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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

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

1. Name of conveying party(ies):
Solo Cup Company (Delaware)

1 Individual(s)
[J General Partnership

[0 Association

[J Limited Partnership
X Corporation-State

O Other

Additional name(s) of conveying party(ies) attached? X Yes [ No

2. Name and Address of receiving party(ies)

Name: Bank of America, N.A.

Interal
Address:

Street Address: _100 North Tyron Street
City: _Charlotte State: _ NC
0 Individual(s) citizenship
[J Association

Zip: _28255

3. Nature of conveyance:

[J Assignment O Merger

X Security Agreement [ Change of Name

[ Other

Execution Date: _February 27, 2004

O General Partnership
[ Limited Partnership
O Corporation-State:
X Other
If assignee is not domiciled in the United States, a domestic

representative designation is attached: [J Yes [OJ No
(Designations must be a separate document from assignment)

National Association

Additional name(s) & address(es) attached: [ Yes- X No
4, Application number(s) or registration number(s): ;J 4 '
A. Trademark Application No.(s) B. Trademark Registration No.(s) W )
SEE ATTACHED SEE ATTACHED : '
" ' -
Additional number(s) attached [ Yes [] No E ’
5. Name and address of party to whom correspondence 6. Total number of applications and "2'24
concerning document should be mailed: registrations involved: ...........ccoiiiviininiinnees
Name: Intellectual Property Docketing
Internal Address: SHEARMAN & STERLING LLP 7. Totalfee (37 CFR 3.41).ccovccecciieirreieeeceenens $_5615.00
Bd Enclosed
Bd Authorized to be charged to deposit account
Street Address: 599 Lexington Avenue 8. If check is missing or otherwise insufficient, charge deposit

City: New York State: _ NY Zip: _10022

account number:
50-0324

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

DO NOT USE THIS SPACE

04/
01/ FC:8521
0d FC:

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.
Keum A. Yoon 4 April 16, 2004
-~ Name of Person Signing Signat?/ Date
Total number of pages including cover Sheet, attachments, and document: I 76 ]
/| )0 Mai} documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
40.00 Washington, D.C. 20231
9575.00
DOCS04/398753.1
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Continuation of Trademark Recordation Form Cover Sheet

Continuation of Box 4:

2. Name of conveying party(ies):

Solo Cup Investment Corporation

[ Individual(s)
[ General Partnership
X Corporation-State

3. Name of conveying party(ies):
Solo Cup Company (lHlinios)
[ Individual(s)
[ General Partnership
X Corporation-State

4. Name of conveying party(ies):
Solo Management Company
[ Individual(s)
[ General Partnership
X Corporation-State
5. Name of conveying party(ies):
Solo Texas, LLC

O individual(s)
O General Partnership
[ Corporation-State

O
O

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

X Other _Limited Liability Company

6. Name of conveying party{ies):
P.R. Solo Cup, Inc.

[ Individual(s)
[ General Partnership
X Corporation-State

7. Name of conveying party(ies):
SF Holdings Group, Inc.

[ tndividual(s)
[0 General Partnership
Corporation-State

NYDOCS04/398753.1
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Association

Limited Partnership

Association

Limited Partnership
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8. Name of conveying party(ies):
Sweetheart Holdings Inc.

[ Individual(s) O
[J General Partnership O
X Corporation-State

9. Name of conveying party(ies):
Sweetheart Cup Company Inc.

[ Individual(s) O
(] General Partnership O
X Corporation-State

10. Name of conveying party(ies):
Lily-Canada Holding Corporation

O Individual(s) O
[ General Partnership |
Xl Corporation-State

11.Name of conveying party(ies):

Cupcorp, Inc.
O Individual(s) O
O General Partnership O

X Corporation-State

12.Name of conveying party(ies):
Emerald Lady Inc.

