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DEMA LLA L SEC TY A EMEMNT

THIS TRADEMARK COLLATERAL SECURITY AGREEMENT is made as of the 5
day of February, 1998, by and between G.P. PLASTICS CORPORATION, a Texas corporation
having a mailing address at 904 Regal Row, Dallas, Texas 75247 (“Bomgwer™) and THE CIT
GROUP/CREDIT FINANCE, INC., a Delaware corporation having a mailing address at 300
South Grand Avenue, Third Floor, Los Angeles, California 90071 (“Lender™).

BACKGROUND

Lender has entered into a Loan and Security Agreement with Borrower, dated as of
February 5, 1998 (the “Loan_Agreement™), which provides for certain credit accommodations
from Lender to Borrower. In order to induce Lender to provide the credit accommodations set
forth in the Toan Agreement, Borrower agreed to execute and deliver to Lender this Trademark
Collateral Security Agreement (“Security Agreement’™). This Security Agreement, covering
Trademarks (as hereinafter defined), is being executed in connection with the Loan Agreement
under which Lender is granted a lien on and security interest in the Trademarks, whereby Lender
shall have the right to foreclose simultaneously on the Trademarks in the event of the occurrence
and continuance of a default hereunder or an Event of Defanlt under the Loan Agreement.

NOW, THEREFORE, in consideration of the premises, Borrower and Lender hereby
agree as follows:

1. Defined Terms. Unless otherwise defined herein, terms defined in the Loan
Agreement shall have their defined meanings when used herein and the following terms shall
have the following meanings, unless the context otherwise requires:

“Ciade” shall mean the Uniform Commercial Code as the same may from time 0
time be in effect in the State of California.

“Collateral” shall have the meaning assigned to it in Section 2 of this Security
Agreement.

1

Licenses” shall mean the trademark license agreements of Borrower designated
on Schedule T hereto, as any of the same may from time to time be amended or supplemented.

“Obligations™ shall mean all indebtedness, liabilities and other obligations of
Borrower now or hereafter existing under the Loan Agreement, whether for principal, interest,
fees, expenses or otherwise, and all obligations of the Borrower now or hereafter existing under
this Security Agreement.

“Proceeds” shall have the meaning assigned to it under Section 9-306 of the Code,
and in any event, shall include, but not be limited to, (i) any and all proceeds of any insurance,
indemnity, warranty or guarantee payable to Borrower from time to time with respect to any of

1
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the Collateral, (ii) any and all payments {in any form whatsoever) made or due and payable to
Rorrower from time to time in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Collateral by any governmental body, authority,
bureau or agency {or any person acting under color of governmental authority), and (iii) any and
all other amounts from time to time paid or payable under or in connection with any of the
Collateral.

“Sacurity Agreement” shall mean this Trademark Collateral Security Agreement,
as the same may from time to time be amended or supplemented.

“Trademarks” shall mean the U.S. registered trademarks and pending applications
shown in the attached Schedule A, and those trademarks which are hereafter adopted or acquired
by Borrower, and all right, title and interest therein and thereto, and all registrations,
applications, and recordings thereof, including, without limitation, applications, registrations and
recordings in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof, all whether now owned or hereafter acquired by Borrower.

2. Grant_of Security Interest. As collateral security for the prompt payment of the
Obligations, Borrower hereby grants and conveys to Lender a security interest in and to (a) the
entire right, title and interest of Borrower in and to the Trademarks, including the registrations
and applications appurtenant thereto, listed in Schedule A hereto (as the same may be amended
pursuant hereto from time to time), and in and to any and all trademarks, and registrations and
applications appurtenant thercto, hereafter acquired or filed by Borrower, including without
limitation all renewals thereof, all proceeds of infringement suits, the rights to sue for past,
present and future infringements and all rights corresponding thereto in the United States and all
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and the
goodwill of the business to which each of the Trademarks relates and (b) all of Borrower’s right,
title and interest in, to and under the following:

(1) all Licenses;

(i1) all accounts, contract rights and General Intangibles arising under or
relating to each and every License (including, without limitation, (A) all moneys due and to
become due under any License, (B) any damages arising out of or for breach or default in respect
of any such License, (C) all other amounts from time to time paid or payable under or in
connection with any such License, and (D) the right of Borrower to terminate any such License
or to perform and to exercise all remedies thereunder); and

(ii))  to the extent not otherwise included, all Proceeds and products of any or
all of the foregoing. All of the property referred to in this paragraph 2 is hereinafter collectively
called the “Collatgral.”

