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Fﬂm :’01;0':*-2)1594 RECORDATION FORM COVER SHEET {).5, DEPARTMENT OF COMMERCE
v, L.%, Patent and Trad k Offica
OMB Na., 0851.0027 {axp. 6/30/2005) TRADEMARKS ON L'Y e
Tab seftings edchct Y 4 A 4 4 4 \J vy
To the Honerable Commisgionar of Fatents and Trademarks: Pleage record tha sinahed erigingl documents ot copy thersof,
1, Mame of conveying party(las). 2. Name and addracs of receiving party(ies)
- H L '
Beta Brands Limited Name:__CIT Business Credit Canada inc.
Internal
o O as Addregs:
IndividLal{s) Association
- 207 Queens Quay Wast, Suite 700
Q Genaral Partnership Q Limited Partnership Straet Address 2 Quay
£ Comporation-State  Canada city; Toronto State;Conse, Gumds  7ip: MSJIAT
Tk Otner [ Indivicksai(s) eitizenship,
L} Association

Additianal name(s) of ceiveying party(ies) atiached? [ vos ChNo

Q General Partnership,
X Limitad Partnership

3, Nature of conveyance:

¥ Assignment L Merger £ Corporation-Stata Canadsa
3 security Agreement m Change of Name ) Other
L} Other It aseignae I ot domiciled in the Uniled States, a domestia
" representativa designation is altached: TEy var Of No
Execution Date; April 30, 2003 {Designations must be & separate SOMUMER! fram asignmmnt)
Additional nama(s) & adeesas| ¢v) allached? Yes L} o

4, Application number(s) or registration number{s);

A Tradermark Application No.{g) X B. Trademark Ragistration No.(s) ﬁ

0

1,662,628 and 2,608,543 8

Additienal number{s) sttached g Yeg @ No 2

“. Name and address of party to whorm correspondence . Tatal number of applications and )

cencerning document should be mailed: registrations involved: ... o2 Y

Name:__Thomas P. Arden §

i

Internal Address:__Holland & Knight LL.C 7. Total foe (37 CFR 341).cccrv, v $ 6500 )

' G} Enclosed g

M Authorized to be charged to deposit account I

\ I

Steeet Address: 19+ 9. Dearbom 5t., 30th Floor 8. Deposit aceount pumber: 1]
13+0045

Gity_GChicago ~ _ state; IL zip:_S0603 {Atiach dupiicate copy of this page i paying by deposit account)
DO NOT USE THIS SPACE

B. Statement and signature,
To the best of my knowledge and balief, the foregaing information is true and corrost and any stiached copy is a frue

copy of the original doctment. ﬁ
Thomas P. Arden éz f , { % July 7/, 2003

Name of Person Signing Signature * bDate
Folal number of pagee incluging covar dhoet, atlachments, snd decurenr Lo
Mall dacurnents 15 ba recarded with raquirad cover shaot Information to!
Camimizslonor of Patant & Trademarks, Eox Azslgnmeants
Waszhilngton, D&, 20231
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

WASHINGTON, D.C. 20281

Marle: CHAMPAGNE

Registration No. 1,662,828

Registrant: Beta Brands Limited
1156 Dundas Streat Kagt
London, Ontaric NEW 5Y4
CANADA

DOMESTIC REPRESENTATIVE OF FOREIGN REGISTRANT

The undersigned hereby appoints Thomas P. Arden, Peter J. Strand, and Elayna T.
Pham, members of the Bar of the State of Ilinois, and of the firm of Holland & Knight LLC, as
domestic representatives of registrant, Beta Brands Litnited; to file and receive all documents
relating {o Registration No. 1,662,628, and to fransact all business in the Patent and
Trademark Office in connection therewith, including filing and receiving notice of the recordal
of the gecurity agreement filed herewith.

Registrant requests that all correspondence be sent to Thomas P. Arden, whose postal
address is Holland & Knight LLC, 131 S. Dearhorn St., 304 Floor, Chicage, Mlinois 60603, and
who is designated as registrant's repregentative on whom notices or process in proceedings
affecting the mark may be served.

All prior designations of domestic representation with respect to these trademark

registrations are rescinded.

