
September 14, 2000 (the “License Agreement”). Pursuant to the License Agreement, Seller has
the right to assign its rights thereunder in connection with the sale of its business.

2. Jaycare and Trans Container have the following domain names:

*Waddington-Jaycare.com — registered by Jaycare
Plasticbottlesforless.com — registered by Jaycare
*Waddingtonjaycare.com — registered by Jaycare

* Jaycare and Trans Container will cease using these domain names pursuant to the License
Agreement

3. License Agreement between Jaycare and Coralfoam Limited, dated January 14,
1999.

4. The trade name “Waddington” is and will continue after the Closing to be used by
Affiliates and former Affiliates of the Company.

5. Trademark Assignment Agreement between Jaycare, as as§i gnor, and Wagidingtqn
Jaycare Limited, as assignee, dated September 14, 2000 pursuant to which Jaycare assigned its

rights to the name “Waddington Jaycare’.

(TCB0469.DOC;1}
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