3. Representations and Warranties. Borrower covenants and warrants that as of the
date of this Security Agrecment:

217,106 : 33959v2 (u2702)
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(a) The Trademarks are subsisting and have not been adjudged invalid or
unenforceable in whole or in part; '

() To the best of Borrower's knowledge, each of the Trademarks is valid and
enforceable;

(c) There is no outstanding claim that the use of any of the Trademarks
violates the rights of any third person;

(d) Borrower 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 Borrower not to sue third persons), except for the Licenses referred
to in Schedule 1 attached hereto;

(e) Borrower has the right to enter into this Security Agreement and perform
its terms;

(f) Borrower has used, and will continue to use for the duration of this

Security Agreement, proper statutory notice, where appropriate, in connection with its use of the
Trademarks; and

(2) Borrower has used, and will continue to use for the duration of this
Security Agreement, consistent standards of quality in its manufacture of products sold under the
Trademarks.

4. Right of Inspection. Borrower hereby grants to Lender and its employees and
agents the right to visit Borrower’s plants and facilities which mapufacture, inspect or store
products sold under any of the Trademarks, and to inspect the products and quality control
relating thereto at reasonable times during regular business hours. Borrower shall use its best
efforts to do any and all acts required by Lender to ensure Borrower’s compliance with paragraph
3(g) above.

5. New Trademarks. (a) If, before the Obligations shall have been paid in full,
Borrower shall obtain rights to any new trademarks or become entitled to the benefit of any
trademark application or trademark for any reissue, division, continuation, renewal, extension, or
continuation in part of any Trademark of any improvement on any Trademark, the provisions of
paragraph 2 shall automatically apply thereto and Borrower shall give I.ender prompt written
notice thereof. (b) Borrower grants Lender a power-of-attorney, irrevocatle so long as the Loan
Agreement is in existence, to modify this Security Agreement by amending Schedule A to
include any future trademarks, including trademark registrations or applications appurtenant
thereto covered by this Security Agreement.

6. Covenants. Borrower covenants and agrees with Lender that from and after the
date of this Security Agreement and until the Obligations are fully satisfied:

3
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(a) er Documentation; Pledge struments. At any time and from
lime to time, upon the written request of Lender, Borrower will promptly and duly execute and
deliver any and all such further imstruments and documents and take such further action as
Lender may reasonably deem desirable in obtaining the full benefits of this Security Agreement
and of the rights and powers herein granted, including, without limitation, the filing of any
financing or continuation statements under the Code with respect to the liens and security
interests granted hereby. Borrower also hereby authorizes Lender to file any such financing or
continuation statement without the signature of Borrower to the extent permitied by applicable
law. If any amount payable under or in connection with any of the Collateral shall be or become
evidenced by any promissory note or other instrument, such note or instrument shall be
immediately pledged to Lender hereunder, duly endorsed in a manner satisfactory to Lender.

() Maintenance of Trademarks. Borrower will not do any act, or omit to do
any act, where good business judgment dictates otherwise whereby the Trademarks or any
registration or application appurtenant thereto, may become abandoned, invalidated,
unenforceable, avoided, avoidable, or will otherwise diminish in value, and shall notify Lender
immediately if it knows of any reason or has reason to know of any ground under which. this
result may occur. Borrower shall take appropriate action at its expense, where reasonable
business judgment calls for the same, to halt the infringement of the Trademarks and shall
properly exercise its duty to control the nature and quality of the goods offered by any licensees
in connection with the Licenses set forth in Schedule I