O Individual(s) J
[J General Partnership O
[ Corporation-State

13.Name of conveying party(ies):

Newcup, LLC
O Individual(s) O
[0 General Partnership O

[1 Corporation-State

K Other _Limited Liability Company

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

Association

Limited Partnership

NYDOCS04/398753.1
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Continuation of Box 4:

Application Numbers

75/480,355 75/480,688 75/821,564 76/232,756 76/311,312 76/539,566
76/544,333 76/544,334 76/545,166 | 76/507,837 - | 76/517,298 76/457,078
76/496,480 76/551,947 76/408,793 - | 76/537,506 76/115,525 76/551,933
76/545,416 76/437,299 - | 76/357,255 78/265,664 78/320,093
Registration Numbers
87,365 290,396 377,958 437,193 605,647 619,714
654,599 655,302 677,442 707,654 724,048 726,398
732,001 752,714 753,111 761,897 766,939 771,663
776,401 779,253 782,570 782,968 785,005 787,091
787,101 795,103 806,553 810,821 848,982 850,828
850,839 856,819 856,993 856,994 856,995 856,996
863,297 887,326 887,952 917,451 929,283 958,351
1,018,844 1,021,491 1,077,900 1,127,883 1,146,183 1,156,421
1,304,974 1,328,448 1,405,880 1,407,735 1,407,736 1,415,024
1,421,116 1,440,644 1,464,601 1,490,194 1,679,447 1,731,169
1,731,170 1,733,113 1,769,337 1,833,111 1,838,692 1,852,422
1,865,264 1,877,619 1,910,009 1,914,543 1,920,930 1,936,166
2,121,107 2,278,854 2,334,533 2,336,329 2,344,556 2,346,331
2,347,713 2,352,726 2,354,183 2,374,349 2,411,443 2,435,696
2,448,241 2,641,287 2,660,035 2,702,883 2,705,005 2,711,986
2,759,741 2,136,623 1,858,160 856,823 956,309 1,518,037
1,863,190 2,781,561 2,783,976 1,548,343 2,033,873 1,869,629
2,057,076 2,576,893 764,871 847,218 815,664 2,307,407
1,839,456 2,329,998 1,864,442 2,710,290 2,106,890 2,758,433
1,530,906 783,224 781,586 - 1,503,830 775,858 2,404,409
797,246 1,962,108 515,474 - 2,257,985 2,623,757 2,112,472
1,409,214 - 834,744 819,909 782,096 1,462,761 2,595,688
2,722,406 797,248 2,181,124 535,180 2,439,005 879,095
1,463,475 1,634,124 1,634,813 2,114,460 1,596,350 2,278,570 -
1,313,488 1,865,770 2,237,793 1,705,845 1,624,798 2,163,419
2,155,374 1,433,580 1,409,471 1,433,808 1,622,100 603,971
1,516,379 1,499,542 1,120,986 1,648,150 1,648,876 1,984,029
775,111 1,928,261 2,089,625 1,357,064 817,115 805,827 -
1,494,841 1,358,304 1,756,899 2,464,255 775,110 2,445,270
1,986,782 757,547 2,142,185 1,354,543 1,640,527 2,644,315
1,496,564 1,970,107 2,445,269 1,821,397 960,679 1,855,755
1,744,571 1,090,929 922,120 1,754,846 2,787,364 1,719,493
2,075,901 1,665,076 2,334,095 2,080,221 831,187 1,492,280
2,776,681 1,954,539 2,128,602
NO ADDITIONAL PAGES
NYDOCS04/398753.1
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
amended and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”’) dated February 27, 2004, is made by the Persons listed on the signature pages
hereof (collectively, the “Grantors”) in favor of Bank of America, N.A., as collateral agent (in
such capacity, the “Collateral Agent’) for the Secured Parties (as defined in the Credit
Agreement referred to below).

