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To the Honorable Commnssnoyg mademams Please record the attached original documents or copy thereof.
=

1. Name of conveying party(ie

Mt. Bachelor, Incj/ »‘\“11&& §

2. Name and address of receiving party(ies)
Name: Fleet National Bank

Internal
Address:

(X tndividual(s)
Street Address: 100 Federal Street

L% General Partnership (R Limited Partnership
Corporation-State OR City:__Boston State:___MA Zip:_02110
(¥ Other _ g Individual(s) citizenship

Association
‘;k General Partnership

Additional name(s) of conveying party(ies) attached? QYes ‘& No

3. Nature of conveyance: [ Limited Partnership

X Assignment Merger
G g ¥ Corporation-State
Xy Security Agreement Q Change of Name [} Other
L—_—k Other_ If assignee is not domicited in the United States, a domestic
‘ representative designation is attached: % Yes l;h No
Execution Date:__ October 31 , 2001 {Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? gh Yes No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
76/054,464 76/054,461 2,490,400
s bd

76/054,463 76/120,887
Additional number(s) attached () Yes Bh No

5 Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...
Name: Christopher E. Kondracki
7. Total fee (37 CFR3.41)......ccooorrne $__140.00__
Internal Address:
&) Enclosed

(3 Authorized to be charged to deposit account

Stroet Address: 2001 Jefferson Davis, Hwy., 8. Deposit account number:

Suite 505

posit account)

City: ~Alf]_lngton State:___‘_]é____ Zip:_z_g_zp_%_ (Attach duplicate copy of this page if paying by de
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, th

copy of the original document. A / /
~
Kondracki ﬂﬁé/[/// D 2/0L

e foregoing information is true and correct and any attached copy is a true

her E.
Christophe 7 Date

Name of Person Signing Signature
Total number of pages including cover sheet, attachments, and document:
Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
109/2002 TDIAZL 00000093 7605“64 Washington, D.C. 20231
01 FC:481 40,00 OP
02 FC:482 100.00 OP
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TOADIMANY COL]L ATED Y ECCIRITV AND RI FOIW AW EMENT

This TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT,
dated as of October 31, 2001, between (a) M1, BACHELOK, INC.. an Oregon corporation having

its principal place of business at 5% SW. ( e%ﬁ‘ Dvive . Beid oR §Y102. (the "Assignor™).
and (b) FLEET NATIONAL BANK, a nation ing a2ssoctation having an office at 100 Federal

Street. Boston. Massachusetts 02110, as agent (hereinatter, in such capacity, the "Agent") for itself
and other financial institutions (hereinafter, collectively, the "Banks”) which are, or may inthe future
berome, parties to the Second Amended and Restated Revolving Credit and Term Loan Agreement
dated as of October 3|, 2001 (as amended and in effect from time to time, the "Credit Agreement"),
among the Assignor, Powdr Corp. (fk/a Alpine Meadows of Tahoe, Inc.). Alpine Meadows Ski
Corporation, Boreal Ridge Corporation and Greater Park City Company. a Utah corporatior
{collactively, the "Rorrowers"), the Banks and the Agent.

WHEREAS, pursnant to that certain Amended and Restated Revolving Credit and Term
Loan Agreement dated as of May 12, 1994 (as amended prior to the date hereof and in effect from
time to time, the "Prior Credit Agreement"), the Banks, upon the terms and subject to the conditions
contained therein, agreed to make loans and otherwise extend eredit to Powdr Corp., Alpine
Meadows Ski Corporation, Boreal Ridge Corporation, and Greater Park City Company, (the
"Original Borrowers"); '

WHEREAS, the Bormrowers, the Banks and the Agent have entered into the Credit
Agreement to amend and restate in its entirety the Prior Credit Agreement;

WHEREAS, the Assignor, together with the Original Dorrowers, have on this date executed
and delivered o the Agent, for the benefit of the Banks and the Agent, that certain First Amendment
10 Amended and Restated Security Agreement dated October __, 2001 with respect to tial Certain
Amended and Restated Security Agreement dated May 30, 1998 (as the same may further be

amended and ineffert From time tatime the "Secority Agresmend "y, prirensnt nwhich, among other
things, the Assignor and the Original Borrowers granted to the Agent, for the benefit of the Banks
and the Agent, a sccurity interest in certain of the Assignor's personal property and fixtwue assels,
including without limitation the tradernarks, service marks, trademark and service mark registrations,
e toadenimk wed owa view sk pegionutiva applivalvas Listwd uss Qelivdule A atachicd Licicw. all

to secure the payment and performance of the Obligations (as defined in the Credit Agreement);

WHEREAS, it is a conditior. precedent to the Bank's and the Agent’s amending and
rcstating the Drior Credit Agreement that the Assigpor execute and deliver Lo the Agent, for the
benefit of the Banks and the Agent, this Trademark Collateral Security and Pledge Agrzement In
substantially the form hereof,

WHEREAS, ihic Assignor wishes 10 execute and deliver this Trademark Collateral Security
and Pledge Agreement, in order to secure the payment and performance of the Obligations (as
defined in the Credit Agreement); and

WHEREAS, this Trademark Agreement is supplemental to the provisions contained in the
Security Agreement;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sutficiency of which are hereby acknowledged, the Assignor, the

Banks and the Agent hereby agree as follows:

TRADEMARK
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1. 1 ONS.