{c) Indempification. (A) Borrower assumes all responsibility and hability
arising from the use of the Trademarks, and Borrower hereby indemnifies and holds Lender
harmless from and against any claim, suit, loss, damage or expense (including reasonable
attorneys’ fees) arising out of Borrower’s operations of its business from the use of the
Trademarks. (B) In any suit, proceeding or action brought by Lender under any License for any
sum owing thereunder, or to enforce any provisions of such License, Borrower will indemnify
and keep Lender harmless from and against all expense, loss or damage suffered by reason of any
defense, set off, counterclaim, recoupment or reduction or liability whatsoever of the obligee
thereunder, arising out of a breach of Borrower of any obligation thereunder or arising out of any
other agreement, indebtedness or liability at any time owing to or in favor of such obligee or its
successors from Borrower, and all such obligations of Borrower shall be and remain enforceable
against and only against Botrower and shall not be enforceable against Lender.

(d) Limitation of Liens on Collateral. Except for liens granted in favor of
Lender, Borrower will not create, permit or suffer to exist, and will defend the Collateral against
and take such other action as is necessary to remove any lien, security interest, encumbrance,
claim or right, in or to the Collateral, and will defend the right, title and interest of Lender in and
to any of Borrower’s rights under the Licenses and to the Proceeds thercof against the claims and
demands of all persons whomever.

(e) [imitations_on Modifications of Licenses. Borrower will not (1) amend,
modify, terminate (other than in accordance with its terms) or waive any provision of any

4
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"jcense in any manner which might materially adversely affect the value of such License or the
Trademarks as Collateral, (i) fail to exercise promptly and diligently each and every material
~ight which it may have under each License (other than any right of termination). or (iii) fail to
jeliver to Lender a copy of each material demand, notice or docwment sent or received by it
relating in any way to any License or Trademark.

(f) Notices. Borrower will advise Lender promptly, in reasonable detail, (i) of
any lien or claim made or asserted against any of the Collateral, (ii) of any material change in the
composition of the Collateral, and (iii) of the occurrence of any other event which would have a
material adverse effect on the value of any of the Collateral or on the security interests created
hereunder.

(g) Iimitation on Further Uses of Trademarks. Borrower will not assign, sell,

mortgage, lease, transfer, pledge, hypothecate, grant a security interest in or lien upon, encumber,
grant an exclusive or non-exclusive license, or otherwise dispose of any of the Collateral, without
prior written consent of Lender.

7. Lender’ it 5 Attormev-in-Fact.

(a) Borrower hereby irrevocably constitutes and appoints Lender and any
officer or agent thereof, with full power of substitution, as its true and lawful attomey-in-fact
with full irrevocable power and authority in the place and stead of Borrower and in the name of
Borrower or in its own name, from time to time in Lender’s discretion, for the purposes of
carrying out the terms of this Security Agreement, to take any and all appropriate action and to
execute any and all documents and instruments which may be necessary or desirable to
accomplish the purposes of this Security Agreement and, without limiting the generality of the
foregoing, hereby gives Lender the power and right, on behalf of Borrower, to do the following:

1) Upon the occurrence and continuance of an Event of Default, to
ask, demand, collect, receive and give acquittances and receipts for any and all moneys due and
to become due under any License and, in the name of Borrower or its own name or otherwise, to
take possession of and endorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any License and to file any claim or to take
any other action or proceeding in any court of law or equity or otherwise deemed appropriate by
Lender for the purpose of collecting any and all such moneys due under any License whenever
payable;

(i) To pay or discharge taxes, liens, security interests or other
encumbrances levied or placed on or threatened against the Collateral, to effect any repairs or any
insurance called for by the terms of this Security Agreement and to pay all or any part of the
premiums therefor and the costs thereof; and

(iii) Upon the occurrence and continuance of an Event of Default,
(A) to direct any party liable for any payment under any of the Licenses to make payment of any
and all moneys due and to become due thereunder directly to Lender or as Lender shall direct;

5
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‘B) to receive payment of and receipt for any and all moneys, claims and other amounts due and
‘0 become due at any time in respect of or arising out of any Collateral; (C) to commence and
srosecute any suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect the Collateral or any part thereof and to enforce any other right in respect
of any Collateral; (D) to defend any suit, action or proceeding brought against Borrower with
respect to any Collateral; (E) to settle, compromise, or adjust any suit, action or proceeding
described above and, in connection therewith, to give such discharges or releases as Lender may
deem appropriate; and (F) generally to sell, transfer, pledge, make any agresment with respect to
or otherwise deal with any of the Collateral as fully and completely as though Lender were the
absolute owner thereof for all purposes, and to do, at Lender’s option all acts and things which
Lender deems necessary to protect, preserve or realize upon the Collateral and Lender’s security
interest therein, in order to effect the intent of this Security Agreement, all as fully and
effectively as Borrower might do.