WHEREAS, Solo Cup Company, a Delaware corporation, has entered into a
Credit Agreement dated as of February 27, 2004 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), with Solo Cup
Investment Corporation, a Delaware corporation, the Lenders party thereto from time to time,
Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer, Harris
Trust and Savings Bank, as Documentation Agent and as an L/C Issuer, and the other Agents
named therein. Terms defined in the Credit Agreement and not otherwise defined herein are
used herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the making of Loans by the Lender and
the issuance of Letters of Credit by the L/C Issuers under the Credit Agreement and the entry
into Secured Hedge Agreements by the Hedge Banks from time to time, each Grantor has
executed and delivered that certain Security Agreement dated February 27, 2004 made by the
Grantors to the Collateral Agent (as amended, amended and restated, supplemented or otherwise
modified from time to time, the “Security Agreement”).

WHEREAS, under the terms of the Security Agreement, the Grantors have
granted to the Collateral Agent, for the ratable benefit of the Secured Parties, a security interest
in, among other property, certain intellectual property of the Grantors, and have agreed as a
condition thereof to execute this IP Security Agreement for recording with the U.S. Patent and
Trademark Office, the United States Copynight Office and other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the ratable benefit of the Secured Parties a security interest in all of such Grantor’s
right, title and interest in and to the following (the “Collateral):

) the patents and patent applications set forth in Schedule A hereto (the
“Patents’);

(i1) the trademark and service mark registrations and applications set forth in
Schedule B hereto (provided that no security interest shall be granted in United States
intent-to-use trademark applications to the extent that, and solely during the period in
which, the grant of a security interest therein would impair the validity or enforceability
of such intent-to-use trademark applications under applicable federal law), together with
the goodwill symbolized thereby (the “Trademarks™);

Project Java Intellectual Property Security Agreement
NYDOCS03/716708
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(iil)  the copyright registrations and applications and exclusive copyright
licenses set forth in Schedule C hereto (the “Copyrights”);

(iv)  all reissues, divisions, continuations, continuations-in-part, extensions,
renewals and reexaminations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

W) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(vi)  any and all proceeds of, collateral for, income, royalties and other
payments now or hereafter due and payable with respect to, and supporting obligations
relating to, any and all of the Collateral of or arising from any of the foregoing.

SECTION 2. Security for Obligations. The grant of a security interest in, the
Collateral by each Grantor under this IP Security Agreement secures the payment of all
Obligations of such Grantor now or hereafter existing under or in respect of the Loan
Documents, whether direct or indirect, absolute or contingent, and whether for principal,
reimbursement obligations, interest, premiums, penalties, fees, indemnifications, contract causes
of action, costs, expenses or otherwise.

SECTION 3. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and
any other applicable government officer record this IP Security Agreement.

SECTION 4. Execution in Counterparts. This IP Security Agreement may be
executed and delivered (including by facsimile transmission) in any number of counterparts,
each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement.

SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has
been entered into in conjunction with the provisions of the Security Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Collateral Agent with respect to the Collateral are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein.

SECTION 6. Governing Iaw. This IP Security Agreement shall be governed by,
and construed in accordance with, the laws of the State of New York.

Project Java Intellectuat Property Security Agreement
NYDOCS03/716708
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly
executed and delivered by its officer thereunto duly authorized as of the date first above written.

SOLO CUP COMPANY, a Delaware
corporation

By:,;@%.é_
Name: Susan H. Mark

Titke: Chief Financial Officer

Project Java Intellectual Property Security Agreement
NYDOCS03/716708
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SOLO CUP INVESTMENT CORPORATION

By:.@%
" Name: Susan H. Marks

Title: Chief Financial Officer

Project Java Intellectual Property Security Agreement
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SOLO CUP COMPANY, an lllinois

corporation
Name: Susan H. Mdrks
Titk: Chief Financial Officer

Project Java Intellectual Property Security Agreement
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SOLO MANAGEMENT COMPANY

e L,

Name: Ronald L. Whaley
Title: Chief Financial Offi

Project Java Intellectual Property Security Agreement
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SOLO TEXAS, LLC

By: SOLO CUP COMPANY, an Illinois
corporation, its Sole Member

By:
Name: Susan H. ks
Title: Chief Financial Officer

Project Java Intellectual Property Security Agreement
NYDOCS03/716708
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P.R. SOLO CUP, INC.

oy OO, 0, A

Name: Ronald L. Whaley
Title: Chief Financial Off\Cer

Project Java Intellectual Property Security Agreement
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SF HOLDINGS GROUP, INC.