Capitalized terms used herein and not otherwise defined herein shall have the respective
meanings provided therefor in the Credit Agreement and the Security Agreement. In addition. the
following terms shall have the meanings set forth in this §1 or elsewhere in this Trademark
Agreement referred 1o below:

TRADEMARK
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Associated Goodwill. All goodwill of the Assignor and its business, products and services
appw tenant to, associated with or symbolized by the Trademarks and the use theraof.

Pllysnd Tiamdamarke Al of the Accionar’s noht t#itl~ and interrst in_and reaall of the
Trademarks, the Trademark Registrations, the Trademark i_icense Rights, the Trademark Raghts, the
Associated Goodwill. the Related Assets, and all accessions to, substitutions for, replacements of,

and all products and proceeds of any and all of the foregoing.
PTQ. The United States Patent and Trademark Office.

Related Assets. All assets, rights and interests of the Assignor that uniquely reflect or
embody the Aasociated Goodwill, including the following:

(a) all patcnts, inventions, copyrights, tradc sccrcts, confidential information,
formulae, methods or processes, compounds, recipes, know-how, methods and operating
systems, drawings, descriptions, formulations, manufacturing and production and delivery
procedures, quality control procedures, product and service specifications, catalogs, price
lists, and advertising materials, relating (o the manufacture, production, delivery, provision
and sale of goods or services under or in association with any of the Trademarks; and

(b) the foilowing documents and things in the possession or under the control of
the Assignor, or subject 1o its demand for possession or control, related to the production,
delivery, provisioun and sale by the Assignor, or any affiliate, franchisee, licensee or
conuactor, of products or services sold by or under the authority of the Assignor in
connection with the Trademarks or Trademark Rights, whether prior to, on or subsequent to
the date hereof:

(1) all lists, contracts. ancillary documents and other information that
identity, describe or provide information with respect to any customers, dealers or
distributors of the Assignor, its affiliates or franchisees or licensees or contractors,
for producis or services sold under or in connection with the Trademarks or
Trademark Rights, including all lists and documents containing information
regarding each customer’s, dealer's or distributor's name and address, credit, payment,
discount, delivery and other sale terms, and history. pattern and total of purchases by
brand. product. styvle, size and quantity:

i i ] ements) nradnct apr service
specmc‘zmon a%lcl:ﬁﬁesx% %nmg (&r&l& IHE,ﬁ;?r%“ 1}3 iggrggré'?&]ua 1y controp_ manuals
relating to or used in the design, manufacture, production, delivery, provision and
sale of products or services under or m connection with the Trademarks or

Trademark Rights:

(11i) all dosumaents and agrasmanta salaving o the rdemts

all sources of supply. ali terms of purchase and delivery, ior all materials,

-y and locatacns of
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components, raw materials and other suppiies and services used in the manufacrure,
production, provision, delivery and sale of products or services under or in
connection with the Trademarks or Trademark Rights: and

(iv)  all agreements and documents constituting or conceming the present
or future, current or proposed advertising and promotion by the Assignor (or any of
its affiliates, franchisees. licensees or contractors) of products or services sold under
or in connection with the Trademarks or Trademark Rights

Trademark Agreement. This Trademark Collateral Security and Pledge Agreement. as
amended and in effect from time to time

Trademark License Rights. Any and all past, present or future rights and inreresis of the
Assignor pursuant to any and all past, present and future franchising or licensing agreements in favor
of the Assignor, or to which the Assignor is a party, pertaining to any Trademarks, Trademark
Registrations, or Trademark Rights owned or used by third parties in the past, present or future.
including the right (but not the obligation) in the name of the Assignor or the Agent to enforce, and
suc and recover for, any breach or violation of any such agreement to which the Assignor is a party.

Tradcmerk Rcgistrations.  All past, present or futwe federal, statc, local and foreign

regigstrations nf the Trades ks all mast mt fi . licatinng fi X3 i
(and any such regxstratwn?ﬁer‘e@t u'ﬁ?m a‘ig‘ricf)?alﬂo suc 1553 125531*:5 T?oﬁét?n%‘r’ GH&'? tﬁéﬂ x‘féﬁt‘ ’ b'fl?

not the obligation) 1o apply for such registrations (and prosecute such applications) in the name of
the Assignor or the Agent, and 1o take any and all ACHIONS necessary or appropriate to maintain such

. . y ) .
rwgdobabivay i wllont cusd cvann v waed vrdvad oulds avglakadiuia,

Trademark Rights. Any and all past, present or future rights in. to and associated with the
Trademarks throughout the world, whether arising under federa! law, state law, common law. foreign
law or otherwise, including the following: all such rights arising out of or associated with the
Trademark Registrations; the right (but not the obligation) to register claims under any state, faderal
or foreign trademark law or regulation; the right (hut not rhe ahligation) ta sne or hring opposition
ar cancellation proceedings in the name of the Assignor or the Agent for any and all past, presem
and fimwe infringements or dilution of or any other damages or injury to the Trademarks, the
Trademark Rights, or the Associated Goodwill, and the rights to damages or profits due or accrued
ariging out of or in connection with any such past, present or future infringement, dilution, damage
or injury; and the Trademark License Rights.

