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COLLATERAL ASSIGNMENT OF TRADEMARK

This Collateral Assignment of Trademark (this "Assignment") is made and entered into
as of December 29, 2000, by Pan-Oston Ltd., an Ontario corporation, (the "Assignor"), in favor
of Bank One, Kentucky, National Association ("Lender").

RECITALS

A Assignor, along with Retail Logic, Inc. and Pan-Oston Co. (collectively,
the “Borrowers™), Mark E. Weiss and Lender have entered into a Loan Agreement, dated as of
December 29, 2000 (the "Loan Agreement"), whereby Lender has made certain loans to
Assignor.

B. Assignor is the owner of the trademark with the U.S. Registration No.
1,761,388, named "PAN-OSTON" and registered on March 30, 1993 (the "Mark").

C. By this Assignment, Assignor desires to fulfill its obligations and the
obligations of the Borrowers under the Loan Agreement and other Borrower Documents to grant
to Lender a security interest in the Mark during the term of the Loan Agreement, which security
interest is intended to secure the Borrowers’ obligations to the Lender.

DEFINITIONS

Capitalized terms not otherwise defined herein shall have the meanings given them in the
Loan Agreement.

AGREEMENT

Therefore, in fulfillment of Assignor's obligations under the Loan Agreement and other
Borrower Documents, Assignor agrees as follows:

1. Assignor hereby collaterally assigns as security to Lender, and grants to
Lender, a security interest in all of Assignor's right, title and interest in and to the Mark, together
with all goodwill of the business symbolized by the Mark, to secure payment when due of any
and all indebtedness and other obligations of the Borrowers to the Lender under the Loan
Agreement and other Borrower Documents.

2. Until an Event of Default (as defined in the Loan Agreement) shall occur,
Assignor shall have all right to possession and use of the Mark.

3. Except in connection with the conduct of business in the ordinary course,
Assignor shall not modify, amend or terminate the Mark, nor shall Assignor waive any rights, or
assign, sublet, transfer, hypothecate or otherwise encumber any of its right, title or interest, in or
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to the Mark, without the prior written consent of Lender, except as permitted by the Loan
Agreement.

4, If an "Event of Default” occurs, Lender shall have the right, but not the
obligation, to claim all rights of Assignor to the Mark, and all goodwill associated therewith.
Lender may, at its option and upon notice to Assignor, transfer to a third party the rights of
Assignor to the Mark, together with all associated goodwill and, in such event, Assignor's rights
to the Mark.
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WITNESS, the signatures of Assignor and Lender by their duly authorized
officers as of the date first set forth above, but actually on the dates set forth below each

signature.

PAN-OSTON LTD.

o LU

“Mark E. Weiss, President
And Chief Executive Officer

Date: Eccemkeg 2§ oo

BANK ONE, KENTUCKY, NA, a national banking
association

By _ Wi T MYl

Datin J. MéCauley, Vice Prqgident

Date: fd-AdF=00
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COMMONWEALTH OF KENTUCKY )
COUNTY OF JEFFERSON )
The foregoing Assignment was acknowledged before me on December 29, 2000 by Mark E.

Weiss, as President and Chief Executive Officer of Pan-Oston Ltd., an Ontarto corporation, on
behalf of the corporation.

- 'Notagy Public. / '~

My Commission Expires: é// %l/f) o

COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF JEFFERSON )

The foregoing Assignment was acknowledged before me on December 29, 2000 by Darrin J.
McCauley, as Vice President of Bank One, Kentucky, NA, a national banking association, on

behalf of the association.
il )(}T %

- No?jy Publ{c/ T é
My Commission Expires: /g’éé 2
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