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To the Honorable Commissioner of Patents and Tradematrks: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies):
Fold—Pak Corporation

2. Name and address of receiving party(ies)
Neme: Gulf States Paper Coxrporation

Internal
Address:
Ll Individual(s) [z} Association s ddress: F-0+ Box 48999
treet Address, ~— ™ 77
IR General Partnership [y Limited Partnership Tuscaloosa AL 35404
Zh comoration-State City: State: Zip:
Lk Other G |edividual(s) citizenship
Ch Association
Additional name(s) of conveving parly(ies) attached? QY&S Q Mo % General Parinership
3. Nature of conveyance: ) Limited Partnership
Lk Assignment Lk Merger El Corporation-State_ Delaware
[k Security Agreement [ Change of Name T Other
ﬁ Other Stock Purchase Agreement If asslgnes Is not domiclled in the United States, a domestic
3 / g / 1998 z;prgsant.‘_ative desitgtl;latinn is att?c:cd: ) ;‘es Mo 0
7 . B8sIgnations mMust OE 3 Separale doOCUmen: Trgm aESIgﬁm 11)
Execution Date: Additional name(s) & address( €5} attached 7 Yes No
4. Application number(s) or registration number(s):
2,153,104

A. Trademark Application No.(s)

B. Trademark Registration No.(s)
2,153,105

Additional number(s) attached [ Yes [§ No

5. Name and address of party 10 whom correspondencs
cancerning document shoutd be mailed:

Name: T. Gregery Petarson

' Internal Address:

g, Total number of applications and
registrations involved: ..o

7. Totaifee (37 CFR3.41).....ocooc g 80.00
A Enclosed

Bk Authorized to be charged to depasit account

Street Address: Bradlevy Arant Rose & White
LLP 1819 Fifth Avenue North

4. Deposit account number;
50-0954

Birmingham . 35203

Al
City: State: Zip

(Attach duplicate copy of this page if paying by deposit account)

9. Statement and signature.
To the best of my knowledge and belief, the foregoing in
copy of the original document. \

DO NOT USE THIS SPACE

ion is true and carmact an attached copy is a true

T. Gregorv Peterson March 15, 2004
- . =l N
Narme of Parson Signing Signature Date
Total number of pages including cavar ghent, Achrngnts, and documant: Q
Mall degumenis to be recorded with required cover sheet information to:
Commissloner of Patent & Trademarks, Box Astignments
Washington, D.C. 20231
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STOCK PURCHASE AGREEMENT

GULF STATES PAPER CORPORATION

AND CERTAIN SHAREHOLDERS -
OF
FOLD-PAK CORPORATION
MARCH 6, 1998

TRADEMARK
REEL: 002819 FRAME: 0252

ozl Fman e



14 12:85 PM FR TO 917EA23IEDES335

15: 84 FROM: GSPC-LEGAL Ll Ak O30 T s

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (the “Agreement™) is entered into as of
March 6, 1998 (the “Closing Date”), by and among GULF STATES PAPER
CORPORATION, an Alabama corporation (the “Purchaser”), KARL F, DEMAY, an
individual resident of the State of New York (“DeMay™), MAX E. RICHTER, an
individual resident of the State of WNew York (“Richter'), and ROBERT E.
MULLALLY, an individual resident of the State of New Jersey (“*Mullatly”) (DeMay,
Richter, and Mulla.lly being referred to herein collectively as the “Principals” and
individually as a “Pringipal”).

: WHEREAS, the Principals are authorized to act on behalf of the owners (the
“Shareholders™) of all of the issued and outstanding shares of capital stock of FOLD-
PAK CORPORATION, a New York corporation (“Fold-Pak™); and

WHEREAS, subject to the terms and conditions set forth in this Agreement, the
Shareholders wish to sell, and the Purchaser wishes to purchase, all of the issued and
outstanding shares of capital stock of Fold-Pak.