Trademarks. All of the trademarks, service marks, designs, logos, indicia, trade names,
cOrporate names, COmpany names, buginess names, fietitious ‘;ausi.ness names, trade styles{ elemc::ns
of package or trade dress, and other source and roduct or service 1der!t1ﬁers, used or associated with
or appurtenant to the products, services and businesses of the Assignor, that (i) arc sct forth on
Schedule A hereto, or (ii) have been adopted, acqmzrcd, ewned. held or used by the Assignor c:ir ase
now owIncd, held or used by the Assignor, in the_Asmgnor‘s l?nsmc:ss, or with ;hg Assxgnoﬂ s pr uc;nis
and sarvices, or in which the Assignor has any right, title or interssy, or Qu) ate in d'll.el:.. f'u.I:ule ét:l_uptc 4,
acquired, owned, held and used by the Assiguog in e Assignor b_bus.mt::i:..or ‘wx'ti the @s;;léxsxfra
products and seryvices, or in which the Assignor in the future acquires any right, title or In :

use. With respect 1o any Trademark, all uses og‘ such Trademark by, for orin cornagcglsg :?élsl?
the Assignor or its business or for the direct of indirect bcneﬁtlpf the ﬁls;gggi onor ks an§
including all such uses by the Assignor itself, by any of the affiliates o gnor,

franchisee, licensee or contractor of the Assignor.

TRADEMARK
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Unless otherwise provided herein, the rules of interpretation set forth in §1.2 of the Credit
Apgreement shall be applicable 10 this Trademark Agreement.

2. GRANT OF SECURITY INTEREST.

2.1.  Security Interest; Assienment of Marks. As collateral security for the payment and
perforrq‘ance in full of all of the Ohligations, the Assigrior hereby unconditionally grants to the
Agent, for the benefit of the Banks< and the Agent, a continuing security interest in and first priority
lien on the Pledged Trademarks, and pledpes and mortgages (but does not transfer title to) the
Pledged Trademarks to the Agent for the benefit of the RBanks and the Agent. In addition. the
Assignor has executed in blank and dslivered to the Agent an assignment of federally registered
traderarks in substantially the form of Exhibit | hereto (the "Assignment of Marks"). The Assignor
hereby, audiviizes ic Ageul tu complete as assignee and reesrd with the PTO the Assignment of
Marks upon the occurrence and during the continuance of an Fvent of Default and the proper
aneroice of tho Agent't remadia¢ undar thic Trademark A greement and the Secinty Agreement

22. Conditional Assignment. In addition to, and not by way of limitation of, the grant
pledge and mortgage of the Pledged Trademarks provided in §2.1, thg Assignor grant,s, asgignsj
transicrs, conveys and sets over to the Agent, for the benefit of the Banks and the Agent. the
Assignor's cntire right, title and interest in and to the Pledged Trademarke; provided that such gfant.
assignment, transfcr and conveyance shall be and become of force and effect only (2) upon or after
the occurrence and during the continuance of an Event of Default and (b) either (1) upon the written
demand of the Agent at any timc during such continuance or (ii) immediately and automatically
(without notice or action of any kind by thc Agcnt) upon an Event of Default for which acceleration
of the Loans is amtoinatic under the Credit Agreement or upon the salc or other disposition of or
foreclosure upon the Collateral pursuant to the Scournity Agreement and applicable law (including
the uansfer or other disposition of the Collareral by the Assignor to the Agent or its nhominee in licu
uf fureclosure).

23.  Supplemenial to Security Agreement. Pursuam to the Security Agreement the
Assignor has granted to the Agent, for the benefit of the Banks and the Agent, a continuing security
imterest in and lien on the Collateral {including the Pledged Trademarks). The Security Agreement,
and al! rights and interests of the Agent in and to the Collateral (including the Pledged T rademarks)
thereunder, arc hereby ratified and confirmed in all respects. In no event shall this Trademark
Agreement, the grant, assignment, transfer and conveyance of the Pledged Trademarks hereunder.
ar the rerardatinn af this Trademark Agresment {ar any dornment hererinder) with the PTO),
adversely affect or impair, in any way or to any extent, the Security Agreement, the security interest
of the Agent in the Collateral (including the Pledged Trademarks) pursuant to the Security
Agreement and this Trademark Agreement, the attachment and perfection of such security interest
under the Uniform Commercial Code (including the secunity mterest in the Pledged Marks), or any
present or tuture rights and interests of the Agent in and to the Collateral under or in connecuon with
the Security Agreement, this Trademark Agreement or the Uniform Commercial Code. Any and all
rights and interests of the Agent in and to the Pledged Trademnarks (and any and all obligatons of
the Assignor with respect to the Pled%ed Trademarks) provided herein, or ansing hereunder or in
connection herewith, shall only supplement and be cumulative and in addition to the rights and
imerests of the Agent (and the obligations of the Assignor) in, to or with respect 1o the Collatera]
(including the Pledged Trademarks) provided in or arising under or 1n connection with the Security

Agreement and shall not be in derogation thereof.

