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ASSIGNMENT

The uvadersigned, TECSYN INTERNATIONAL INC., the full post office
address of whose principal office or place of busmess is One St. Paul Sueet, Suite 602, St.
Catharines, Omiario, 1.2R 712, in consideration of One Dollar ($1.00) and other good and vainable
consideration, the receipt and sufficiency of which is hereby acknowledged, confirms that it bas
sold, assigned and wansferred and does hereby sell, assign, and wansfer to POLI-TWINE
CANADA LTD,, the full post office address of whose principal office or place of business is 35
Dussek Street, P.O. Box 1300, Belleville, Ontario, KSN 5E9, and POLI-TWINE CANADA
LTD.'s successors and assigas, its entire right, utle and interest in the United States of America
and the throughout the world in and w the cancelled U.S. made mark applicarion and regiswration
for POLI-TWINE, registration number 1,515,434, registered on December 6, 1988, wgather with
any and all goodwill pertaming thereto and all of its rights to oppose applications for the
registration of similar or confusing wade marks, the same all to be held and enjoyed by the said
POLI-TWINE CANADA LTD. as fully and complewely as by the said TECSYN
INTERNATIONAL INC., had the aforesaid rights not been assigned.

EXECUTED at Toronto, Ontario this 1st day of Mareh, 2000.

TECSYN INTERNATIONAL INC.

By: /Z&% 'O/KM .

~ Authorized Sigripg Officer
Narne: Paul E. Riganelli
Title: Vice President Adminismration
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The undersigned, TECSYN INTERNATIONAL INC., the full post office
address of whose principal office or place of business is One St. Paul Street, Suire 602, St
Catherines, Ontario, L2R 712, in consideration of One Dollar (31.00} and other good and valuable
consideration, the receipt and sufficiency of which is bereby acknowledged, confirms that  has
sold, assigned and transterred and does hereby sell, assign, and wansfer 10 POLI-TWINE
CANADA LTD., the full post office address of whose prnincipal office or place of business is 35
Dussek Smeet, P.O. Box 1300, Belleville, Ontario, K8N 5E9, and POLI-TWINE CANADA
LTD.’s successors and assigns, its entire right, title and interest in the United States of Arnexica
and the throughout the world in and to the U.S, wade mark application and regiscraﬁbn for
POWER-TY, original registration pumber 1,533,174, remsteared on April 4, 1989, application
number 75/896,322, filed January 13, 2000, together with any and all goodwill periaining thereto
and all of its rights 10 oppose applicadons for the regisration of similar or confusing wade marks,
the same all to be held and enjoyed by the said POLI-TWINE CANADA LTD. as fully and
completely as by the said TECSYN INTERNATIONAL INC., had the aforesaid rights not
been assigned.

EXECUTED a1 Taronto, Ontario this 1st day of March, 2000.
T LCSYNQNTE&

W7

Authonzed Siging Officer

TONAL INC.
<

Name: Paul E. Riganelii

Tite: Vice President Administration
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ASSIGNMENT

The undersigned. TECSYN INTERNATIONAL INC., the full post office
address of whose principal office or place of business is One St. Pauwl Streer, Suite 602, St.
Carharines, Oniario, L2R 712, in consideration of One Dollar ($1.00) and other good and valuable
consideranion, the receipt and sufficiency of which is hereby acknowledged, confirms that it has
sold, assigned and transferred and does hereby sell, assign, and transfer 10 POQLI-TWINE
CANADA LTD., the full post office address of whose principal office or place of business is 35
Dussek Street, P.O. Box 1300, Belleville, Ontario, K8N 5ES, and POLI-TWINE CANADA
LTI.’s successors and assigns. its enre right, utle and interest in the United States of America
and the throughout the world in and 10 the U.S. wade roark application and registration for POLY-
FIL & design, shown in the attached Schedule “A”, registration sumber 1,663,419, registered on
November 5, 1991, rogether with any and all goodwill pertaining thereio and all of its rights w
oppose applications for the regiswation of similar or confusing wade marks, the same all to be held
and enjoyed by the said POLI-TWINE CANADA LTD. as fully and completely as by the said
TECSYN INTERNATIONAL INC.,, bad the aforesaid rights not been assigned.

EXECUTED at Toronto, Ontario this 1st day of March, 2000.

