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FORM PTO-1594 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
{Rev. 6-53) TRADEMARKS ONLY Patent and Trademark Office
OMB No. 0651-0011 {exp. 4/94) :
ME&EG $102,471USLA
To the Commizsioner of Patents and Trademarks: Pleage record the attached original documents or copy theraof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Baffin Inc, Laurentian Bank of Canada
1005 Skyview Drive
Burlington, Ontario L7P 5B1
Canada
Individuals Association
General Parmership Limited Partnership

Corporation-State of
Other: Canadian Corporation

Additional name(s) of conveying party(ies) attached? [] Yes Mo

3. Nature of conveyance: Individual(s) citizenship Agsociation
[ | Assignment Merger General Partnership Limited Partnership
<] Security Agreement Change of Name Corporation-State of
| | Other: Other: Canada chartered bank
Execution Date: April 12, 2001 If assignee is not domiciled in the United States, a domestic representative designation i3 attached:
: O Yes B No

(Designations must be separate document from Assignment)

Additional name(s) & address(es) attached? [] Yes [ No

4, Application number(s) or trademark mumber(s):

A, Trademark Application No.(s)/ Mark(s) B. Trademark Reg. No.(s)/Mark(s)
75/702393 BULLDOG INDUSTRIAL and Design . 2,195,083 BAFFIN
75/028300 BULLDOG 2,178,026 TIMBERWOLF and Design

2,030,555 BAFFIN and Design

Additional numbers attached? [ Yes No

5. Name and address of party to whom correspondence 6. Total number of applications and trademarks involved: 5
concerning document should be mailed:

Name: Sandra Epp Ryan 7. Total fee (37 CFR 3.41): $140.00

Address: MERCHANT & GOULD P.C. Enclosed
P.O.Box 2910 , : Authorized to be charged to deposit account
Minneapolis, MN 55402-0910

8. Pleasc charge any additional fees or credit any
overpayments to our Deposit accounl number:  13-2725

DO NOT USE THIS SPACE

9. Statement and signature:

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.

Sandra Epp Ryan ,%ﬁ”"" ' é/ ;: / A~

Name of Person Signing = Signature Daté

Total number of pages including cover sheet, attachments, and document: 11

Do not detach this portion

Mail documenta to be recorded with required cover sheet informatien to:
Commissioner for Patents and Trademarks
Box Assignments
Washington, D.C. 20231
Public burden reporting for this sample cover sheet is estimated to average about 30 minutes per dacument to be recorded, including time for reviewing the document and gathering the data needed, and completing
and revicwing the aample cover sheet. Send commenta regardinig this burden estimata to the U.S. Patent and Trademark Office, Office of information systema, PE2.1000C, Washington, D.C. 20231, and ta the

Office of Management and Budget, Paperwork Reduction Profect (0651-0011), Washington, D.C. 20503.
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GENERAL SECURITY AGREEMENT

mug;:::ﬂuiMK {Commercia! Lending)
THIS AGREEMENT made the _ [ day of April .. 2001.
SETWEEN: BAFFIN INC., having its chief axecutive office and chief place of business al 34€ Arvin Avenue,

Stoney Creek, Ontario LBE 2M4, Fax No.

{hereinafier called the “Company™)

AND: LAURENTIAN BANK OF CANADA, having an office al Commercial Banking Centre, 1005
Skyview Drive, Burington, Ontario L7P 581, Fax No. (905) 336 3762

{hereinafier called the "Bank™)

In consideration of the sum of One Dofllar {§1.00} now paid o it by the Bank {receipt of which is
hereby acknowledged), and Io secure the due paymeni and perfformance of all Obiligations (hereinafter defined). the
Company hareby agrees with the Bank and pravides as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitlons : -

As used herein the following expressions shall have the following meanings:

“Adjustad Pra-tax Earnings™ of the Company means the sum of (a) the nel income of the Company for the pericd in
question, aftar exiracrdinary items, capital gains and capital lesses but before provision for taxes respecting such
income, and (b} amounis paid 10 the Management Group and deducted from income of the Company (or the pericd in
question, to the extent such amounts have been either (i) applied to subscribe for share capital of the Company. or {if)
advanced 1o the Company and effeclively postponed in favour of the Bank;

~Afflllate™ has the meaning asc¢ribed to such term in the Business Corporations Acl, the Company Act or |he'
Corporations Act, as the case may he, of the Applicable Province (and it such Act does not define such term, Affiliate
shall have the rneaning ascribed o such lerm in the Business Corporations Act {Ontaria}), including the corporations
(if any) referred fo as Affiliales in 53¢ it herelo;

~Applicabla Province™ means the pravince where the office of the Bank referred to herein is located;

“Business Day™ means any day except Saturday, Sunday or a statutory holiday;