This power of attorney is a power coupled with an interest and shall be irrevocable.
Notwithstanding the foregoing, Borrower further agrees to execuie any additional documents
which Lender may require in order to confirm this power of attorney, or which Lender may deem
necessary to enforce any of its rights contained in this Security Agreement.

{(b) The powers conferred on Lender hereunder are solely to protect its
interests in the Collateral and shall not impose any duty upon it to exercise any such powers.
Lender shall be accountable only for amounts that it actually receives as a result of the exercise
of such powers and neither it nor any of its officers, directors, employees or agents shall be
responsible to Borrower for any act or failure to act, except for its own gross negligence or
willful misconduet.

(c) Borrower also authorizes Lender to execute, in commection with the sale
provided for in paragraph 10(b) of this Security Agreement, any endorsements, assignments or
other instruments of conveyance or transfer with respect to the Collateral.

8. Execution_of Power of Attorney. Concurrently with the execution and delivery
hereof, Borrower is executing and delivering to Lender, in the form of Schedule 11 hereto, ten
(10} originals of a Power of Attomey for the implementation of the assignment, sale or other
disposal of the Trademarks pursuant to paragraph 7 hereof.

9. Performance by Lender of Borrower’s Obligations. If Borrower fails to perform
or comply with any of its agreements contained herein and Lender, as provided for by the terms
of this Security Agreement, shall itself perform or comply, or otherwise cause performance or
compliance, with such agreement, the expenses of Lender incurred in connection with such
performance or compliance shall be payable by Bomrower 1o Lender on demand and shall
constitute Obligations secured hereby.

TRADENAR '
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10. emedies, Righ nkE f Default.
(a) If an Event of Default shall occur and be continuing:
(i) All payments received by Borrower under or in connmection with

any of the Collateral shall be held by Borrower in trust for Lender, shall be segregated from other
Funds of Borrower and shall forthwith upon receipt by Borrower, be turned over to Lender, in the
same form as received by Borrower (duly endorsed by Borrower to Lender, if required); and

(ii) Any and all such payments so received by Lender (whether from
Borrower or otherwise) may, in the sole discretion of Lender, be held by Lender as collateral
security for, and/or then or at any time thereafter applied in whole or in part by Lender against all
or any part of the Obligations in such order as Lender shall elect. Any balance of such payments
held by Lender and remaining after payment in full of all the Obligations shall be paid over to
Borrower or to whomsoever may be lawfully entitled to receive the same.

(b) If any Event of Default shall occur and be continuing, Lender may
exercise in addition to all other rights and remedies granted to it in this Security Agreement and
in any other instrument or agreement securing, evidencing or relating to the Obligations, all
rights and remedies of a secured party under the Code. Borrower ghall remain liable for any
deficiency if the proceeds of any sale or disposition of the Collateral are insufficient to pay all
amounts to which Lender is entitled. Borrower shall also be liable for the reasonable fees of any
attorneys employed by Lender to collect any such deficiency and also as to any reasonable
attorney’s fees incurred by Lender with respect to the collection of any of the Obligations and the
enforcement of any of Lender’s respective rights hereunder.

11. [ermination. At such time as Borrower shall completely pay in full all of the
Obligations and the Loan Agreement is terminated, this Security Agreement shall terminate and
Lender shall execute and deliver to Borrower all such releases, deeds, assignments and other
instruments as Borrower may reasonably deem to be necessary or proper 1o re-vest in Borrower
full title to the Trademarks, subject to any disposition thereof which may have been made by
Lender pursuant hereto.