TEPSY/’D?NTFRNATIONAL mc

5 “ /%/b 7

Authorized Sx gnipg Officer
Name: Paul E. Riganelli
Tide: Vice President Administration
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Trademark:
Country:
Registration Date:
Registration No.:

+£13~863-3568

SCHEDULE A

POLY-FIL & design
Us.

Nov. 5/81

1,663,419

T-28% P O4/BS  E-G18
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ASSIGNMENT

The ucndersigned, TECSYN INTERNATIONAL INC., the full post office
address of whose principal office or place of business is Ope St. Paul Sueer, Suite 602, Sr1.
Catharines, Ontario, L2R 71.2, in consideration of One Dollar ($1.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, confirms that it has
sold, assigned and transferred and does hereby sell, assign, and wansfer 10 POLI-TWINE
CANADA LTD., the full post office address of whose principal office or place of business is 35
Dussek Sreet, P.O. Box 1300, Belleville, Ontario, KEN 3E9, and POLI-TWINE CANADA
LTD.%s successors and assigns, its entire right, title and interest in the United States of Amrerica
and the throughout the world in and to the U.S. trade mark application and registration for POLY-
11IE & design. shown in the attached Schedule “A”, registration mumber 1,530,912, registered on
March 21, 1989, wgether with any and all goodwill pertaining thereto and ail of its rights 1w
oppose applications for the registration of similar or confusing trade marks, the same all to be held
and enjoyed by the said POLI-TWINE CANADA LTD. as fully and completely as by the said
TECSYN INTERNATIONAL INC., bad the aforesaid rights not been assigned.

EXECUTED at Toronto, Ontario this 1st day of March, 2000,

TECSYN INTERNATIGNAL INC.

o o

By:
Authorized Si gnmg@(fﬁ cer
Name: Paui E. Riganelli
TFitle: Vice President Adminiswation
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Trademark:
Counrry:
Registration Date:
Registration No.:

+513-653-9859

SCHEDULE A

POLY-TIE & design
u.s.

Mar. 21/89
1,530,912
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ASSIGNMENT

The undersigned, TECSYN INTERNATIONAL INC., the full post office
address of whose principal office or place of business is One St. Pauyl Swmeet, Suite 602, St
Catharines, Ontarie, L2R 712, in consideration of One Dollar ($1.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, confirms that it has
sold, assigned and wansferred and does hereby sell, assign, and waosfer ro POLI-TWINE
CANADA LTD.,, the full post office address of whose principal office or place of business is 335
Dussek Smeet, P.O. Box 1300, Belleville, Ontario, K8N SE9, and POLI-TWINE CANADA
LTID. s successors and assigns, its entire right, tde and interest in the United States of America
and the throughout the world in and vo the U8, wade mark application and regiswration for
SUPER~CORD & design, shown in the artached Schedule “A”, regiswation number 1,540,559,
registered on May 23, 1989, wgether with any and all goodwill pertaining thereto and ali of its
rights to oppose applications for the registration of similar or confusing wade marks, the same all 1o
be held and enjoved by the said POLI-TWINE CANADA LTD. ag fully and completely as by
the said TECSYN INTERNATIONAL INC,, had the aforesaid rights not been assigned.

EXECUTED ar Toronto, Omario this 151 day of March, 2000,

L“m‘;/;mnﬁxuu INC.

vl <
Authorized Signing Qfficer

Name: Paul E. Riganelli

Title: Vice President Administration
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SCHEDULE A
Trademerk: SUPER-CORD & design
Country: U.S.
Registration Dare: May 23/89
Registration No.; 1,540,539

SUPER:CORD

i D ey -
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Tndizngpolis, Indiana 46240 as spplicant’s representative upon whoin notice or process {n

proceodings affectmg all of the sbove marks may be served.

POLLTWINE CANADA LTD.

Dated: Mxy 26, 2000 Perz "?,J:u.l Dl E/j‘beii/
Ward S. McNally, Directof,
Sceretary and Jrensmrer
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U.S. TRADEMARK SECURITY AGREEMENT

THIS U.S. TRADEMARK SECURITY AGREEMENT (this “Agreement™), made
by POLI-TWINE WESTERN INC., a Delaware corporation and the survivor of the merger of
PTW Acquisition Corp.. a Delaware corporation and Poli-Twine Western Inc.. with its principal
place of business located at Building A-16-A, Frecport Center, Clearfield, Utah 84016
(*Bommower™), and NATIONAL BANK OF CANADA, a Cenadian chartered bank. with an
office located at 125 West 557 Street, 23" Floor. New York, New York 10019 (*Bank"). is as
follows:

1. DEFINITIONS.

1.1 Loan Agreement. Ulnless defined herein. any capitalized term used but not
defined herein shall have the meaning ascribed thereto in the U.S. Loan Agreement dated of even
date herewith between Bank and Borrower (the “Loan Apgreement”).