-
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The Assignor represems, warrants and covenants that: (a) Schedule A sets forth a true and
compiete list of all Trademarks and Trademark Registrations now owned, licensed. controlled or
used by the Assignor; (b) the Trademarks and Trademark Registrations are subsisting and have not
bheen adjudged invalid or unenforceable, in whole or in part, and there is no litigation or proceeding
pending concerning the validity or enforceability of the Trademarks or Trademark Registrations: {(c)
10 the best of the Assignor's knowledge, each of the Trademarks and Trademark Registrations 15
valid and enforceable; (d) to the best of the Assignor's knowledge. there is no infringement by others
of the Trademarks, Trademark Registrations or Trademark Rights: (e) no claim has been made that
the use of any of the Tradernarks does or may violate the rights of any third person, and to the best
of the Assignor's knowledge, there is nn infringement hy the Assignor of the trademark rights of
others; (f) the Assignor is the sole and exclusive awner of the entire and unencumbered right, title
and interest in and to each of the Trademaris listed under its name on Sghedniz A hereto (other than
ownerchip and other rights reserved by third party owners with respect to Trademarks thar the
Assignor is licensed 1o use), free and clear of any liens, charges, encwmbrances and adverse claims,
including pledges, assignments, licenses, ragistered user agreements and covenants by the Assignor
not to sue third persons, other than the security interest and assignment created by the Necurity
Agreement and this Trademark Agreement; (g) the Assignor has the unqualified right to enter into
tlis Trademark Agresment and to perform its térms and has cotéred and win emter into written
agreements with each of its present and future employees, agents, consultants, licensors and
licensees that will enable them to comply with the covenants herein contained; (h) the Assignor has
uscd, and will continue to use, proper switutory and other appropriate proprietary potices in
conncction with its usc of the Trademarks; (i) the Assignor has used, and will continue to use for
the duration of this Trademark Agrcoment, consistent standards of quality in its manufacturc and
provision of products and services sold or provided under the Trademarks; (§) this Trademark
Agreement, together with the Security Agrecment, will create in favor of the Agent a valid and
peafected first priority security intcrest in the Pledped Trademarks upon making the filings refened
W in clause (k) of this §3; and (1) except for the filuig of fuaucing statementy with: the Secretary of
Siate fur the State of Utah under the Unifoun Commercial Cude applicable in cach applicable
jurisdiction asd the recordiog vts Tradeinark Agreemen with the PTO, ne authorization, approval
or other activn by, aud oo nolice w ur filing with, any governmental or regulatory authority, agency
or office is required either (i) for the grant by the Assignor or the effectiveness of the security interest
and assignment granted hereby or for the execution, delivery and performance of this Trademark
Agreement by the Assignor, or (ii) for the perfection of or the exercise by the Agent of any of its
rights and remedies hereunder.

4. INSPECIION RIGHLS.

'Y'he Assignor hereby grants to each ot the Agentand the Banks and its employees and agents
the right to visit the Assignor's plants and facilities that mannfactire, mspect nr s1are produrts sold
under any of the 1 rademarks, and to mspect the products and quality contro| records relating thereto

at reasonable times during regular business hours.

5. NOT FER OR INCONSISTENT A EMENTS.

Without the Agent's prior written consent and except for licenses of the Pledged Trademarks

in the ordinary course of the Assignor's business consistent with its past practices, the Assignor will

not (a) mortgage, pledge, assign, encumber, grant a security interest in, transfer, license or alienate

¢ i for example. a license agreement)
: Pledved Trademarks, or (b) enter into any agreement ( r
fﬁ ?sf gl:om?gtzem with the Assignor's obligatons under this Trademark Agreement or the Security

Agreement.

TRADEMARK
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6. AFTER-ACOUIRED TRADEMARKS, ETC,

6.1. After-Acquired Trademarks. If, before the Obligations shail have been finally paid
and satisfied in full, the Assignor shall oblain any rght, title or itcrest in or to any other or new
Trademarks, Trademark Registrations or Tradernark Rights, the provisions of this Trademark
Agrcemant sholl autometically apply thereto and the Assignor shall pramptly provide ta the Agent
notice thereof in writing and execute and deliver to the Agent such documents or instruments as the
Agent may reasonably request further io implement, preserve or evidence the Agent's interest
theretn.

. 62.  Amendment to Schedule. The Assignor authorizes the Agent ¢ modify this
Trademark Agreement and the Assigrument of Mark ¢, without the necessity ofthe Assignor's further
approval or signature, by amending Exhibit A hereto and the Aunex to the Assignment of Marks 1o
i§nsclude a?y future or other Trademarks, Trademark Registrations or Trademark Rights imder §2 ar
$6 hereof.

7. TRADEMARK PROSECUTION.
7.1.  Assignor Respensible. The Assignor shall assume full and complete responsibility

for the prosceution, defensc, enforcement or any other necessary or desirable actions in connection
with the Pledged Tradcmarks, and shall hold cach of thc Agent and the Banks harmlcss from any and
all costs, damages, liabilities and expenses that may be incurred by the Agent or any Bank in
comnection with the Agent's interest in the Pledged Trademarks or any other action or failure to act
. vounection with this Trademark Agreement or the transactions conteniplated hereby. ln respeqt
ol such responsibility, the Assiguo shall 1etaiu tademark counsel acceplable to the Agent

7.2.  Assigoor's Duties, ete. The Assignor shull have (he right and the duty, through
rademarh counswl auceptable to the Agent, to prosccute diligently any wrademark regismation
applications of the Trademarks pending as of the date of this Trademark Agreement or thereafter,
n preserve and maintain Al rights in the Trademarks and Trademark. Registrations, including the
filing ol appropriale renewal applications and other inswumennts 1o maintain in effect the Trademark
Regiswations and the payment when due of all registration renewal fees and other fees, 1axes and
other expenses that shall be incurred or that shall accrue with respect 10 any of the Trademarks or
Trademark Registrations. Any expenses incurred in connection with such applications and actions
shall be borne by the Assignor. The Assignor shall not abandop any filed trademark registration
application, or any Trademark Registration or Trademark, without the consent of the Agent. which
consent shall not be unreasonably withheld.