12.  Notjces. Any notice to Lender shall be deemed to have been duly given when
deposited in the mail, first class, postage prepaid, addressed to Lender at 300 South Grand
Avenue, Third Floor, Los Angeles, California 90071, Attention: Senior Vice President. Any
aotice 10 Borrower hereunder shall be deemed to have been duly given when deposited in the
mail, first class postage prepaid, addressed to Borrower at 904 Regal Row, Dallas, Texas 75247,
Attention: Robert L. Bumgamer.

13. Ng Waiver. No course of dealing between Borrower and Lender, nor any fatlure
to exercise, nor any delay in exercising, on the part of Lender, any right, power or privilege
hereunder or under the Loan 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
Farther exercise thereof or the exercise of any other right, power or privilege.

7
TRADENVEARIC <2702
REEL: 003019 FRAME: 0922



28/28685 13:33 28273316668 FEDERA&L RESEARCH COR PAGE 89424

14. Cumulative Remedies. All of Lender’s rights and remedies with respect to the
“ollateral, whether established hereby or by the Loan Agreement, or by any other agreements or
sy law, shall be cumulative and may be exercised singularly or concurrently.

15. Severability. The provisions of this Security Agreement are severable, and if any
~lause 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
iurisdiction, or any other clause or provision of this Security Agreement in any jurisdiction.

16. No Modification_Except in_Writing. This Security Agreement is subject to
modification only by a writing signed by the parties, except as provided in paragraphs 5 and 7.

17. Successors_and Assigns. The benefits and burdens of this Security Agreement

shall inure to the benefit of and be binding upon the respective successors and permitted assigns
of the parties.

18. Governing Law. The validity and interpretation of this Security Agreement and
the rights and obligations of the parties shall be governed by the laws of the State of California.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

TRADENARIK (2702
REEL: 003019 FRAME: 0923



28/28685 13:33 28273316668 FEDERA&L RESEARCH COR PAGE 18724

IN WITNESS WHEREQF, the parties hereto have executed this Security Agreement as
»F the day and year first above written.

WITNESS: G.P. PLASTICS CORPORATION
< A - M BY:&MLWM%&;
' ) Robert L. Bumgarner
President
WITNESS: /4 THE CIT GROUP/CREDIT FINANCE, INC.
I\ iy N AL

Trademark Collateral Security Agrecment TRADEMARK
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STATE OF _TE{g% )
COUNTY OF Dt b5 )

358.%

Before me, the undersigned, on this ﬂ day of February, 1998, personaily appeared
Robert L. Bumgarner, to me known personally, and who being by me duly sworn, deposes and
says that he is the President of G.P. Plastics Corporation, and that said instrument was signed on
behalf of said corporation by authority of its Board of Directors, and he acknowledged said
instrument to be the free act and deed of said corporation.

Notary Public
My Commission Expires: ¢&/-..24/ . 200/

aw MARCIA L. C
. Holxry Public
STATE GF TEXAS
My Cormmieelon Expiren Od=24.2001 v
b & i ALt e g BT T e =

DN et
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B3TATE OF ~[exas )
i 88

TOUNTY OF Do iah )

Before me, the undersigned, on this _(st~ day of February, 1998, personally appeared

g Haread to me known personally, and who being by me duly sworn, deposes and says that

he/she is the mﬂau:d}j" of The CIT Group/Credit Fin‘ancej Inc., and that said instrument was

signed on behalf of said corporation by authority of its Board of , Directors, and he/she
acknowledged said instrument to be the free act and deed of said corporation.

Nntalury Public
My Commission Expires:

GENIA D. HENDON
MY COMMISSION EXPIRES

TREDEMARIC 272
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SCHEDULE A

3chedule A to a Trademark Collateral Security Agreement dated as of February ._5: , 1998, by and
setween G.P. PLASTICS CORPORATION and THE CIT GROUP/CREDIT FINANCE, INC.

[See attached]
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WHEN LESS IS BETTER

G P PLASTICS CORPORATION (TEXAS COR- FOR: TRASH CAN LINERS, IN CLASS 22

PORATION) (UB/CL. 2).
N4 REGAL ROW Fllnﬂ USE s-t6-1991: N COMMERCE
DALLAS. TX 75247 !~IGT1':WI.