1.2 Other Definitional Provisions; Construction. Unless otherwise specified,

1) As used in this Agrecement, accounting terms relating to Borrower not
defined in this Agreement have the respective meanings given to them in accordance with
GAAP.

(ii} References to the Uniform Commercial Code, or UCC, mean as enacted in
the particular jurisdiction(s) encompassed by the reference.

(i1i)  The definition of any document or instrument includes all schedules,
attachments and exhibits thereto and all renewals, extensions, supplements, restatements and
amendments thereof. All Schedules attached to this Agreement are incorporated inte, made and
form an integral part of, this Agreement for all purposes.

. (iv)  “Hereunder,” “herein,” “hereto,” “this Agreement” and words of similar -
import refer 1o this entire document; “including™ is used by way of illustration and not by way of
limitation. unless the context clearly indicaies the contrary; the singular includes the plural and
conversely; and any action required to be taken by Borrower is to be taken promptly, unless the
context clearly indicatcs the contrary.

v All of the uncapitalized terms contained in this Agreement which are
defined under the Code will, unless the context indicates otherwise, have the meanings provided

for in the Code,

2. GRANT OF SECURITY. As security for the full, prompt and complete payment and
performance of all of the Obligations (as defined in the U.S. Secutity Agreement) (the
“QObligations™), Borrower hercby assigns, pledges and grants to Bank a continuing security
interest in Borrower’s entire right, title and interest in and to the Trademark Collateral. As used
herein, “Trademark Collateral” means: all of Borrower’s right, title and interest in and 1o al! of

e r———
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its now owned or cxisting and filed and hereafter acquired or arising and filed: trademarks.
N service marks. trademark or service mark registrations. tradc names. and trademark or service
mark applications, including each mark, registration, and application listed on Schedule 1
attached hereto and made a part hereof, and (i) rencwals thereof. (ii) all income, royalties.
damages and payments now and hereafter due and/or pavable with respect thereto, including
damages and payment for past or future infringements thereof, (jii) the right 1o sue for past.
present and future infringements thereof, (iv) all rights corresponding thereto throughout the
world, (v) the Trademark License Rights (as defined below), and (vi) together in each case with
the goodwill of Borrower’s business connected with the use of, and symbolized by. the
Trademark Callateral.

3. LICENSE; SECURITY INTEREST.

3.1 Grant of Licenses. Borrower hereby grants, assigns and conveys to Bank
Borrower’s entire right, title and interest in, to and under all license agreements with any Person,
whether Borrower is licensor or licensee under any such license agreement, including the
licenses listed on Schedule ], with respect to any trademarks. service marks, and trade names
and all rights thereto and therecunder (collectively. all such rights of Borrower as licensor or
licensee are sometimes referred to herein as the “Trademark License Rights™).

3.2 License by Bank. In consideration of the undertaking of Borrower to fulfill the
covenants of this Agreement and to discharge the Obligations, Bank grants to Borrower a
personal, non-transferable, exclusive right and license (without recourse, representation or
- warranly of any kind), to exercise the Trademark License Rights (such right and license referred
C_’ to herein as the “License™). Upon the occurrence and during the continuance of an Event of
Default and upon notice from Bank to Borrower: (i) the License shall terminate forthwith, (ii) all
rights and interests in. to and under the License shall revert to Bank. and (iii) Bank shall have all
other rights and remedies provided herein and in the other Loan Documents to which Bomrower
is a party or by which Borrower’s property is bound (callectively, the “Loan Documents™). If the
Event of Default ceases 10 exist, then, without any further action on the part of Bank, the License

shal] revest with Borrower.

33 Security Interest in the License. As security for the full and prompt performance

of all of the Obligations, Borrower hereby assigns, pledges and grants to Bank a continuing
security interest in all of the right, title and interest of Borrower in and to the License.

4. REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants that:

(i} Borrower is the sole and exclusive owner of the entire and unencumbered right,
title and interest in and to the Trademark Collateral and sole licensee under the License. free and
clear of any Lien, charge and encumbrance, including all pledges, assignments, releases and
covenants by Bormower not to sue any other Person in respect of the Trademark Collateral and
the License, except as otherwise disclosed in Schedule 1.

(]

- ——
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(i) Set forth in Schedule I is a complete and accurate list of all the Trademark
License Rights. trademarks, trade names, service marks. trademark and service mark
registrations. and applications for trademark or service mark registrations owned by Borrower.

(iii) To the best of Borrower's knowledge, except as otherwise disclosed on
Schedule I cach trademark, service mark, trade name, rrademark and service mark registration,
and application for trademark or service mark registration identified in Schedule 1 is subsisting
and has not been adjudged invalid, unregisterable or uncnforceable. in whole or in part, and each
registered trademark and service mark and each application for trademark and service mark
registration is valid, registered or registrable and enforceable. Borrower will notify Bank in
writing of all prior uses of any material item of the Trademark Collateral of which Borrower is
aware which could lead to such item becoming invalid or unenforceable. including prior
unauthorized uses by third parties and uses which were not supported by the goodwill of the
business connected with such item.

(iv)  To the best of Borrower’s knowledge, there is no license. release, covenant not 1o
sue, or non-assertion assurance given to any Person with respect to any pan of the Trademark
Collateral except as otherwise disclosed in Schedule I.

v) To the best of Borrower's knowledge, reasonable and proper statutory notice has
been used in connection with the use of each registered trademark and service mark.

(vi)  To the best of Borrower’s knowledge, the Tradcmark License Rights arc in full
force and effect, and Borrower is not in default of any of the Trademark License Rights and no
Ci? event has cccurred which with notice or the passage of time. or both, might constitute a default
by Borrower under the Trademark License Rights.

(vii) Except for the recording of this Agreement with the United States Patent and
Trademark Office and the filing of applicable perfecting documents with the State of Utah, no
authorization, consent. approval or other action by, and no notice to or filing or recording with,
any Governmental Authority is currently or is reasonably expected to be required either (a) for .
the grant by Borrower of the Liens granted hereby or for the execution, delivery or performance
of this Agreement by Borrower, or (b) for the perfection of Bank’s rights and remedies

hetreunder.

In addition to its general obligation to update any representations and warranties, Borrower shall,
upon learning that any representation or warranty under this Section 4 has for any reason become
untrue, immediately notify Bank in writing.

5. FURTHER ASSURANCES.

5.1 Required Borrower Actions. Borrower will from time to time, at its expense,
promptly execute and deliver all further instruments, documents. and agreements and take all
further action, that may be reasonably necessary or desirable, or that Bank may reasonably
request, in order (i) to continue, perfect and protect the assignment and the Liens granted or pur-
poricd to be granted hereby or (ii) to enablc Bank to exercisc and enforce its rights and remedies

TRADEMARK
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hercunder with respect 1o any part of the Trademark Collateral and the License. or both. Withow

limiting the generality of the foregoing. Berrower will sign and file such financing statements

and such other instrumernts or notices as may be necessary or desirable. or as Bank mayv

;casonably request, in order to perfect and preserve the Liens granted or purponed to be gmmc;i
ereby.

5.2 Financing Statements. Borrowsr hereby authorizes Bank to file one or more
financing statements relative to all or any part of the Trademark Collateral and the License
without the signature of Borrower where permitted by law. A carbon. photographic or other
reproduction of this Agreement or any financing statement covering any of the Trademark
Collateral or any part thereof or the License shall be sufficient as a financing statement where
permitted by law.

5.3 Further Information. Borrower will fumish to Bank from time to time statements
and schedules further identifying and describing the Trademark Collateral and such other reports
in connection with the Trademark Collateral and the License as Bank may reasonably request, all
in reasonable detail.

5.4 Additional Ownership Interests. Borrower agrees that, should Borrower obtain an
ownership interest in any of the Trademark License Rights, trademark, service mark, trade name,
trademark or service mark registration, or application for trademark or service mark registration,
which is not now identified in Schedule 1, (i) Borrower will give prompt written notice of any
material item to Bank, (ii) the provisions of Section 2 shall automatically apply to any such
Trademark License Rights, trademark, service mark, trademark or service mark registration, or
application for trademark or service mark registration, and (iii) any such Trademark License
Rights. trademark, service mark, trademark or service mark registration, or application for
trademark or service mark registration, and together with the goodwill of the business connected
with the use of the mark and symbolized by it, shall automatically become part of the Trademark
Collateral. Borrower authorizes Bank to modify this Agreement by amending Schedule I to
include any of the Trademark License Righrs, trademark, service mark, trademark or service
mark registration. or application for trademark or service mark registration. which becomes part
of the Trademark Collateral under this Section 5.4.

