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CORRESPONDENCE DATA
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Phone: 215-568-6400
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Email: . .
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Correspondent Name: John J. O'Malley
Address Line 1: 30 S. 17th Street
Address Line 2: Suite 1600
Address Line 4: PHILADELPHIA, PENNSYLVANIA 19103
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NOU-27-2886 14:16 DYPLAST PRODUCTS LLC 385 687 6353 p.az2

'- .'%RADEMARK

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
IN RE TRADEMARK REGISTRATION OF

Registrant: IP Rights, LLC International Class: 17 °

Registration No.: 1,017,430 OQur File: APC-TM263

Registered: August 5, 1975

Mark: MILLOX

DECLARATION
OF EXCUSABLE NONUSE UNDER SECTION 8

Commissioner for Trademarks
P.O. Box 14561
Alexandria, VA 22318-1451
Sir:
I, Ted Berglund, hereby declare as follows:
1. I am President of Dyplast Products, LLC ("Dyplast™.
2. On March 8, 2004, Dyplast though its agent Link Solutionfs Group filed a
Recordation Form Cover Sheet. In box 3 of the Recordation Form, th«ia:‘ nature of the
conveyance was selected as "other" and identified as an "acquisition”: The documents
filed with the Recordation Form were made up of portions of various,‘ézl;;)étiments and

agreements between Apache Products Company and Dyplast Products; LLC.

3. The Recordation Form sought to record the acquis;itioﬁ against the

following trademarks.
|__Trademayrk Serial No. i )
DYPLAST 414,748 1,275,188
ISOSHIELD 74/608,923 1,985,673
MILLOX 20,070 1,017,430
PYROX 141,398 1,120,517
TRADEMARK
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NOU-27-2886 14:16 DYPLAST PRODUCTS LLC 385 687 6353 P.B3

Registrant:, TP Rights, LLC
Registration No.: 1,017,430

4. The Recordation Form was recorded at Reel/Frame 2922/0460.

5. The Recordation Form filed by Dyplast should never h}ave been filed
because the documents filed with the Recordation Form pertain only toithe transfer of
certain assets from Apache Products Company to Dyplast, but theseassets did not
include the assignment or transfer of trademarks, Apache Prodhc'ts;\:gCompany had
licensed the above-identified trademarks in question to Dyplast, but it:g%xever agsigned
any of the trademarks to Dyplast. -

6. The Recordation Form was filed and recorded in error.

7. On July 7, 2004, Apache Products Company assigned th‘é aiaove-identiﬁed
trademarks to IP Rights, LLC. The assignment was recorded on Juf%.xé 30, 2005 at
Reel/Frame No. 3114/0009.

8. With the assignment IP Rights, LL.C from Apache Prod‘x.icté Company , IP
Rights LLC continues to be the bona fide owner of the aboveaident\iﬁ,edé registrations.

9. I have been warned that willful false statements and the ligize somade are
punishable by fine or imprisonment, or both, under 18 U.S.C, § 100“‘1, x‘and that such
willful false statements may jeopardize the validity of the registration that is the
subject of this declaration, I further declare thatIam properly authorizéd to make this

declaration on behalf of the Dyplast; and that all statements made on irlformation are

believed to be true. o

TRADEMARK
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BILL OF SALE

-

ENOW ALL MEN BY THESE PRESENTS that Apache Produety Compuny
("Seller"), in consideration of the payment set forth in the Asset Purchase
Agreement, dated July 29, 2008 as amended as of October 1, 2003, received from
Dyplast Products, LLC ("Buyer"), the receipt and sufficiency of which are hereby
acknowledged, has granted, bargained, sold, conveyed, transferred, and delivered
and by these presents does bargain, sell, grant, convey, transfer, and dsliver unto
Buyer the following goods and chattels: as set forth on Exhibit A (the "Property™).

To have and to hold the same unto Buyer and its assigns forever,

Seller warrants and represents to Buyer that the title conveyed is good, its transfor
is rightful, and the Property is delivered free ffom any security interest or other lien
or encumbrance.

Seller, for Seller and for Seller's assigns, covenants and agrees with Buyer to
warrant and defend title to the Property hereby sold unto the Buyer and its assigns
against all and every person and persons whomsoever,

This Bill of Sale is expressly governed by and granted subject te the terms
of that Asset Purchase Agreement dated July 29, 2003 as amended as of
October 1, 2008 between Seller and Buyer.