FOk: TRASIE BAGS, IN CLASS 16 (U5 L, lﬁ :5|+ 74-229,356, FILED 11-22-3991.

FIRST USE S5-15-181: N cCcoOMMERC |
5161991, GDI‘-T‘TTE BONMET. EXAMINING ATTORNEY
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BUDGET BAGS

G F PLASTICS CORPORATION (TEXAS COR-
PORATION)

go4 REGAL ROW

DALLAS. TR 73047

FOR: TRASH BAGE AND GAABAGE BAGCS.
IN CLASS 16 (LS. CLS. 2 AND 37

FIRST USE 4-1-i991; TN COMMERCE
5-16-1991

FOR: TRASH CAN LINERS, IN CLASS 22
(US CL. 2.

FIRST USE 4-1-1991;' IN COMMERCE
Saifie 1991,

ND CLAIM 1S MADE TOQ THE EXCLUSIVE
RIGHT TO USE "BAGS". APART FROM THE
MARK AS SHOWN.

SER. NO. 74.198,350. FILED PR, 5.26-1991:
AM, 5.H. 6-18-1992.

DAVID CHO, EXAMINING ATTORNEY
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G.P, DOUBLESTUF

: RCE
GP PLASTICS CORPORATION (TEXAS COR- T‘ag{@ uUsE B-181983; IN COMME
PORATION? , Fu)Bw '
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: ; OR-
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Prior U8, Cl: 2

Regz. No, 1,658,994
United States Patent and Trademark Office  rousered Oct. 1. 199t
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GP PLASTICS CORPORATION (TEXAS CGR- EIRST USE &£-13-198% 1IN COMMERCE
FORATION) : 2 1831981, ‘
e 5247  SER. NO.71-513,5%8, FILED 12141984

FOR: PLASTIC OARBAGE BAGS, IN CLAKS FAULYE. '_FAHRENKDPF.. EXAMIMING ATTOR-
B {Us CL 2 WE
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SO TOUGH YOU CAN DOUBLE-STUFF

OGP PLASTICS CORPORATION (TEXAS COR- FIRST USE 3-18-198% 1IN COMMERCE
PORATION) #=16-1963.

13175 BRANCH VIEW

DALLAS, TX 15247 SER. WO, 512,573, FILED 12-14-1984.

FOR: PLASTIC GARBAGE BAGS, IN CLASY STEWART I BELLUS EXAMINING ATTOR-
22 (LS. CL. 21 NEY
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SPECTIAL POWER OF ATTORNEY

fr&&&& )

COUNTY OF Datlet )

858.C

KNOW ALL MEN BY THESE PRESENTS, that G.P. PLASTICS CORPORATION, a
corporation formed under the laws of Texas, with iis principal office at 904 Regal Row, Dallas,
Texas 75247 (hereinafter called “Borrower”), pursuant to a Trademark Collateral Security
Agreement, dated the date hereof (the “Security Agreement™), hereby appoints and constitutes
THE CIT GROUP/CREDIT FINANCE, INC., having a mailing address at 300 South Grand
Avenue, Third Floor, Los Angeles, California 90071 (hereinafter called the “Lender™), its true
and lawful attorney, with full power of substitution, and with full power and authority to perform
the following acts on behalf of Borrower:

1.

Assigning, selling or otherwise disposing of all right, title and interest of
Borrower in and to the Trademarks listed on Schedule A of the Security
Agreement, and including those trademarks which are added to the same
subsequent hereto, and all registrations and recordings thereof, and all pending
applications therefor, and for the purpose of the recording, registering and filing
of, or accomplishing any other formality with respect to the foregoing, and to
execute and deliver any and all agreements, documents, instruments of assignment
or other papers necessary or advisable to effect such purpose;

To execute any and all documents, statements, certificates or other papers
necessary or advisable in order to obtain the purposes described above as Lender
may in its sole discretion determine.