55 Maintenance of Rights. With respect to any trademark necessary to the conduct
of Borrower’s business, Borrower will take all steps Borrower reasonably deems appropriate in
any proceeding before the United States Patent and Trademark Office (or agency in any other
country or any political subdivision of that country) or in any court 10 maintain each registered
trademark, service mark, and trademark or service mark registration, and to pursuc cach
application for trademark or service mark registration now or hereafter included in the
Trademark Collateral, including the filing of applications for remewal, the payment of
maintenance fees, and the participation in opposition, interference and infringement proceedings.
To the extent Borrower reasonably determines it necessary to the conduct of Bormower's
business. Borrower agrees to take corresponding steps with respect to each new or other
registered trademark, service mark. trademark or service mark registration, and application for
trademark or service mark registration to which Borrower is now or later becomes entitled. Any
expenses incurred in connection with such activities shall be borne by Borrower. Borrower shall

TRADEMARK
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not abundon any right to filc an application for trademark or service mark registration. or
abandon any pending application, regisuation. trademark or service mark, unless Borrower
reasonably determines that the goodwill of the business connected with and symbolized by such
application, registration, trademark or service mark is not necessary in the conduct of Borrower's
business.

5.6 Notification. Borrower will notify Bank immediately when it leamns: (i) that any
material item of the Trademark Collaleral may become ahandoned or dedicated; (ii) of any
adverse determination or any development (including the institution of any proceeding in the
United States Patent and Trademark Office or any court) regarding any material item of the

~ Trademark Collateral; or (iii) that it is or, with reasonable certainty, will be in default in any
material respect of any the Trademark License Rights.

57 Infringement. If Botrower becomes aware that any material item of the
Trademark Collateral is infringed or misappropriated by any Person, Borrower will endeavor to
give Bank prompt notice and will, if necessary under the circumstances. promptly sue for
infringement or misappropriation and for recovery of all damages caused by such infringement
or misappropriation, and will take such other actions as Borrower deems apprapriate under the
circumstances to protect the Trademark Collaterat. Any expense incurred in connection with the
foregoing activities shall be borne by Borrower.

5.8 Statutory Notice. Borrower will continue to use reasonable and proper statutory
notice in connection with its use of each registered trademark or service mark.

6. TRANSFERS AND OTHER. LIENS. Borrower shall not:

(i) sell, assign (by operation of law or otherwise) or otherwise dispose of any of the
Trademark Collateral or the License, except (a) as may be expressly permitted by the Loan
Agreement and (b) that Borrower may license any Trademark Collateral in the ordinary course of
Borrower’s business, provided that such license is necessary or desirable in the conduct of
Borrower's business;

(ii)  create or suffer to exist any Lien or other charge or encumbrance upon or with
respect 10 any of the Trademark Collateral except as otherwise disclosed in Schedule 1, or as
otherwise expressly permitted by the Loan Agreement; or

(iii)  take any other action in connection with any of the Trademark Coliateral or the
License that would impair the value of the interests or rights thereunder of Borrower in any
material respect.

7. POWER OF ATTORNEY. Borrower hereby irrevocably appoints Bank as Borrower"s
attomey-in-fact, with full authority in Borrower's place, stead and on Borrower’s behalf and in
Borrower’s name ot atherwise, from time to time in Bank’s discretion, to take any action and to
execute any instrument that Bank may deem necessary or desirable to accomplish the purposes

of this Agreement including:
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43 to ask, demand. collect, sue for. recover, compromise. receive and give
acquittance and receipts for moneys due and to become duce under or in respect of any of the
Trademark Collateral;

(i1) to receive, indorse. and collect any drafts or other instrumenis. documents and
chattel paper, in connection with clause (i) of this Section 7; and

(iii)  to file any claims or take any action or institute any proceedings that Bank may
deem necessary or desirable for the collection of any of the Trademark Collatera) or otherwise 1o
enforce the rights of Bank with respect to any of the Trademark Collateral or the License.