NOW, THEREFQORE, in consideration of the muwal covenants and agreements
set forth in this Agreement, and for other good and valuable consideration, the receipt and
sufliciency of which are hereby acknowledged, the parties hereto agree as follows:

1. At the closing conteniplated by this Agreement (the “Closing™), the  — -
Shareholders are seiling to the Purchaser, and the Purchaser hereby purchases from the
Shaceholders, 202,450 shares of capital stock, par value $1.00 per share, of Fold-Pak (the
“Shares”). The number of Shares owned by each individual Shareholder is set forth on
ANNEX A,

The aggregate purchase price for the Shares is S-thc “Purchase

Price™).

3. The Closing of the sale and purchase of the Shares has taken place
sinutltansously with the execution and delivery hereof at the corporate offices of Fold-Pak
on Van Buren Sirect in the Village of Newark, New York at 11:00 A, M. on the Closing

2 - TRADEMARK
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plan activities) have been brought against or with respect to any Benefit Plan.  All
contributions to Benefit Plans that were required to be made under such Benefit Plans
have been made, and all benefits accrued under any unfunded Benefit Plan have been paid,
accrued or otherwise adequately reserved in accordance with GAAP.

(T) Except as set forth on ANNEX K, none of the Companies leases
any real property. ANNEX K sets forth all real property of which any of the Companies
ts the record or beneficial owner (the “Owned Real Property™), including the name of the
entity that owns such property. The Compani¢s have good and marketable, indefeasible,
fee simple title to all of the Owned Real Property, free and clear of any Liens other than
those shown on the Audited Financial Statements. Fold-Pak has delivered to the
Purchaser complete and correct copies of all title insurance policies relating to the Owned
Real Property. The Owned Real Property and the leased sales office space in Nanuet,
New York constitute the only real property used or held for use in connection with the
conduct of the businesses and operations of the Companies as now conducted and as—
presently planned to be conducted. To the best of each Principal's knowledge, no
violation of any [aw with respect to zoning, environmental, ¢ity planning or similar rnatters
relating to any of the Owned Real Property presently exists or hag existed at any time
during the past five years, other than for violations that have not had, and would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect
on any Company.

(U) The only Intellectual Property used in, necessary to ar currently
under development with respect to, the businesses of the Companies is disclosed on
ANNEX L. One or more Companies has all rights, title and interests in each item of
[ntellectual Property disclosed on ANNEX I,. To the best of each Principal's knowledga:
(1) All registrations, on behalf of the Companies, with any applications to governmental or
reguiatory authorities in respect of such Intellectual Property, are valid and in full force
and effect and are not subject to the payment of any Taxes or maintenance fees (other than
maintenance fess that are payable periodically to the United States Patent Office or other
govemmental agencies) or the taking of any other actions by the Companies to maintain
their validity or effectiveness, (ii) there are no restrictions on the direct or indirect transfer
of any such I[ntellectual Property, (iii) Fold-Pak has delivered to the Purchaser piiar To the
execution of this Agreement documentation with respect to any invention, process, design,
computer program or other know-how or trade secret included in such Inteliectual
Property, which documentation is complete and accurate in all material respects and
reasonably sufficient in detail and content to identify and explain such invention, process,
design, computer program or other know-how or trade secret, (iv) each Company has
taken reasonable security measures to protect the secrecy, confidentiality and value of its
trade secrets, if any, (v) other than as listed on ANNEX M hereto, none of the Companies
has granted any license to use such Intellectual Property, and (+i) other than as listed on
ANNEX 1., no Principal has any knowledge that such Intellectual Property is beiny
infringed by any other Person. To the best of each Principal's knowledge, none of the
Companies is infTinging any Intellectual Property of any other Persan, and no claim is
pending or has been threatened to such effect.

i - TRADEMARK
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“Business Day” means a day other than Saturday, Sunday or any day on
which banks located in the State of Alabama are authorized or obligated to close.

“CERCLA™ means the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, and the rules and regulations
promulgated thereunder.

“Code” means the Internal Revenue Code of 1986, as amended, and the
rules and regulations promulgated thereunder.

“Company” aor “Corporation” means Fold-Pak and each Subsidiary of
Fold-Pak.