This power of attorney is made pursuant to the Security Agreement, dated the date hereof,
between Borrower and Lender and may not be revoked until the payment in full of all
Obligations as defined in such Security Agreement.

G.P. PLASTICS CORPORATION

21524

By: K’M %&—#&éﬂ—/
Robert L. Bum er

President

TRADEMARK “*?
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STATEOF T EAHS )
COUNTY OF _DELLAS )

35.:

On this §'HA day of February, 1998, before me persopally came Robert L. B@gm&r,
to me known, who, being by me duly sworn, did depose and say that he/she is the Presxdent' of
.P. Plastics Corporation, the corporation described in and which executed_ the foregou}g
instrument: and that he/she signed his name thereto by order of the Board of Directors of said

corporation.
T T T, e G T e f_’ 3_/32 M { i: é ﬁ :,Eé
LAl : *

ARCIA L. CHAMBER ,
Natary Putlio Notary Public
My Commission Expires: &/-2¢ -220

STATE OF TEXAS
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FIRST AMENDMENT TO TRADEMARK COLLATERAL SECURITY AGREEMENT

THIS FIRST AMENDMENT TO TRADEMARK COLLATERAL SECURITY AGREEMENT
(the “Amendment”) is made and entered into as of the 14™ day of December, 2004, between G.P.
Plastics Corporation, a Texas corporation (‘Borrower”) and The CIT Group/Business Credit, Inc.,
successor by merger to The CIT Group/Credit Finance, Inc. (“Lender”).

WHEREAS, Borrower entered into a Loan and Security Agreement dated February 5,
1998 with Lender, pursuant to which, among other things, Lender provides certain credit
accommodations to Botrower (as amended from time to time, the “Qriginal Loan Agreement”);

WHEREAS, Lender and Borrower have agreed to amend the loan Agreement by
antering into an Amended and Restated Loan Agreement dated as of the date hereof (the
‘Amended and Restated Loan Agreement”) fo provide certain credit accommodations in place
and stead of the Original Loan Agreement;

WHEREAS, as secuiity for its obligations under the Original Loan Agreement, Bomower
executed in favor of Lender that certain Trademark Collateral Security Agreement dated as of
February 5, 1998 (the “Trademark Agreement”; uniess othenwise defined, capitalized termms used
herein shall have the meanings set forth in the Trademark Agreement);

WHEREAS, the security interest granted under the Trademark Agreement shall continue in
full force and effect with respect to obligations created under the Amended and Restated Loan
Agreement; and

VWHEREAS, the parfies hereto desire to amend the Trademark Agreement, as more fully
set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises, and other good and
valuable consideration, the receipt and legal sufficiency of which is hereby acknowledged, the
parties hereto hereby agree 1o amend the first sentence of the second paragraph of the Trademark
Agreement to read as follows:

9 ender has entered into a Loan and Security Agreement with Bormower, dated as of
February 5, 1998 (as amended, modified or supplemented from time to time, the
“Loan Agreement”), which provides for certain credit accommodations from Lender
to Bommower.”

2 Borrower agrees to take such further action as Lender shall reasonably request in
connection herewith to evidence the amendments herein contained to the Trademark Agreement.

3. This Amendment may. be executed in any number of counterparnts and by different
parties hereto in separate counierparts, each of which, when so executed and delivered, shall be
deemed fo be an original and all of which counterparts, taken fogether, shall constitute but one and
the same instrument.

amend trademink aprcoment —= NEW

TRADEMARK
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4. This Amendment shall be binding upon and inure to the benefit of the successors
z nd permitted assigns of the parties hereto.
5. This Amendment shall be govemed by, and construed in accordance with, the laws

of the State of California.

IN WITNESS WHEREOF, Borrower and Lender have caused this Amendment to be duly
ixacuted under seal, all as of the date first above written.

G.P. PLASTICS CORPORATION

By: " Wﬂ_ﬁ

Name: A ey S1C 1D aDF 2
Titte: (L= ~ Sec f ToeEAS

THE CIT GROUP/BUSINESS CREDIT, INC.

By:. g%i .Qﬁ?f-f%gﬂ _
Name: naxe e A i eda

Title: _AVE
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