7.3,  Assignor's bnforcement Rights. The Assignor shall have the right and the duty to
bring Suit or other action in the Assignor's own name to maintain and enforce the Trademarks, the
'I'rademark Registrations and the Trademark Rights. The Assignor may require the Agentto jomn in
such suit or action as necessary 1o assure the Assignor's ability to bring and maintain any such sqg
or action in any proper forum if (but only if) the Agent is compierely satisfied that such joinder wi
not subject the Agent Or any Bank to any risk of liability. The Assignor shall prt)mpi;_ly. 1‘.1]3013
demand, reimburse and indemnify the Agent for any damages. costs and expenses, including lega

fees. incurred by the Agent pursuant to this §7.3.

7.4 i _ In general, the Assignar chall 1ake any and all such

1 1 ing inetituti i 1 imap Or pctionn) 05 may be neceaaney
actione (including inetitution and maintenance of cuite, proceadinge or
or apprcfpriatc to %roperly maintain, protect, preserve. care for and enforce the Pledged Trademarks

1 i i it any action ta he taken nrnot raken
. A ssionor shall not take or fail to take any action, nor permit an
g?eo‘:llwsersg?mder its control, that would adversely affect the validity, grant or enforcement of the

Plzdged Trademarks.

-6-
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7.A. _NMAEFQQ‘. Promptty upon obtaining knowledge thereof, the Assignor
will notify the Agent in wniting of the institution of, or any final adverse determination in, any
proceeding in the PTO or any similar office or agency of the United States or any foreign country.
or any court, regarding the validity of any of the Trademarks or Trademark Registrations or the
Assignor's rights, title or interests 1n and to the Pledged Trademarks, and of any event tha does or
reasonably could materially adversely affect the value of any of the Pledged Trademarks, the ability
of the Assignnr ar the Agent ta dispose of any of the Pledged Trademarks or the nights and remedies
of the Agent in relation thereto (including hut not limited 1o the levy of any legal process against any
of the Pledged Trademarks)

8. REMEDIFS.

Upon the occurrence and during the continuance of an Event of Default, the Agent shall
have, in addition to all other rights and remedies given it by this Trademark Agreement (including,
withvut lauitation, hose set fontls i §2.2 hicucul, the Ciedit Agrcoment, the Sccw ity Agrecment and
the other Loan Documents), those allowed by law and the rights and remedies of a secured party
under the Uniform Commercial Code as enacted in the Commonwealth of Massachusetts or of any
applicable jurisdiciion, and, without limiting the generality of the foregoing, the Agent may
immediately, without demand of performance and without other notice (except as set forth next
helow) or demand whatsoever to the Assignor, all of which are hereby expressly waived, sell or
license at puhlic or private sale or otherwise realize upon the whale or fram fime ta time any part
of the Pledged Trademarks, or any interest that the Assignor may have therein, and after dedncting
from the proceeds of sale or ather dispnsitinn of the Pledged Trademarks or expenses incurred by
the Agent in attempting to enforce this Trademark Agreement (includindg all reasonable expenses for
broker's fees and legal services), shall apply the residue of such proceeds toward the payment of the
Oblipations as set forth in or by reference in the Security Agreement. Notice of any sale, license or
other disposition of the Pledged Trademarks shall be given to each of the Assignors at least five (5)
days before the time that any intended public sale or other public disposition of the Pledged
Tradermarks is to be made or after which any private sale or other private disposition of the Pledged
Trademarks may be made, which the Assignor hereby agrecs shall be rcasonablc notice of such
public or private oalo or othor disposition. /At any auch sale or other dispooition, the Agent may, tw
the extent permitted under applicable law, purchase or license the whole or any part of the Pledged

Tradsmarks or interests therein sold. licensed or atherwise disnosed nf
9. COLLATERAL PROTECTJON.

i j it has hereunder. or if any
If the Assignor shall fail to do any act that it has covenanted to do
i i t that of
tatjon or warranty of the Assignor shall be breached, the Agent. 1n 1ts own namc or
trﬁsr;:i?ilgnor (in the soletgiscreﬁOn of the Agent), may (but shall not be obligated to) do such act or
remedy such breach (or cause such act to be done or such breach to be remedicd). and t!ae Assignor
agree ﬁromptly to reimburse the Agent for any cost or cxpensc incurred by the Agent in so doing.