Form /Sy
/oﬁgc 741‘(/»*.?
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IN WITNESS WHEREOF, Sellor has hereunto executed and dehvered thie Bill of
Sale this 8th day of Outzobe‘r 2003.

APACHE PRODUCTS COMPANY
7

ﬁ / 4 T,
(ireg Thbmpson,

Vice President and Chief Finaneial
Officer

-

¥ 1282116 v3

form A5TY
5 | fegcé’—ar’/i
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ASSET PURCHASE AGREEMENT

by and aﬁlong

APACHE PRODUCTS COMPANY

and

JASPER CORP.
(or a newly formed entity
majority owned or controlled by J asper Corp.)

Dated as of July 29, 2003

Yo /5;;7
Age 6ol 04
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SE" AGRE NT

THIS ASSET PURCHASE AGREEMENT, dated as of July 29, 2003 (the
“Agreement”™), is made by and among Apache Products Company, a Seuth Carolina
corporation (the “Seller” or “Debtor”), and J asper Corp., a Delaware corporation or
a newly formed entity controlled by Jusper Corp. (the “Purchaser”), Capitalized

terms used herein and not otherwise defined shall have the meanings set forth in
Article 9 of this Agreement.

WHEREAS, on October 22, 2002 (ths “Petition Date”), the Debtor sought
relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptey
Code”) by filing 4 case entitled In ra Apache Products Company, case no. 02-20896.
8F1 (the “Chapter 11 Case™ in the United States Bankruptcy Court for the Middle
District of Florida (the “Bankruptey Court”);

WHEREAS, the Debtor intends to propose & Plan of Reorganization (the
“Plan™), which will provide for the orderly liquidation of its assets;

WHEREAS, the Puxchaser desires to purchase certain assets and properties
of the Seller and the Seller desires to sell, convey, assign and transfer to the
Purchaser, those certain agsets and properties together with certain cbligations and

liabilities related thereto, all in the manner and subject to the terms and conditions
set forth herein:

WHEREAS, Seller intends tha£ the transactions contemplated by this
Agreement shall oceur pursuant to the Plan, and consummation of the transactions

contemplated by this Agreement shall be subject to the entry by the Bankruptcy
Court of a final order confirming the Plan; and

NOW, THEREFORE, in consideration of the foregoing and the respective

representations, warranties, covenants and agresments set forth herein, the parties
hereto agree as follows: ‘

ARTICLE 1. |
, PURCHASE AND SALE OF ASSETS

SECTION 1.01 Acquired Assets.

@  Acquired Assets. On the terms and subject to the conditions precedent
set forth in this Agreement, the Seller shall sell, assign, transfer, convey, and
deliver (or cause to be sold, assigned, transferred, conveyad and delivered) fo the
Purchaser, and the Purchassr shall purchase and accept from the Seller, at the

Closing all of the Seller’s rights, title, and interests in, to and under all of the
assets, property, rights and claims of the Seller as aet forth uvn Exhibit A (the

Form (55s
/3:"; /&d’e /Oa
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SENT BY: 11- 3- 4 7 10:09 ; EXECUTIVE WEST- 2155686499;#16/23 |

“Acquired Assets”) free and clear of all Liens, but excluding other than assets,
proparty, rights and cluims set forth on Exhibit B (the “Fxoluded Assets™)).

(b)  Assumed Rights. Atthe Closing the Seller shall assume and agsign (or
cauee 10 be assigued) to the Purchaser, and the Purchaser shall accept from the
Seller, all of the Seller's rights under and title and interest in all of Seller's
executory contracts and unexpired leases listed on Exhibit O {eollectively, the
“Assumed Rights”), Any other executory coniracts or leases not included as
Assumed Rights ave referred to herein as the “Exeluded Contracts.”

SECTION 1.02 Ereluded Assets. Notwithstanding the foregoing, the Purchaser
expressly understands and agrees that the azsets and properties of the Seller listed
on Exhibit B under the heading “Bxcluded Assets” (as amended from time to time
by Purchaser prior to Closing) shall be excluded from the Acquired Assets.

SECTION 1.03 Cure and Reinstatement. The Purchaser shall tske all
commercially reasonable steps, including paying all costs ordered by the
Bankruptey court with respect to the Assumed Rights and the Assumed Liabilities
(the “Cure Costs™) at the Closing or at such later date as approved by the
Bankruptey Court. Attached as Exhibit C is the Seller's good faith estimate of the
Cure Costs as of the Closing Date. In the event the Cure Costs ordered by the
Bankruptey Court with respect to any executory contract or unexpired lease
included in the Assumed Rights exceeds the amount set forth with respect to such
eXecutory contract or unexpired lease on Exhibit C, the Purchaser in its sale
diseretion may chovse to remove such executory contract or unexpired leasas, in

which case such executory contract or unexpired lease shall not be included in the
Assumned Rights for all purposes hereunder.

