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NOTICE OF SECURITY INTEREST IN TRADEMARKS

WHEREAS, Glenn Rothman of 535 Worcester Street, Wellesley, MA 02181 (the
“Guarantor”) and USTrust, with a principal place of business at 30 Court Street, Boston,
MA 02108 (the “Bank™) have entered into a Security Agreement (Trademarks) dated as
of July 28" 1998 (the “Trademark Security Agreement”) to secure the Guarantor’s
obligation to the Bank under two Guaranties dated February 9, 1993 and June 28, 1996

(the “Guaranties™);

WHEREAS, the Guarantor is the owner and user of the trademarks listed on
Schedule I hereto and identified in said Trademark Security Agreement (the

“Trademarks™);

WHEREAS, among the security interests granted by the Guarantor to the Bank
pursuant to the Trademark Security Agreement is a security interest in the general
intangibles of the Guarantor, including, without limitation, each of the Trademarks listed
on Schedule I hereto, together with the goodwill of the business associated with and

symbolized by such Trademarks; and

WHEREAS, the Guarantor and Bank contemplate and intend that, upon exercise
by the Bank of any of its rights and remedies under the Guaranties, the Bank shall have
all rights of the Guarantor in and to the Trademarks and the goodwill of the business of
the Guarantor associated with and symbolized by the Trademarks as may be necessary or
proper in order to enable the Bank, as foreclosing secured party, to continue such
business of the Guarantor or, following such foreclosure, to transfer to a purchaser all
such rights as may be necessary or proper to enable such purchaser to continue such

business of the Guarantor;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties reconfirm the terms of each of
the Trademark Security Agreement, as if set forth fully herein, and acknowledge that the
Bank has a security interest in the Trademarks listed on Schedule I hereto, together with
the goodwill of the business associated with and symbolized by such Trademarks; the
Guarantor hereby collaterally assigns to the Bank, as security for the Obligations (as
defined in the Trademark Security Agreement), all of the Guarantor’s right, title and
interest in and to said Trademarks and the goodwill of the business associated therewith;
the Guarantor agrees that he will not sell, assign or encumber any of the Trademarks
without the prior written consent of the Bank; and the Guarantor and the Bank request
that the Commissioner of Patents and Trademarks record this document with respect to

the Trademarks.

The Guarantor hereby appoints the Bank as the Guarantor’s attorney-in-fact (with
full power of substitution and resubstitution) with the power and authority, upon the
exercise by the Bank of any of its rights and remedies under the Guaranties, to execute
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and deliver, in the name of and on behalf of the Guarantor, and to cause the recording of
all such further assignments and other instruments as the Bank may deem necessary or
desirable in order to carry out the intent of the Trademark Security Agreement and this
Notice of Security Interest in Trademarks. The Guarantor agrees that all third parties may
conclusively rely on any such further assignment or other instrument so executed,
delivered and recorded by the Bank (or the Bank’s designee in accordance with the terms
hereof) and on the statements made therein.

USTrust
% %% o Lot £ B
“Glenii Rothman Narme: f/ rnbeth C. ?Oha\yy\{
Title: Vice Presidet
ACKNOWLEDGMENT

STATE OF MASSACHUSETTS )
) ss.

COUNTY OF SUFFOLK )

Then personally appeared before me the above-named Glen Rothman, and stated
that he executed the foregoing instrument and acknowledged the foregoing to be his free

act and deed.

WITNESS my hand and seal this 28" day of July, 1998.

1) [

Notaﬂ'y Public / \“/
My comm1ssmn explres

dat! ﬂ “J“}Qo Nﬁlary’“bqn

oy O :rm*msg:gn Exp:res July 1, 1953
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SCHEDULE 1
to
Notice of Security Interest in Trademarks between Glenn Rothman (“Guarantor”) and

USTrust (“Bank”™) dated July 28", 1998.

TRADEMARK REGISTRATIONS

Registration No. Country Mark
2,119,886 USA " Hearts on Fire
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