10. POWER OF ATTORNEY.

fi izl L < Al .onlinuing, the Assignor does hereby
If any Event of Default shiall hiave vecwred and be conunuing,

uiake, cun;t:flulc aod uppuint the Agent (and any 1:rff'u:;ae;1 c?{a?fﬂu}tagotrgi wﬁﬁf—lfl'; :\Is il:xi::hAﬁ%ﬁn; J?”ag.
select in its exclusive discretion) as the Assignor's rue le amormey e oty
ol substitution and with the power to eadorse the AsSIgnors nam p}:;( ons, documents:

i for the Agent to use the Pledged Trademarks. or 10 g1
PP e G nonexchusive 1 f of the Pledged Trademarks to any third person, or to
any exclusive or nonexclusive license of any ledg L ks L0 A e e
: 1 actions neces for the Agent to assign, pledge, convey 1

ﬁkgrd;gs%agf :1:},"00{ the Plaisag;d | rademarks or any interest of the Assignor theren 1o any third

-
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person, and, in general, to execute and defiver any instruments or documents and do all othicr avis
that the Assignoris obligated to execute and do hereunder. The Assignor hereby ratfies all that such
attorney shall lawfully do or cause to be done by virtue hereof and releases each of the Agent and
the Banks from any ¢laims, liabilities, causes of action or demands arising ouz of or in connection
with any action taken or omittad to be taken by the Agent under this power of attorney (except for
the Agent's gross negligence or willful misconduct). This power of attorney 15 coupled with an
imterest and shall be irrevocable for the duration of this Trademark Agreement.

11. FURTHER ASSURANCES.

The Assignor shall, at any time and from time to time, and art its expense, make. execute.
acknowledge and deljver, and file and record as necessary or appropriate with governmental or
regulatory authorities, agencies or offices, such agreements. assignments. documents and
instruments, and do such other and further acts and things (including, withent limitation, abtaining
consents of third parties). as the Agent may request or as may be necessary or appropriate in order
to implement and effect fully the intentions, purposes and provisions of this Trademark Agresment,
or to assure and confirm 1o the Agent the grant, perfection and priority of the Agent's security
lusiess b dac Pledged Tiadaiuaiha.

12. TERMINATION,

At such time as all of the Obligations have been finally paid and sacisfied in fuli. this
Trademark Agrooment shall terminatc and the Agont shall, upon the writton roquost and at the
expense of Assignor, execute and deliver to the Assignor all deeds, assignments and other
instruments as may be necessary or proper to reassign and reconvey to and re-vest in the Assignor
the entire right, title and interest to the Pledged Trademarks previously granted, assigned, transferred
and conveyed to the Agent by the Assignor pursusant to this Trademari Agrecment, as fully as if this
Trademark Agreement had not been made, subjcct to any disposition of all or any part thereof that
may have been made by the Agent pursuant hercto or the Scourity Agreement.

13. COURSE OF DEALING.

No course of dealing between the Assignor and the Ageut, our wny [ailure w exercise, nor
auy delay in exercising, on the pait of the Ageal, auy right, power ur privilege hereunder or under
the Secw ity Agicsinenl vr auy uther agreemnent shall operate as a waiver thereof, nor shall any single
ur partial excreise of any right, power or privilege hereunder or thersunder preclude any other or
{urther exercise thereof or the exercise of any other right, power or privilege.

14, EXPENSES.

Any and all fees, costs and expenses, of whatever kind or npature, inctuding the reasonable

atorneys fees and expenses incurred by the Agent in connection with the preparation of this

i i f the transactions
mark Agreement and al! other documents relating hereto, the consummation o 1 0
Z(ffl?:mpl:‘?d herehy At the snfarcement herent’ the £ fing or rernrding nf any dacuments (moludu}%
all taxes in connection therewith) in public offices, the payment or discharge of any taxes, counse

i .encembrances. of otherwise pratecting, maintaining or Dreserving
fﬁ?ﬁ?ﬁ’ﬁﬁnﬁf&?ﬁﬁﬁﬁl it;lwcfe.?enn ing Or prosecuting any acuons or proceedings ansing out of

or relared to the Pledged Trademarks, shall be borne and paid by the Assignor.

TRADEMARK
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15. OVERDUE AMOUNTS,

Uniil paid, all amounts due and payable by the Assignor hereunder shall be a debt secured
by the Pledged Trademarks and other Collateral and shall bear, whether before or after judgment.
mnterest at the rate of interest for overdue principal set forth in the Credit Agreement.

16. NO ASSUMPTION OF LIABILITY, INDEMNIFICATION.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
NEITHER THE AGENT NOR ANY BANK ASSUMES ANY LIABILITIES OF THE
ASSIGNOR WITH RESPECT TO ANY (CLAIM OR CLAIMS REGARDING THE
ASSIGNOR'S OWNERSHIY OR PURPDRTFD OWNERSHIP OF, OR RIGHTS OR
PURPORTED RIGHTS ARISING FROM, ANY OF THE PIL.ENGED TRADEMARKS OR
ANY USE, LICENSE OR SURLTOENSF. THEREOF, WHRTHER ARISING OUT OF ANY
PAST, CURRENT OR FUTURF EVENT, CTRCITMSTANCE, ACT OR OMISSION OR
OTHERWISE. ALL OF SUCH LIABILITIES SHALJ BE EXCLUSIVELY THE
RESPONSIBILITY OF THE ASSIGNOR, AND THE ASSIGNOR SHALL INDEMNIFY
THE AGENT ﬁg&?&é{ﬁiﬁ% ANY AND ALL COSTS, EXPENSES, DAMAGES
AND CLAIMS, EES,INCURREDBY THE AGENT ANY
WITH RESPECT TO SUCH LIABILITIES. OR BANK

17. NOTICES.

All noticcs and othcr communications madc or rcquired to be given pursuant to this
Trademark Agrcement shall be in writing and shall be dclivered in hand, mailed by United States
registered or certified first-class mail, postage prepaid, or sent by telegraph, iclecopy or telex and
confirmed by delivery via courier or postal service, addressed as follows:

(a) if o the Assiguwm, at Attention:
Chainuan of the Buard, or at such uther address for nodee as the Assignor shall last have
furnished in writing w Lthe person giving the notice, with a copy to Stephen D. Swindle, Esq.,
Van Colt, Bag‘l‘ey, Cornwall & McCarthy, 50 South Main Street, Suite 1600, Salt Lake City,
Utah 84144-0402; and

) if to the Agent, at 100 Federal Street, Boston, Massachusetts 02110.
Atention: Mr. Gregory Badger, Director. or at such other address for nohee as the Agent
shall 1ast have furnished in writing 1o the person giving the notice.