" B. BANK MAY PERFORM.

8.1 Performance by Bank. If Borrower fails to perform any of its obligations
contained herein, Bank may itself perform, or cause performance of, such obligations. upon prior
notice to Borrower (unless an Event of Default has occurred and is continuing. in which case no
prior notice is necessary) and the expenses of Bank incurred in connection therewith shall be

POIAVIA U AUVLIVYYLL WL DL LU 3 2.4 W D CWRESCILLELLL,
ittt e

g2 Inspections. Bank. or its designated representatives, shall have the right, at all
reasonable times after reasonable advance notice, to inspect Borrower’s premises and to examine
books, records and operations relating to the Trademark Collateral.

B.3 Bank May Bring Suit. Bank will have the right, but in no way will be obligated,
to bring suit in its own name or in the name of Borrower 10 enforce any part of the Trademark
Collateral or the Trademark License Rights. Borrower will at the reasonable request of Bank do
any and all lawful acts and sign any and all proper documents required by Bank in aid of Bank’s
enforcement actions. On Bank's demand, Borrower will promptly reimburse and indemnify
Bank for all costs and expenses incurred by Bank in the exercise of its rights under this
Section 8.

9. . BANK'S DUTIES. The powers conferred on Bank hereunder are solely to protect its
interest in the Trademark Collateral and the License and shall not impose any duty upon Bank to
exercise any such powers. Except for the safe custody of any Trademark Collateral in its
possession and the accounting for moneys actually received by it under this Agreement, Bank
shall have no duty as to any of the Trademark Coliateral, the License or as 10 the taking of any
necessary steps to preserve rights against other parties or any other rights pertaining to any
Trademark Collateral. Bank shall be deemed to have exercised reasonable care in the custady
and preservation of the Trademark Collateral and the License in its possession if the Trademark
Collateral and the License are accorded treatment substantially equal to that which Bank accords

1ts own property.

10. REMEDIES. If any Event of Default occurs and is continuing:

@ Bank may exercise in respect of the Trademark Collateral and the License, in
addition 1o other rights and remedies provided for herein or otherwise available to Bank, all the
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rights and remedies of a secured pany on default under the UCC (whether or not the UCC
applies o the affected Trademark Collateral) and also may (a) exercise any and ail rigkts and
remedies of Borrower under or otherwise in respect of either the Trademark Collateral or the
License, or both: (b} license the Trademark Collateral or any part thereof. or assign its righis to
the Trademark License Rights to any Person. and (c) without notice except as specified below.
sell the Tradermnark Collateral or any part thereof in one or more parcels at public or private sale.
at any of Bank's offices or elsewhere, for cash, on credit or for future delivery. and upon such
other terms as Bank may deem commercially reasonable. In the event of any sale. assignment.
or other disposition of any of the Trademark Collateral, the goodwill of the business connected
with and symbolized by any Trademark Collateral subject to such disposition shall be included.
and Borrower will supply to Bank or its designee Borrower's know-how and expertise relating to
the manufaciure and sale of products or the provision of scrvices relating to any Trademark
Collateral subject to such disposition, and Borrower’s customer lists and other records relating to
such Trademark Collateral and o the distribution of such products and services. Borrower
agrees that, to the extent notice of sale shall be required by law. at least ten days notice to
Borrower of the time and place of any public sale or the time after which any private sale is to be
made shall constitute reasonable notification. Bank shall not be obligated to make any sale of
any Trademark Collatera] regardiess of notice of sale having been grven. Bank may adjourn any
pubtic or private sale from time 10 time by announcement at the time and place fixed therefor,
and such sale may, without further notice, be made at the time and place t¢ which it was so
adjoumned.

(if) All payments reccived by Borrower under or in connection with any of the
Trademark Coliateral ar the License shall be received in trust for the benefit of Bank, shall be
segregated from other funds of Botrower and shall be forthwith paid over to Bank in the same
form as so received (with any necessary indorsements).