“Capltal Expenditura™ means any expenditure which would be chargeable 10 capitat or fixed asset accounts and
includes the total of all instaiments of rental expressed lo be payable during the whole term of each lease of personal
property which would be classified as a caphal lease;

“Cash Flaw™ of the Company far any period means the afterdax profit of the Company for the period:

@ plus depreciation and amortization;

[§-3] less prafit or plus loss resulting fromn the recognition of the Company's minority interest in
investments; N

) plus daferred income tax;

(d) less capitalized expenses;

(e) plus after-tax portion of management bonuses;

f} less gain ar plus loss cin the sale of fixed assels; and

{g) less the minority shareholders® share of losses or plus the minority shareholders® share of profils

from consolidated Subsidiaries
as have been deducted or added in determining such profit;

"Collateral” means all presend and fulure property and assets af the Company whether now or hereaﬁer specnﬂcally
charged or subjected ta the floating charge under AT (except as excluded pursuant ta BTl 2

“Current Ratlo™ means the ratio of Current Assets to Current Liabilities;

“Currant Assets™ of the Company means the aggregate current assetls bul excluding armounts owing (o the
Company by any person not dealing at arm’s tength with the Company except in respect of credit extended on norma)
trade terms arising on the sale of inventory in the ordinary course of business;

~Current Liahilities™ of the Company means the aggregale liabiliies which are payabie within twelve months from
the date as of which the delermination of such liabllilies [ being made, Inciuding the porion of Financial
Indebtedness which is due within twelve months from such date, but excluding any amounts effectively pastponed in
favour of the Bank, and in the casa of Long Tarm Debt which malures during such period the payments scheduled to

10243-0 (02-96}) -
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1.2.6 The headings of the Articles and Sections are inserted for convenience of reference only and shali}
not affect the construclion or interpratation of this Agreement. :

1.3 Governing Law

This Agreement shall bhe govemed by and consirued in accordance with the laws of the Applicable

Province.
ARTICLE 2
SECURITY
21 Charge
For the purpose set ol in E but subject 1o the exceptions set farth in 2. the
Company hereby: )

211 grants, selis, assigns, conveys, transfers, morigages, pledges and charges, as and by way of iixed
and spedific mortgage, pledge and charge lo and in favowr of the Bank, and granis to the Bank a
security interes! in, all parsonal property of every nature and kind whatsoever and wheresoever
situate now or at any time and from time 10 time owned by the Company or in which or in respect of
which the Company has any interest or rights of any kind logelher with all Proceeds thereof and
therefrom, renewals thereof, Accessions thereto and substitulions therefor, including. withaw
limiting {he generality of the foregaing, the foliowing described property:

{a} All inventory of whalsoever kind {ncluding wvehlcles) and wheresoever siluasie now
owned or hereafter acquired by the Company including without limiting the generality of
the faregoing, goods foar sale or lease or that have been leased; goods furnished or 1o be
furnished under a contract of sarvice, goods which are raw materials, work in process or
materials used or consumed in a business or profession of the Company; goods used or
procured for packing: finished goods: industrial growing crops, oil, gas and other minerais
to be extracted, timber la be al; and the young of animals after conception ("lnventory™};

() All book accounts and book debts and generally all accounts, debts, dues, claims, choses
in action and demands of every nature and kind howsoever arising or secured including
letiers of credit, and advices of credil, which are now due, owing or accruing ar grawing
due to or owned by or which may hereafter become due, owing or accruing or growing
due or owned by the Company including but not limited to claims against the Crown and
claims under insurance policies (MAccounts™);

{c) All machinery. aquipment. lools. apparatus, plants. fidures. furniture, vehicles. goods and
other tangible personal property of whatsoever nalure and Kind, now owned or hareafier
acquired by the Company other than Inventory ("Equipmant™);

{d) All chattel paper now owned or hereafter acquired by the Company ("Chattel Paper™);

{e) All warehouse receipts, bills of lading and other documents of title, whether negotiable or
otherwise, now owned or hereafter acquired by the Company {"Documents of THle™);

(N All instrumenls now owned or hereafier acquired by the Company ("instruments"):

{q) All deeds, documents, writings, papers, books of accounts and other books and recerds,

whather or Nt in computerized form, evidencing or réfating te Accaunts, Chattel Faper,
Instruments or Documents of Title ar by which such are or may hereafter be secured,
evidenced, acknowledged or made payahble; and aill contracts, securties, insiruments and
other rightx and benefits in respect thereof;

(h) All shares, securlties, stocks, warrants, bonds, debentures, debenidra stock or the like
now owned ot hereafter acquired by the Company;