“Environmental Taw"” means any Law relating to human health, or
protection of the environment or to emissions, discharges, releases or threatened relexses
of pollutants, contamninants or Hazardous Materials in the environment (including, without
fimitation, ambient air, surface water, ground water, land surface or subsurface strata), or
otherwise relating to the treatment, storage, disposal, transport or handling of any
Hazardous Material.

“ERISA" means the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thereunder,

“GAAP" means generally accepted accounting principles, consistently
applied throughout the specified period and in the immediately prior comparable pariod.

‘ “Hazardous Material” means (A) any petroleum or petroleum products,
radicactive materials, asbestos in any form that i3 or could become friable, urea
formaldehyde foam insulation and transformers or other equipment that contain dielectric
fluid containing levels of polychlorinated biphenyl’s (PCBs); (B) any chemicals, materials,
suhstances or wastés which are now or hereafter become defined as or included in the
definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,”
extremely hazardous wastes,” “restricted hazardous wastes,” “toxic pollutants™ or words
of similar import, under any Environmental Law; and (C ) any other chemical, material;
substance or waste, exposure to which is now or hereafter prohibited, limited or regulated
by any governmental or regulatory authority.

" r " means all patents and patent rights, trademarks and
trademark rights, trade names and trade name rights, service marks and service mark
rights, service names and service name rights, brand names, inventions, processes,
formulae, copyrights dnd copyright rights, trade dress, business and product names, logos,
slogans, trade secrets, industrial models, processes, designs, specifications, data,
technology, methodologies, computer programs (including all source codes), confidential
and proprietary information, whether or not subject to statutory registration, and all
refated technical information, manufacturing, engineering and technical drawings, know-
hew and all pending applications for and registrations of patents, trademarks, service
marks and copy rights, and the right to sue for past infringement, if any, in connection
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with any of the foregoing, and all documents, disks and other media on which any of the
foregoing is stored.

“IRS" means the United States Internal Revenue Service,

“Liabilities” means all indebtedness, obligations and other liabilities (or
contingencies that have not yet become liabilities) of a Person (whether absolute, acerued,
contingent for based upon any contingencies], known or unknown, fixed or otherwise, or
whether due or to become due),

“Licenseg” means ali licenses, permits, certificates of authority,
authorizations, approvals, registrations, franchises and similar consents granted or issued
by any governmental or regulatory authority.

“Lieng” means any mortgage, pledge, assessment, security interest, lease,
lien, adverse claim, levy, charge, hypothecation, attachment or other encumbrance of any
kind, or any conditional sale contract, title retention contract or othar contract to give any
of the foregoing.

“L.083" means any and all damages, fines, fees, penalties, deficiencies,
losses and expenses, including without limitation, any diminution in value to the
Purchaser’s investment hereunder and all interest, reasonable expenses of investigation,
court costs, reasonable fees and expenses of attorneys, accountants and other experts or
other expenses of litigation or other proceedings or of any claim, default or assessment
(such fees and expenses to include withourt limitation, all fees and expenses, including fees
and expenses of attorneys, incurred in connection with (i) the investigation or defense of
any Third Party Claims, or (ii) asserting or disputing any rights under this Agreement
against any party hereto or otherwise),

“PBGC” means the Pension Benefit Guaranty Corporation established
under ERISA.

“Pension Benefit Plan” means each Benefit Plan that is a pension hemefit
plan within the meaning of Section 3(2) of ERISA.

“Permitted Lien'” means (i} Liens for current Taxes not yet due, and (ii)
mechanics’, carriers’, workmen’s, repairmen’s or other like liens arising or incurred in the
ordinary course of business, and other imperfections of title or encumbrances, if any, that,
etther in any case or in the aggregate, are not substantial in amount, do not materially

detract from the value or marketability of the property subject thereto and do not impair
the operations of any Company,

“Person” rmeans any natural person, corporation, limited liability company,
general partnership, limited partnership, proprietorship, other business organization, trust,
union, association or governmental or regulatory authority.
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22. Any term or condition of this Agreement may be waived at any time by the
party that is entitled to the benefit thereof, but no such waiver shall be effective unless set
tforth in a written instrument duly executed by or on behalf of the party waiving such term
or candition. No waiver by any panty of any term or ¢ondition of this Agreement, in any
one or mare instances, shail be deemed to be or construed as a waiver of the same or any
other term or condition of this Agreement on any future ogcasion.