SECTION 1.04 Assumed Liobilities. On the terms and gubject to the conditions
gat forth in this Agreement, at the Closing, the Purchaser shall assume from the
Seller and thereafter pay, perform or discharge when due (or cause to be paid,
performed or discharged when due) in accordancs with their terms all of Sellers
liabilities and obligatione arising or otherwise relating solely to any period on or
after the Closing Date under the executory contraets and unexpired leases included
in the Assumed Rights, the Permits included in the Asgigned Assets, the accrued
liabilities with respect to any Transferred Employees and the other liabilities
expressly gset forth on Exhibit C under the heading “Assumed Liabilities,” The
liabilities set forth on Exhibit C under the heading “Assumed Liabilities™ shall be
assumed by the Purchaser only as expressly set farth on Exhibit C. The liabilities
to be assamed pursuant to this Section 1.04 and Saction 1.01(b) referred to herein
28 the “Assumed Liabilities.” Except as specifically set forth herein, in no event
will the Purchaser be Habls for any pre-Closing liability of the Seller.

SECTION 1.05 Eoxluded Linbilities. Notwithstanding any pravisian in. this
Agreenient or 4ny other writing or commitment (written or orel) to the contrary, the

’QM/Wf?tjc //o'a/.ﬁ
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“Transferred Employees” has the meaning set forth in Section
5.05(e)ii).

“WARN Act” has the maaning set forth in Section 3.21(b).
“Warranties” has the meaning set forth in Section 2.03(a).

ARTICLE 10.
TAX MATTERS

SECTION 1001 Transfer Taxes. The responsibility for paying all transfer,
documentary, sales, use, registration, value-added and other similar Taxes
(including all applicable real estate transfer Taxes) and related feos (including any
penaities, interest and additions to Taxes) (collectively, “Transfer Taxes”) incurred

in connection with this Agreement and the transactions conteraplated hereby will
be borne by the Purchaser. .

SECTION 10.02  Alocation of Taxes Among Acquired Assets.

(@  The Purchaser and the Seller agree to use their commerecially
reasonable efforts to furnish or cause to be fiurnished to the other, upon request, as
prowptly as reasonably practicable, such information and assictanes relating to the
Acquired Assets, including, without limitation, access to books and records, as is
reasonably necessary for the filing of all Tax Returns by the Purchaser or the Seller,
the making of any election relating to Taxes, the preparation for any audit by any

taxing authority, and the prosecution or defenge of any elaim, suit ov proceeding
velating to any Tax.

()  The Seller shall be responsible for and shall promptly pay when due all

Taxas lovied with respect to the Acquired Assets attributable to the Pre-Closing
Period.

SECTION 10.03  Withholding Exemption. The Seller shall deliver to the
Purchaser at the Closing all necessary forms snd certificates complying with
applicable law, duly executed and acknowladged, certifying that the transactions
contemplated hereby are exempt from withholding under Section 1445 of the Code,

[Remainder of page intentionally blank; next page is sig;mbur& pagel
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IN WITNESS WHEREOF, the Sellar aud the Purch i
} ) assr hav
_ Agree:gent to be executed on their bahalf by their officars thereuntg ailll;ed Fs
authorized, as of the date first above written, i

APACHE PRODUCTS CORPORATION, &

South C%Graﬁc

By: %ﬁz"
Name: Gil Aleman .
Title: President & CEO

By: _
Namme:_ tar B Jdihse!
Title: President & CEQ

TPAL#1297079 v1]
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Caant ad £y

1 amra

Exhibits and Scheduies
- for

Asset Purchase Agreement
by and among

Apache Products Company
and

_ - Jasper Corp.
(including 2 newly formed entity
majority owned or controlled by Jasper Corp.)

as of July 29,2003 -

Fage SHALE
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SENT BY:

- Schedule 3.07(a) -

Inteile ro d alior

1 Patent and Trademark Listing
2 Computer Software Listing
3 Code Approvalg

4 Waebslte/Domain Name

(o [5Gy
Pege A5 4 F IF
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S IRADEMARK FILES -
- EJLE

. Mark’ APACHE end Design

Appln, No.* 222,500; filad 07/08/1965
. Reg. No: 828,582 registered 08/14/1967

* .