{)] All intangible property and Intangibles now owned or hereafter acquired by the Company
Inctuding, bat not limited to, choses In actton, goodwill, patents, trademarks, copyrighils
and other indusiriai property (Tintanglblas™);

[1}] All monles other than trust monies lawfully betonging to others;

(k) Any properly in any form {including fixiure s} derived directly er indirectiy from any dealings
with any property herein described (including all products and cash and non-cash
proceeds thereof); indemnification or compensation for any such property lost. destrayed .
damaged or lawfully or unlawfully taken or injurlously affecled; ak increases, additions and
accessions thereto and substititions and replacemenis thereaf:

1

) All parsonal property. if any, described in SEEREIESEE nerato; and

2.1.2 charges with payment and performance of the Obligations to and in favour of the Bank as set out in

e i : a5 and by way of a fioating charge the whole of the undertaking of the Company and al|

of its praperty and assels, real and personal, movable and immovable, langible and Intangible, of

avary nature and kind whatsoever and wherescaver situate, both present and future (other than

preperly and assels frorm time to time effectively subjecled to the fixed and specific morigages,
charges and security Interests created hereby or by any insirument supplemental hereto). )

TRADEMARK
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BAFFIN INC.

(the "Corporation™)

Incumbency Certificate

(a) any one of the officers and directors of the Corporation is authorized:

i) to execute and deliver on behalf of the Corporation the following
documents (the “Instruments™) in favour of Laurentian Bank of Canada
(the "Lender™) in connection with an offer of finance dated the 2gth day of
March, 2002:

a) Line of Credit Agreement — Canadian Dollar; and
b) Line of Credit Agreement — US Dollar.

(11) to execute and deliver all such other documents and instrument§ (th_e
“Other Documents™) and to do such other acts and things as in his
opinion may be necessary or advisable to carry out the foregoing;

(b) the Corporation is an existing corporation under the federal laws of Canada and
its full corporate name (including the French version, if any, of 1ts name) is
correctly set out above;

(c) there are no provisions in the Articles or By-laws of the Corporation or in any
unanimous shareholder agreement (as that term is defined in the corporations
statute governing the Corporation) which restrict or limit the powers of the
Directors of the Corporation to borrow money upon the credit of the Corporation,
or to issue, reissue, sell or pledge debt obligations of the Corporation;

(d) no default exists in the payment or performance of any liabilities or other
obligations of the Corporation to tne Lender and no event of default has occurred
and is continuning under any agreement or other instrument between the
Corporation and the Lender;

(e) the Instruments and the Other Documents do not require the approval (except as
has been obtained) (i) of any holders of shares, stocks, bonds, notes, debentures or
other securities of the Corporation or (ii) under any Other Agreement or Order;
neither the execution or delivery of the Instruments or the Other Documents nor
the fulfilment of the terms, conditions and provisions thereof (i) constitute or will
constitute a breach of any Other Agreement or Order or (ii) will result in the
creation of any lien, charge, encumbrance or security interest upon any property
or assets of the Corporation (except in favour of the Lender (as defined in the

TRADEMARK
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above resolution)) under any Other Agreement or Order; “Other Agreement or
Order” means a contract, mortgage, lease, instrument, licence, permit, order,
judgment or decree of which the undersigned is aware by which the Corporation
is bound or to which any of its assets are subject;

there are no actions, suits or proceedings pending or, to the knowledge of the
undersigned, threatened against the Corporation, other than as set out in Schedule
B hereto;

Except as set out in Schedule A hereto, the Corporation does not have an interest
in any property registered under:

(1) under the Patent Act (Canada), the Trade-marks Act (Canada), the
Industrial Designs Acr (Canada), the Integrated Circuit Topography Act
(Canada), the Copyright Act (Canada) or the Plant Breeders' Rights Act
(Canada);

(i)  under the Canada Shipping Act in respect of any vessel which is registered
or recorded under that Act; or

(iii) under the Canada Transportation Act or the Railways Act (Ontario) in
respect of any rolling stock to which the provisions of either of those Acts

may apply.

the following persons hold the position in the Corporation indicated opposite their
names, and that the signatures appearing opposite their names are the genuine
signatures of such persons:

NAME TITLE SIGNAT
Paul Hubner President e /Vé/“

WITNESS my hand and the corporate seal of the Corporation the 23 dayof AP 2002.