23. This Agreement may be amended, supplementad or modified only by a wntten
instrument duly executed by or on behalf of each party hereto.

24. This Agreement shall be governed by and construed in accordance with the
domestic laws of the State of New York, without giving effact to any choice of law or
conflict of law provision or rule {(whether of the State of New York or any other -
jurisdiction) that would cause the application of the laws of any jurisdiction other than the
State of New Yok,

2% This Agreement may be executed in any number of counterparts, each of
which wilt be deemed to be an original, but all of which together will constitute one and
the same instrument,

IN WITNESS WHEREOQF, this Agreement has been duly executed and delivered
by each party hereto zs of the date first above written.

GULF STATES PAPER CORPORATION

. By : v W%RB\/\I
Tif:e ?MW\* CEQ

)@“74/&: ,.

/ Kafl F, DeMay
.-.v**"— /..‘" "’; f (‘
ff"'er & o & - :/ L,:( ‘:'K" 1—‘/)"&'_

Max E. Richter

%a/f

Robert E. Mu

Yally
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ANNEX A
ANNEX B
ANNEX C
ANNEX D
ANNEX E
ANNEX F
ANNEX G

ANNEX F1

ANNEX |
ANNEX J
ANNEX K

ANNEX L.

ANNEX M-

ANNEX N
ANNEX O
ANNEX P
ANNEX

ANNEX R
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WVWWNEXES attached to this Agreement:

( shareholder lisr)

—INTENTIONALLY OMITTED--

( corporation list)

( authonzed shares)

- INTENTIONAILLY OMITTED -~

( consulting agreement between Purchaser and Robert E. Mullally)
( consulting agreement between Purchaser and Max F. Richter)

( noncompetition agreement between Purchaser and Thomas W,
Froom)

{ write-off or writc-down of assets and properties)
{ required consents)

{owned and leased real property)

(intellectual property)

(licenses)

{labor rgatters)

(benefit plans)

(amendments 1o retirement plans)

{environmental matters)

(business owned by James Froam, the son of Thamas W. Froom;
and one share of stock of Ontario Midland Railroad Corp.,
owned by Karl F. DeMay)
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ANNEX L

INTELLECTUAL PROPERTY

A J,

N P Y RS S

L.  §. ISSUED/PENDING PATENTS
REF, HG. FLLING DATE BATENT NO. GRANT OATE suBJocT i
B3IABL0 24 MAR 19493 5411204 02 MAT 1793 8L0=PAK L
ERT T 1 14 ABR L9247 4112689 15 DEC 18481 HI~TECH f
A&6890 23 MAY 198§ 14712130 15 DE& L1987 HI-TEGH i
2149%5 12 WOV 1992 5298012 22 FEB 14934 LIPLEES !
¥Zang L HAR 1323 5351831 C4 OCT 1994 LIPLESY i
141924 21 0T 1992 5409160 25 APR 1995 LIPLESS —_
L384937 18 PER Luvd 8484102 16 JAN 199§ ‘LIPLESS P
454896 02 Jud 1993 3583534 3L DEZ 1596 LIPLESS -
182746 19 JAM 1934 9474231 12 DES 1995 GLUEPORT i
139964 31 MAY 1983% 1669614 02 JUM 1387 REMDOLL CARTOM
252293 LS APR 1988 4679894 14 JyL 18487 HT-TECH
509385 19 06T 1990 5021622 23 JuL L94] HI-TECH
TR L4 APR L3907 REFIIZO4 24 APR 1399 HI-TECH
BAEBD0 79 MAY 19486 RE33573 16 APR 189} RENDOLL CARTOM £
H959097 19 ©CT 1990 9097858 44 MAR 1992 SOMERYTLLE CARTON |
w3685 Lt FEB 1987 ¢T4F0E6 CT JuN 1988 HI-TECH :
021649 04 MAR 1987 4758470 12 JuL 1988 HI-TECH )
106877 13 ogT 19ay 4757302 0% JUL L9g8 #Hi-TECH P
Geidd 0% MAR 1957 REJZOLO 08 AUG 1989 SCMERVILLE CARTON .
I TY:1-31 19 ¢vZR Ll9%2 5160083 03 Wov L9pz HI-TECH !
1 #1319 04 APR 19484 1926074 02 MAY 1589 H{-TECH i
253122 27 JuN 19ae 4928432 13 Jum 198239 SCMERVILLE CARTON :
142934 7N APR L9848 4819864 11 APR L4989 HI=TECH ;
CARFAR! I3 HOV 1950 BOEG45L 29 OOT 1991 FILLING MACHIME :
A50274 02 MAY 1997 PENDING CLIK-TOP i
H5UUEL N MAY 1997 PENDING LIg-Lox :
HT YET P
AGSIGHED 20 JAN 1987 PENDING CUTTING BRTOK id
0293241 SOMERVILLE CARTOM o
0310833 GOMERVILLE CaRTom Lo
R3LCY96S SCHMERVILLE CARTOM Vo
4239115 SOMERYILLE GARTON i
41729656 HOMERVILLE fARTOHN .
4531129 . SOMERVILLE CARTOM i
4872808 SOMERVILLE CARTON - = 4
5390944 32 :