(iii) Al payments made hercunder or in connection with or otherwise in respect of the
Trademark Collateral or the License and all cash proceeds received by Bank in respect of any
sale of, collection from, or other realization upon all or any part of the Trademark Collateral or
the License may, in the discretion of Bank, be held by Bank as collateral for, and/or then or at
any {ime thereafter applied (after payment of any amounts payable to Bank pursuant to Section
112 of this Agreement) in whole or in part by Bank against, all or any part of the Obligations, in
such order as Bank shall elect. Any surplus of such cash or cash proceeds held by Bank and
remaining afier payment in full of all the Obligations shall be paid over to Borrower or to
whomsoever may be lawfully entitled to receive such surplus. "

1. INDEMNITICATION: EXPENSES.

11.1 Indemnification. In consideration of the cxccution and delivery of the Loan
Agreement and the making of any Loan to Borrower, Borrower agrees to indemnify and hold
Bank and Bank’s officers, directars, Affiliates, and agents (for the purposes of the Section 11.1,
each is an “Indemnified Pany™) harmless from and against any and all claims, losses and
liabilities arising out of or resulting from this Agreement or the transactions conternplated hereby
(including enforcement of this Agreement), except claims. losses or liabilities resulting from an
Indemnified Party’s gross negligence or willful misconduct or breach of this Agreement by
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Bank. The indemnification provided for in this Section 1.1 is in addition to. and not in
limitation of. any other indemnification or insurance provided by Bomrower to Bank.

11.2  Expenses. Borrower will upon demand pay to Bank thc amount of any and all
reasonable expenses, including reasonable attomneys™ fees, which Bank may incur in connection
with any and all of the following (i) the administration of this Agreement. (ii) the custody.
preservation, use or operation of, or the sale of, collection from, or other realization upon. any of
the Trademark Collareral and the License, (iii} the exercise or enforcement of any of Bank's
rights hereunder, or (iv) the failure by Borrower to perform ar nhserve any of the provisions of
glisl Agr;;emem. all of which constitute part of the Obligations and are secured by the Loan

ollateral.

12, AMENDMENTS; WAIVERS: CONSENTS. No amendment or waiver of any provision
of this Agreement nor consent to any departure by Borrower from the terms of this Agreement
shall in any event be effective unless such amendment or waiver shall be in writing and signed
by Bank, and then such amendment or waiver shall be effective only in the specific instance and
for the specific purpose for which it was given.

13.  NOTICES. Any notice or notification required. permitted or contemplated hereunder
shall be in wriling, shall be addressed and given to the party to be notified at the address set forth
in, and in the manner required by, the Loan Agreement.

14, GENERAL.

14.1 Continuing Rights. This Agreement shall create a continuing assignment to Bank
in the Trademark License Rights and a continuing Lien in the Trademark Collateral and License
and shall (i) remain in full force and effect until payment in full of the Obligations, (ii) be
binding upon Borrower, its successors and assigns, and (iii) inure, together with the rights and
remedies of Bank hereunder, to the benefit of Bank and Bank’s successors, transferees and
assigns.

. 142  Term: The Trademark Collateral and the License Revert. Subject to Section 14.9
below, this Agreement will terminate on the later to occur of (i) the full perfopmance, payment
and satisfaction of all of the Obligations and (ii) the termination of the Loan Agreement, at
which time the Liens granted hereby shall terminate and all rights to the Trademark Collateral
and the License shall revert to Borrower. Upon any such termination,’ Bank will, at Borrower’s
expense, execute and deliver to Borrower such documents as Borrower reasonably requests (o
evidence such termination.

14.3  Severability. If any term or provision of this Agrecment is or shail become
illegal, invalid or unenforceable in any jurisdiction, all other terms and provisions of this
Agreement shall remain legal, valid and enforceable in such jurisdiction and such illegal, invalid
or unenforccable provision shall be legal, valid and enforceable in any other jurisdiction.

144 Goveming Law. This Agrcement shall be governed by, and construed in
accordance with, the internal laws of the State of Ohio (without regard to Ohio conflicis of laws
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principles). except to the extent that the validity or perfection of the Liens or the remedies here-
under, in respect of any particular Trademark Collateral are govemed by the law of the Unied
States or any other jurisdiction other than the State of Ohio.

14.5 Headings. The headings in this Agreement are for reference purposes only and
will not relate 10, or affect in any way, the construction or interpretation of this Agreeinent.

14.6  Survival. The representations, warranties, covenants and agreements contained in
this Agreement or in any Schedule attached hereto will survive the signing of this Agreement.

14.7 Entire Agreement. This Apreement and the other Loan Documents set forth the

" entire agreement of the parties with respect to subject matter of this Agreement and supersede all
previous understandings, written or oral, in respect thereof.