AN

Name: Paul Hubner
Secretary

WCORPDATAVLAWYERS\ABALBC - Baffin - 0101440\New Offer\Documents\Incurbency Certificate - Baffindoc
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Schedule A

Intellectinual Prope

SEE ATTAELYED -
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DESIGN PATENTS,
TRADE-MARKS, REGISTRATIONS & APPLICATIONS
OF BAFFIN INC.
(status at April 9, 2002)
DESIGN PATENTS:
1. U.S. Design
Patent No: 350,848
Title: FOOTWEAR INSOLE
Issued: September 27, 1994
2. Canadian Industrial Design
Regn No.: 73241
Title: FOOTWEAR INSOLE
Issued: September 23, 1993 B
3. Canadian Industrial Design
Regn No.: 76287
Title: FOOTWEAR SOLE
Issued: Apnl 27, 1995
4, Canadian Industrial Design
Regn No.: 89588
Title: FOOTWEAR SOLE
Issued: May 31, 2000
TRADE-MARKS:
Registrations
1. Canadian de&ﬁmk
Trade-mark: BAFFIN & Design
Regn No.: 474,944
Regn Date:  April 21, 1997
2. U.S. Trademark
Trademark: BAFFIN & Design
Regn No.: 2,030,555
Regn Date:  January 14, 1997
TRADEMARK
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Ttalian Trade-mark

Trade-mark: BAFFIN

Regn No.: 687,125

Regn Date:  September 18, 1996

Austrian Trade-mark
Trade-mark: BAFFIN

Regn No.: 153,094

Regn Date:  June 15, 1994
Benelux Trade-mark
Trade-mark: BAFFIN

Regn No.: 549,176

Regn Date:  March 10, 1994

French Trade-mark
Trade-mark: BAFFIN

Regn No.: 94/513,569
Regn Date:  March 30, 1994

U.K. Trade-mark
Trade-mark: BAFFIN
Regn No.: 1,564,940
Regn Date:  March 9, 1994
Swedish Trade-mark
Trade-mark: BAFFIN

Regn No.: 263,097
Regn Date:  December 23, 1994

Switzerland Trade-mark
Trade-mark: BAFFIN
Regn No.: 421,054

Regn Date:  March 6, 1996

German Trade-mark

Trade-mark: BAFFIN

Regn No.: 2,009,024

Regn Date:  November 29, 1995

TRADEMARK
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12,

13.

14.

15.

16.

17.

18.
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Japanese Trade-mark

Trade-mark: BAFFIN
RegnNo.: 3,228,507

Regn Date:  November 29, 1996

Canadian Trade-mark
Trade-mark: VULCAN
Regn No.: 387,369
Regn Date:  August 9, 1991

Canadian Trade-mark

Trade-mark: BAFFIN & WOLF’S HEAD DESIGN
Regn No.: 370,118

Regn Date:  June 29, 1950

Canadian Trade-mark
Trade-mark: BAFFIN

Regn No.: 363,261

Regn Date: November 10, 1989

Canadian Trade-mark
Trade-mark: TIMBERWOLF
Regn No.: 440,383

Regn Date: March 10, 1995

Canadian Trade-mark
Trade-mark: VIMOD
Regn No.: 242,529
Regn Date:  April 3, 1980

Canadian Trade-mark
Trade-mark: BULLDOG

Regn No.: TMA 489,912
Regn Date:  February 13, 1998

Canadian Trade-mark
Trade-mark: BROOKLINE
Regn No.: 310,924

Regn Date:  January 31, 1986

TRADEMARK
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19.

20.

21.

22.

23.
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U.S. Trademark
Trademark: TIMBERWOLF & Design

- Regn No.: 2,178,026

Repn Date:  August 4, 1998

Canadian Trade-mark
Trade-mark: BAFFIN & Design
Regn No.: TMA 489,848
Regn Date:  February 12, 1998

U.S. Trademark (replacement for U.S. Regn No. 1,606,476, now abandoned)
Trademark: BAFFIN

Regn No.: 2,195,088

Regn Date:  October 13, 1998

Canadian Trade-mark
Trade-mark: SNO DOGS

Regn No.: TMAS554,967
Regn Date:  December 4, 2001

Canadian Trade-mark -

Trade-mark: BAFFIN FUSION TECHNOLOGY
Regn No.: TMAS56,258

Regn Date:  January 11, 2002

Pending Applications

1.

U.S. Trademark (in Opposition)
Trademark: BULLDOG
Serial No.:  75/028,399

Filing Date: December 6, 1995

U.S. Trademark (Statement of Use Accepted March 5/02 - Should issue shortly)
Trademark: BULLDOG INDUSTRIAL & Design

Serial No.:  75/702,393

Filing Date: May 10, 1999

TRADEMARK
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SCHEDULE B

The Corporation had a Distributorship Agreement with Altman International Inc. which expired by
its terms on March 30, 2002. Altman Intermnational Inc. has not remitted invoiced amount of
$132,649.21 to the Corporation and the Corporation is pursuing collection of this amount. Altman
International Inc. is alleging that it has suffered unspecified losses or damages of $150,000.00.
Altman International Inc. has not issued any action, suit or proceeding at this date against the
Corporation.
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