’Byrm(m

Name: Ronald L. Whaleyb

Title: Treasurer

Project Java Intellectual Property Security Agreement
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SWEETHEART HOLDINGS INC.

By: .
" Name: Susan H. Marks
Title: Chief Financial Officer

Project Java Intellectual Property Security Agreement
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SWEETHEART CUP COMPANY INC.

By:.,aé!_/dat_g[-');)(?@[-
" Name: Susan H. Marks

Title: Chief Financial Officer

Project Java Intellectual Property Security Agreement
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LILY-CANADA HOLDING
CORPORATION

BY:M%_
Name:  SusanH. M

Title: Chief Financial Officer

Project Java Intellectual Property Security Agreement
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CUPCORP, INC.

BY?MQ%L_
" Name: Susan H. Marks

Title: Treasurer

Project Java Intellectual Property Security Agreement
NYDOCS03/716708

TRADEMARK
REEL: 002949 FRAME: 0861



EMERALD LADY INC.

By: .
" Name: Susan H. Marks
Title: Treasurer

Project Fava Intellectual Property Security Agreement
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NEWCUP, LLC

o2 02( %

- Name: Ronald L. WhaleyQ
Title: Sole Manager

Project Java Intellectual Property Security Agreement
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Schedule A to the
Security Agreement

PATENTS

Project Java InteHectual Property Security Agreement
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U.S. Copyright Registrations

Title Reg. No. Reg. Date Record Owner

Dutch country. VA393303 2/26/1990 Sweetheart Cup Company,
Inc.

Lilies in bloom. VA392654 2/27/1990 Sweetheart Cup Company,
Inc.

Jazz. VA584133 8/17/1993 Sweetheart Cup Company,
Inc.

Sunsational. VAu457109 5/03/1999 Sweetheart Cup Company,
Inc.

Speedway 500. VAu457110 5/03/1999 Sweetheart Cup Company,
Inc.

Race USA. VAu457111 5/03/1999 Sweetheart Cup Company,
Inc.

Mystique. VA216088 2/21/1986 Sweetheart Cup Company,
Inc.

Silver tradition. VA216087 2/21/1986 Sweetheart Cup Company,
Inc.

Love's precious moment. VA301768 5/10/1988 Sweetheart Cup Company,
Inc.

Interlude. VA301765 5/10/1988 Sweetheart Cup Company,
Inc.

Devotion. VA301767 5/10/1988 Sweetheart Cup Company,
Inc.

Something blue. VA301769 5/10/1988 Sweetheart Cup Company,
Inc.

Pearlescence. VA301766 5/10/1988 Sweetheart Cup Company,
Inc.

Sweetheart shower. VA301770 5/10/1988 Sweetheart Cup Company,
Inc.

2000 celebration! VAu441208 9/21/1998 Sweetheart Cup Company,
Inc.

Sherwood Industries : fall | VAu472444 10/05/1999 Sweetheart Cup Company,

1999 : Catalog : no. 12. Inc.

Beanie castle : dwg. no. VA995036 6/07/1999 Sweetheart Cup Company,

335. Inc.

Children clothes hanges : VA995035 6/07/1999 Swweetheart Cup

dwg no. 107. Company, Inc.

Personalized toy chest : VA992416 6/07/1999 Sweetheart Cup Company,

dwg. no. 210. Inc.