Any such notice or demand shall be deemned to have been duly given or made and to have become
affootive (i) if doliversd by hand, ovornight sourtor or facaimile te & reaponaible officer of the paity
10 which it is directed, at the time of the receipt thereof by such officer or the ume o2 contirmation
of receipt of such facsimile as recorded by the facsimile machine sendmg e same and (i1) if sent
by registered or certified first-class mail, postage prepaid. on the third Business Day after the posung

thereot.

18. AMENDMENT AND WAIVER.

j ark Agreement is subiect to modification only by & writing signed by the Agent
(with th'ghclcsn’ll;?ﬁtcg? the l\'iam-';my Ba;lks) and the Assignor, except as provided in §6.2. The Agent

shall not be deemed 1o have waived any right hereunder unless such waiver shall be in writing and

signed by the Agent and the Majonity Banks. A waiver on any one occasion shall not be construad

as a bar to or waiver of any right on any future occasion.

TRADEMARK
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G LAW, CONSENT 10 JURISDICTION,

THIS TRADEMAKK AGREEMENT IS INTENDED TO TARE EFrFrECt AS A
SEALED INSTRUMENT AND SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE COMMONWEALTH OF
MASSACHUSETTS. The Assignor agrees that any suit for the enforcement of this Trademark
Agreement may be brought in the courts of the Commonwealth of Massachusetts or any federal court
sitting therein and consents to the non-exclusive jurisdiction of such court and 10 service of process
in any such suit being made upon the Assignor by mail at the address specified in §17 hereof. The
Assignor hereby waives any objection that it may now or hereafter have to the venue of any such suit
or any such court or that such suit is brought in an inconvenient court.

20). WAIVER OF JURY TRIAL.

THE ASSIGNOR WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO
ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH
THIS TRADEMARK AGREEMENT, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR
THE PERFOI'ZMANC_E OF AI\"Y SUC:‘H RIGHTS OR OBLIGATIONS. Except as prohibited
by law, the Asilg_nor walves any right which it may have to claim or recover in any litigation referred
to in the preceding sentence any special, exemplary, punitive or consequential damages or any
damages other than, or in addition to, actual damages. The Assignor (i) certifies that neither the
Agent or any Bank nor any representative, agent or attorney of the Agent or any Bank has
represented, expressly or otherwise, that the Agent or any Bank would not, in the event of litigation.
seck to enforce the foreguing waivers, and (ii) scknowledges that, in cnaicring into the Credit
Agreement and the other Loan Docwuments to which the Agent or any Bank is a party. the Agent and
tha Ranke nre relying upsn, among cther thinge, the waivers and cortifications contained in thhia §20.

21. MISCELLANEQUS.

The headings of cach scction of this Trademark Agreemnent are fur coavenience only and
shall not define or limit the provisions thereof. This Trademark Agreement and all rights and
obligations hcrcunder skall be binding upon the Assignor und ils respective SUCCESSOrs and assigns,

and shall inure to the benefit of the Agent, the Banks and their respective successors and assigns.
In the event of any irreconcilable cunflivt between the provisions of this Trademark Agreement and
the Credit Agreement, or between this Trademark Agreement and the Security Agreement, the
provisions of the Ciedit Agreement or the Security Agreement, as the case may be, shall contrt%l..
If any term of this Trademark Agreement shall be held tc be invalid, illegal or unenfqrceablc, €
validity vl all othor werms hereof shall in no way be affected thereby, and this Trademark Agreertx;xem
<hall be construed and be enforceable as if such invalid. illegal or unenforceable term had not been
included herein. The Assignor acknowledges receipt of a copy of this | rademark Agreement.

IN WITNESS WHERKOY this | rademark Agreement has been executed as of the day and

year first above written.
CHELOR, INC.

Ny 3shn D Tu@ ey N9
Titte: Chaveman

-10-
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FLEET NATIONAL BANK, as Agem

By:
Name:
Title:

| CERTIFICATE OF ACKNOWLEDGMENT
STATE OF 30"
COUNTY OF —nt- oike.,

)
)
y
J

B"& e, the undersigned, a Notary Public in and for the county aforesaid, on this - =7
day of & 2001, personally appeared v 20 C (yvnive  to me known personally, and whe.
being by me duly sworn, deposes and says that he is the 7\ 50 vv of Mt. Bachelor, Inc..
and that said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and said b1, T>Cammine, acknowledged said instrument to be the free act and
deed of said corporation.

o, IATHERING 1. KATZDORN o/
‘ BLIC - STATE OF UTAH L L
" OTAED South Main St. #1800 bt iawe T Axgd o devn
(Dol Lake 01 3004 Notary Public R
yConm My commission expires:

CERTIFICATE OF ACKNOWLEDGMENT

STATE QF

)
)
)

OOUNTY OF

Before me, the undersigned. a Notary Public in and for the cownty afuresaid, on this

day of August, 2001, personally appeared to me known personally. and who,

baing by me duly swem, deposes and say>s that be 1s the dul y e 1exnl ., ulFlect
National Bank, and said acknowledged said instrument to be the free act ard

deed of said corporation.