CANADA/MEXICO PENDING PATENTS

GAHACA

A10ana2 14 RUG 1993 FENOING LIPLESS
HEXTOD

FA3LRY z9 ARR 1994 PENBING | GLUEPORT  +»

= fhled by FOLO=PAK INTERNATIONAL LIMITED

R

FORE] SS5UED DING PATENTS

51
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ROBERT M. TYLE
ATTORNEY
10 FELLVIEW DRIVE
PITTSFORD, NEW YOQRK 14534~4014

TELEPHONE :

716-381~0891

FAX: 716-387-9673

March 6,

Gul f States Paper Corporation
1400 River Road

Tugscaladsa, Alabama 35404

Iadlies and Gentlemen:

16849

L have acted as counsel to Fold~Pak Corporation, a New York cezporation (“Fold-

Pak”), the Subsidiaries,

the Principals, and the Shareholders in eonnecktion with

the: negotiatlion, sexecution and dalivery of that certain Stock Purchasze Agraamant,

‘of even date herewith {the “Spa“),

among Gulf States Paper Corporal.ion and the
Principals, and the trangzactions contemplated by the SPA,
rendered pursuant o Sechion 7(A) of the SPA.

This eopinton is
Capitalized terms wused in thin

opinion and neobt otherwlse defined herein shall have the meanings assigned to tham

in the Spra.

As sueh counsel,

T have censidered such mattezrs of law and of fagl as T have

deemed appropriate as a basis for the opiniofis hereainafter szet forth.

It iz my opinion rhat;

L.

Fold-Pak and each of its Subsidiaries i1s a corporation duly organized,

validly existing and in good standing under the laws of its jurisdiction of

erganization,

2.
Corporation are ag ger forth in Annex D
to the 8PA are the owners of all of the
Fald-Pak, Fold-rak is phe owner of-all
af each Subsidiary, except as otherwise

3. EBach Corporation has good and
and assehs.,

4.

as sabt farth on Annex ¢ to the SPA.

The authorized, issued and outstanding shares of capital stock of cach

to the SPA. The persons listed on Annex A
outatanding shares of capital stock of

of the outatanding shares of capil.sr stoak
ger forth on Annex D of the 4ba,

marketable title to all of its property

The SPA jis the valid and binding ckligation of each Principal,

enforceable agalinst each Prinaipal in accordance with its terms.

5,

Excepl. ag disclosed In the 5PA, I do not Xnow of, nor da I have any

reasonable grounds to- know of, any litigation, proceeding, or govaramental
investigation pending or threatencd against any <of the Carporations, theit

properties or husineass.

RECORDED: 03/24/2004
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