Mark: APACHE

Appln. No.: -196,755; filed 06/30/1964
Reg. No.: 787,415; registered 03/30/1985

. APC-TM263
»Mark: MILLOX

Appln. No.: 20,070; fled 04/29/1974
Reg. No.: 1,017,480; registered 08/05/1975

Appln. No.t 141,388; filed 09/16/1977
Rag. Nu: 1,120,517; registered 06/19/1979

T oW -
Mark: APACHE and Design

Appln. No.t 74/804,411; filed 08/18/1992
Reg No.: 1,835,444 registered 0B/10/1984

APRC-TM278

v Mazrk: NATL-LINE )
Appln. No.: 74]317,2515 filsd 09/23/180%
Heg. No.: 1,815,820; régistexsd 01/11/1984

w9

l . azg-n 4279" :
V' Mark: DYPLAST : -

Appln. No: 414,748; filed 02/24/1988

Reg. No: 1,275,185; registered 04/24/1084

B

v Mazk: ISOSHIELD
Appln. No.: 7T4/608,928; filed 12/09/1994
Heg. No.! 1,985,578; regiatered 11/14/1995

EXECUTIVE WEST- 2155686499:#21/23

REMARKS

2nd Renewal Duea
08142007

2nd Renewsal Due
03/30/2008

2nd Renswal Due
O8/08/2008

2nd Renswal Due
08/19/2009

Renawal Due
0b/1U/2004

Benawsal Due
01/11/2004 _

Renewsl Dus
04/24/2004

Renswal Due .
11/7.4/2008

@’4 /55y
Poge /4 f /&
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-

UNITED STATES BANKRUPTCY COURT

MIDDLE DISTRICT OF FLORIDA
TAMEPA DIVISION
Inre
APACHE PRODUCT'S COMPANY, Chapter 11
Caae MNo. 02.20896-8P1
Debtor.

THIS MATTER came on for hearing on September 28, 2003 (the "Salg
Hearing’) to congider the Debtor's Motion for Authority to Sell Real and
Pergonal f’roperty Located in Opa Locka, Florida; to Assume and Assign
Certain Exgentory Coniracts and Lessss; to Hatablish Procedures for the
Submission of Higher and Better Offers; and to Schedule an Auction (the
"Sale Motion"). At a hearing ou August 19, 2003 (the "Initial Heazing™, the
Court éstablished procedures for the eubmission of bizher and better offers
and scheduled an augtion (the "Auction"). The Sale Motion is now before the
Court for approval of the sale of cartain real and personal property of the
debtor (the "Purchased Assets™ to Jasper Corp, ("Jagper”) or it assign, which
at the time of this Order, iz Dyplast Products LLC, (collectively, Jasper and
its assign are the "m") and for authorization of the assumption snd

agsignment of cortain leases and contracts. The Court, after considering the

Reaponse and Objuction by the Official Committee of Unsecured Creditors to

Forn K5
e 17 N /F

TRADEMARK
REEL: 003434 FRAME: 0143



SENT BY: 11- 3-4 5 10:14 ; EXECUTIVE WEST- 2155686499;#23/23

the Parchased Assets axe exempt from any stamp tax or similar taxss under
section 1146{c} of the Bankruptey Code. Accordingly, the making, delivery,
filing or recording of any deeds, assignments or sther transfer documenta (the
“Trapnefar Ingtroments") with respect to the Purchased Asseta, shall not be
taxed under any law imposing & recording tax, stamp tax, transfer tax, sales
tax, excise tax, or similar taxes i.pcluding, withotit limitation, any transfer or
recordation tax applicable to deeds and/or sacurity interest, All filing and
racording officers ara hereby authorized to accept for filing ar recording, and
to file or record immedistely upon presentation thereof the Transfer
Instruments without payment of any such taxes.

81.  The provisions of this Sale Order are nonseverable and mutually
dependent.

32. Nothing i this Salo Order shall be construed as altering the

Purchase Agreement or the cbligations of the parties pursuant thereto.

So Ordered this _)_day of ()0 begs 2003.

W A

3 T
Alsexander L. Pagkay i
. Unired 8 J
Capise to: n tates Bankruptcy Judge /
W. Keith Pepdrick ' ¥

Mr. Fandriek {a bereby directed to sstve & condormed copy of this Order upon «l} creditcrs

und interssted partiow required by the Bankruptoy Code immedintely upen receipt and to Ale
a Cartiflcnte of Sexvioa,

20 /54*'1 /5‘79/
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