Heart waste basket : dwg. | VA992245 6/07/1999 Sweetheart Cup Company,

no. 082. Inc.

Potato bin : dwg. no. 40. VA992244 6/07/1999 Sweetheart Cup Company,
Inc.

Shadow boxes : dwg. no. VA992243 6/07/1999 Sweetheart Cup Company,

235. Inc.

Country comer shelf : VA992242 6/07/1999 Sweetheart Cup Company,

dwg. no. 811. Inc.

Animal magnets : dwg. no. | VA992241 6/07/1999 Sweetheart Cup Company,

131. Inc.

Deck planters : dwg. no. VA992240 6/07/1999 Sweetheart Cup Company,

586.

Inc.
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Garden bench : dwg. no. VA992239 6/07/1999 Sweetheart Cup Company,

543. Inc.

Wall organizer : dwg. no. VA992238 6/07/1999 Sweethart Cup Company,

209. Inc.

Wishing well : dwg no. 32. | VA992370 6/07/1999 Sweetheart Cup Company,
Inc.

Deacon's storage bench : VA992369 6/07/1999 Sweetheart Cup Company,

dwg no. 98. Inc.

Quilt rack : dwg. no. 246. VA992368 6/07/1999 Sweetheart Cup Company,
Inc.

Corner cabinet : dwg. no. VA992367 6/07/1999 Sweetheart Cup Company,

236. Inc.

Pie safe : dwg. no. 242, VA992366 6/07/1999 Sweetheart Cup Company,
Inc.

Jelly cupboard : dwg. no. VA992365 6/07/1999 Sweetheart Cup Company,

243. Inc.

Hearth bookcase : dwg. VA992364 6/07/1999 Sweetheart Cup Company,

no. 244. Inc.

Diamond Tulip. VA883264 11/28/1997 Sweetheart Cup Company,
Inc.

Floating border. VA844304 2/20/1997 Sweetheart Cup Company,
Inc.

Fluer-de-lis VA844303 2/20/1997 Sweetheart Cup Company,

7 deluxe. Inc.

Traditional ivy. VA844302 2/20/1997 Sweetheart Cup Company,
Inc.

City bridge. VA710536 8/01/1995 Sweetheart Cup Company,
Inc.

Concentric star. VA710535 8/01/1995 Sweetheart Cup Company,
Inc.

Wright. VA710534 8/01/1995 Sweetheart Cup Company,
Inc.

Floral repeater. VA710533 8/01/1995 Sweetheart Cup Company,
Inc.

Hunting party. VA710532 8/01/1995 Sweetheart Cup Company,
Inc.

Panthers. VA710531 8/01/1995 Sweetheart Cup Company,
Inc.

Pyramids & panthers. VA710530 8/01/1995 Sweeetheart Cup
Company, Inc.

Serengeti, VA710529 8/01/1995 Sweetheart Cup Company,
Inc.

Shields. VA710528 8/01/1995 Sweetheart Cup Company,
Inc.

Silver tulips. VA710527 8/01/1995 Sweetheart Cup Company,
Inc.

Spotted leopard. VA710526 8/01/1995 Sweetheart Cup Company,
Inc.

Morning star. VA708897 3/27/1995 Sweetheart Cup Company,
Inc.

Corner scroll. VA700220 3/27/1995 Sweetheart Cup Company,
Inc.

Tulip motif. VA700219 3/27/1995 Sweetheart Cup Company,
Inc.

Starshine. VA700218 3/27/1995 Sweetheart Cup Company,
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Inc.

Merit curve.

VA700217

3/27/1995

Sweetheart Cup Company,
Inc.

Firestar.

VA700216

3/27/1995

Sweetheart Cup Company,
Inc.

Central city medallion.

VA700215

3/27/1995

Sweetheart Cup Company,
Inc.

RECORDED: 04/19/2004

TRADEMARK
REEL: 002949 FRAME: 0920