14.8  Assignment. Bank shall have the right 1o assign this Agreement and the other
Loan Documents. Borrower may not assign, transfer or otherwise dispose of any of uts rights or

obligations hereunder, by operation of law or otherwigse, and any such assignment, transfer or
v, Jisprosiciva vridiuue Dauk’s wiluci culnscin slsall be vowg. ALl 0L e NENIS, privieges,

remedies and options given o Bank under the Loan Documents shall inure to the benefit of
Bank's successors and assigns, respectively, and all the terms, conditions, covenants, provisions
and warranties herein shall inure to the benefit of and bind the permitied successors and assigns
of Borrower and Bark, respectively.

14.9  Application of Payments. Revival of Obligations. Bank shall have the continuing
right, but not the obligation, to apply or reverse and reapply any payments to any portion of the
Qbligations. To the extent Borrower makes a payment or payments to Bank or Bank receives
any payment or proceeds of the Trademark Collateral or any other collateral or security for
Borrower's benefit, which payment(s) or proceeds or any part thereof are subsequently voided,
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a
trustee, receiver or any other party under any bankruptcy act, state or federal law, common law
or equitable cause, then. to the extent of such payment or proceeds received, the Obligations or

part therenf intended ta he satisfied shall be revived and shall continue in full forcs and affanr on
if such payment or proceeds had not been received by Bank.

14.10 Conflict. If there is any conflict, ambiguity, or inconsistency, in Bank's
judgment. between the terms of this Agreement and any of the Loan Documents, then the
applicable terms and provisions, in Bank's judgment, providing Bank with greater rights,
remedics. powers. privileges. or benefits will control ; provided that to the extent that there is any
conflict between the express terms of the Loan Agreement and the express terms of this
Agreement. the express terms of the Loan Agreement will control.

14.11 WAIVER OF JURY TRIAL. AS A SPECIFICALLY BARGAINED
INDUCEMENT FOR BANK TO ENTER INTO THIS AGREEMENT AND FOR BANK TO
EXTEND CREDIT TO BORROWER. BANK AND BORROWER EACH WAIVES TRIAL BY
JURY WITH RESPECT TO ANY ACTION, CLAIM, SUIT OR PROCEEDING IN RESPECT
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OF OR ARISING QUT OF THIS AGREEMENT OR THE CONDUCT OF THE
. RELATIONSHIP BETWEEN BORROWER AND BANK.

IN WITNESS WHEREOF, this Agreement has been duly executed by Borrower as of
March 1, 2000.

POLI-TWINE WESTERN INC. and the
survivor of the merger of PTW Acquisition
Corp.. a Delaware corporation and Poli-
Twine Western Inc.

By: Tl PN,
Name: Last N Lf, .
Title: View raidinF

STATE OF OH: 0 )
COUNTY OF AMHAMILTOA) )ss:

The foregoing instrument was acknowiedged before me this ?_—i’ﬁay of Febiver,
2000, by WARD me Aaily . Vice Tros:deatof Poli-Twine Western Inc., a
L Delaware corporarion and the survivor of the merger of PTW Acquisition Corp., a Delaware
(, corporation and Poli-Twine Westemn Inc., on behaif of the corporation.

i A B

Notary Public

L SELHE A BEDSEE Attty of Lev
, BD SO UG - BTATE OF OMIC
P g romniemnnthan ne ~upietios
Aate. Bertien 127443 O.R.E

Acce:pled as of March 1, 2000.

NATIONAL BANK OF CANADA el

By: =~ .
Name: r ’r
Title: i : '
o
L
10

e ——— ————
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SCHEDULE I
[to Trademark Security Agreement]

Registration
Name Filc Datc Date
POLY-FIL' 2/2/88 11/5/91
POLY-TIE' 2/2/88 3/21/89
POWER-TY'* 2/22/88 4/4/89
SUPER-CORD' 2/2/88 5/23/89

2/6/96

SUPER-TY

~

C:ANBC Fisarving\Seh 1t Teademark Se¢ AgLwpd

Registration
Number

1,663,419
1,530,912
1,533,174
1,540,559

1,955,107

E

Remarks
Expires 11/5/2001

Expires 3/21/2012
Expires 4/4/2009

Expires 5/23/1999; Renewal
filed 3/1999

Expires 2/6/2006

Provided to PTW by an unwritten licensing agreement with PTC.
*Timely Affidavit of Uses not filed. '

RECORDED: 06/08/2000

L W)

pe——
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