Notary Public .
My commission expires:

-11-
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FLEET NATIONAL BANK, as Agent

o Yl A,

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF ;
COUNTY OF )

Refore me, the undersigned, a Notary Public in and for the county afaresaid, on this
day of Augnat, 2001, personally appearad to me known personally. and who.
being by me duly sworn, deposes and says that he ic the of M. Bachelor, Inc.,
and that said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors. and said acknowledped said instrumment 1o be the free act and

Amaid nf caid rarmparatinn

Notary Public
My commission expires-

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF MNa~rsnthy, st %
COUNTY OF S Lo ¢ |

fore mc, the undersigned, a Notary Public in and for the county aforesaid, on this _3 %
1@8 2001, personally appearcday to me known persuiially, and who,

datv o . ] 2 ‘
bc{ng by me duly sworn, deposcs and says that st 13'the duly’ uL‘hugw:d e ﬁgi, dend-  OfFleet
Narional Bank, and said acknowledeed szid instrument to be the free act and
decd of said corporation.

R~ wmlhvy & Mol
Notary Public Ny
My commission expires: 3\.a\ac24

-11-
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EXHIBIT I
ASSIGNMENT O T AND SERVICE M S (U.S,

WHEREAS, Mt. Bacliclor, Inc., a corporation organized ond existing under the laws of the
State of Oregon, having a piace of business at 1344 Loweil Avenue, Park City, Utah 84060, (ihe
"Assignor™), has adopied and used and is using the rademarks and service marks (the "Marks”)
identified on the Annex hereto. and is the owner of the registrations of and pending registranon
applications for such Marks in the United States Patent and Trademark Office identified on such

Annex: and _
WHEREAS. .2 organized and existing under the laws
of the Sate of having a place of business at (the "Assignes™).

is desirous of acquiring the Marks and the registrations thereof and registration applications therefor:

NOW, THEREFORE, for good and valuable consideration, receipt of which is hersby
acknowledged, the Assignor does hereby assign, sell and transfer unto the Assignee all right. title
and interest in and to the Marks, together with (i) the registrations of and registration applications
for the Marks, (31) the gnodwill of the husiness symholized by and associated with the Marks and
the registrations thereof, and (iii) the right to sue and recover for, and the right to profits or damages
due or accrued arising out of or in connection with, any and all past, present or fuwre infringements
or dilution of or damage or injury to the Marks or the registrations thereof or such associated
goodwill.

This Aseignment of Trademarks and Service Marks (U.S.) is intended to and shall take effect
as a sealed instrument at such time as the Assignee shall complete this instrument by inseriing i
name in the second paragraph above and signing its acceptance of this Asaignment of Tradermnarks
and Service Marks (U.S.) below.

IN WITNESS WHEREOF, the Assignor, by its duly authorized officer, has executed this
assignment, as an instrument under scal, on this day of . .

/MT\BACHELOR, INC.

Chnoicman

regisirations thereof and registration

The foregoing assignment of the Marks and the day of

applications therefor by the Assignor to the Assignee 1S hereby accepted as of the

L)

[ASSIGNEE]

y.
Title:

TRADEMARK
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COMMONWEALTH OR STATE OF AT AW

)

)

COUNEYOF _ S o+ oo E )
On this the = |zt day of _&g%%‘ 2001, before me appeared. o 0. &
nerson whn tigned this mstmment, wha acknowiedged that he is the Cnacpat, of Mt

Bacheior, !nc. and that bemng duly authorized he signed such instrument as a free act on behalf of
said Corporation.

e e |
No}a‘:}' Publir

My commission expires:

JSeal]

[ AP HERNE, T. KATZDOBN |

ROTARY PUBLIC - STATE OF UTAH
Bt b
Galt Lake City,
NV Come. Exp. 12-2-2004

~13-
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ANNEX
lrademari Registrations --
or United Siates Patent and Trademark Office
Seirvice Mark Registration Mo, Regictmtion Dato

[List chronologically in ascending numerical order]

Trademark Pending Applications -~
or United States Patent and Trademark Office
Service Mark Serial Np. Filing Date

JList chronoingically in ascending numerical order)

663068.4
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Schedule A

Trademarks and Tradeinak Registrations owned by Mt. Bachslor, Inc.

Tradcmark Registrations-—

or United States Patent and Trademark Office
Service Mark o Registration Number Registration Date
PINNACLES 2,490,400 9/18/01
Trademark Pending Applications---

or United States Patent and Trademark Office
Service Mark Filing Number Filing Date
MT. BACHELOR 76/054,464 3722/00
DESIGN OF FACE 76/054.463 512200
SCAPOLO'S 76/054,461 5/22/0C
MT. BACHFEI.OR TRAVEL. T6/120.RR7 9/05/00
Trademark Pending Applications---

oy Oiegon Pateat and Tradewsark Oflice
Service Mark Serial Number Laling Date
SHARELIFT T29069 2/13/95

675223
TRADEMARK

RECORDED: 01/02/2002 REEL: 002419 FRAME: 0018