Dated: July 7, 2003 BETA BRANDS LIMITED

o U BES

Name: Thomas P. Arden
Title: Attorney for Registrant

CHOL #1290582 v
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UNITED STAT NT RADEMARE OFFIC
WASHINGTON, D.C, 20231

Mark: SWEET TOWN
Registration No. 2,698,543
Registrant: Beta Brands Limited

1156 Dundag Street East
London, Ontariec NSW 5Y4
CANADA

DOMESTIC REPRESEN' TATIVE OF FOREIGN REGISTRANT

The undersigned hereby appoints Thomas P, Arden, Peter J. Strand, and Elayna T.
Pham, merbers of the Bay of the State of Dlineis, and of the firm of Holland & Iiﬁght LLC, ag
domestic representatives of registrant, Beta Brands Limited; to file and receive all documents
relating to Registration No. 2,698,543; and to transact all business in the Patent and
Trademark Office in connection therewith, including filing and receiving notice of the recordal
of the security agreement filed herewith.

Registrant requests that all correspondence be sent to Thomas P, Arden, whose postal
address is Holland & Knight LLC, 121 8. Dearborn &t., 80% Floor, Chicago, Tllingis 60603, and
who iz designated as registrant's representative on whotn notices or process in proceedings
affecting the mark may be served.

All prior designations of demestic vepresentation with respect to these trademsrk
Tegistrations are rescinded.

Dated: July 7, 2003 BETA BRANDS LIM%D
By: !

Name: Thomas P, Arden
Title: Attorney for Registrant

CHOL #1250582 +1

TRADEMARK
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TR ADE-MARK SECURITY AGRREMENT

TO:  CIT Business Cradit Canada Y.
207 (uaomt Quay West, Suite 100
Taranto, Oatario MAY LAY

WHEREAS:

i o B
BRANDS LIMITED (fic "Borrower" i¢ indebted or lisble, or may became
* E\Edfb?ad oc able, 0 CIT BUSINESS CREDIT CANADA NG, (the “Londer)
purstant to 2 Bnwnieing agrecrment dated With elfzct as of the dote heveol among, ler

alin, the Rnreewert and the Lender (f1e Finnucing Agrecaent”);

the vayment and pecformance of afl of tho indebtedness, Nigbifities aud
* mi;:mfs m:uzjx{:il by the Bosrower, w 1o bo incured by the Remewer, (© and in fiveur
ufﬂmlmdcr,pmmiwlh:tamofmcﬁnancingAgmm-m,ﬂmBmwuhfu
cnteted into, inter alia, & purel eoourity sgreemans in frvoe of the Eondae dated with

affct 55 of the date hereof (the "General Seturity Agreoment'); and

itional security for the duc and performance of all of the indebtedness,
« mb;:dt?;m nhlig;?m; ingurred mmwm, ur to be inkurred _by the Botrower, (o
and i Lxvour of th Lender, paosuant 10 the touns of the Fipeneing Agrocment, the.
Bocrower hng aeveed to pledge, morgaye, hypothecate und_gmn: ¢ gacurily interest 1 all
of ity right, titls, interest and henefil n, 0. undér and in vespest of the Trade-matle
Collotesal (2 kereinafler defined) to the Lender, on the lerms and conditions set forth

balow,

REFORE, i ideration of the extension of egedit by the Lender to the Batrower
mfgwuzgood and hﬁm I mnaﬁneminn, the pectipr and sufficiency ?i' which is hereby
conciusively acknowledged by the Borrower, the Bumywer hereby agrees with 2nd in favour of
the T.emder as follows:

1 Dehived Terms,
In this Ageeemnent, the following terms shali have the follawing mesnings:
(&) “Agresment” means this Apreement, icluding (w: Schedules, as the same may
be wmended, variod, supplemented, réstuted, rancwed of voplaced 25 any time and
froma time to time;

()  "Business Days" chall have (he game moaning azeribed Buwreta in the Finaucing
Agroensmy

(&  "Defaplf" shall have the s meening aagribed theweto in the Financing
Agresmpnl;

@  "Evontof Default" shall have the s racaning ascribed therers in the Financing
Agreemenl;

RCMFTCLITSIICIT Bosivoad Crodit {Smpra} L Gata BrandDonstavsinty aqmprmerts( Tl wosufly sgrooment Wi

| " TRADEMARK
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{£) '"Visancing Agpwement" hax the meaning spagified in Bewitel A to this
Agreemuent;

@  "Gezernl Security Agreement” has the meaning specified in Resital B 1o this
Agrasments

()  "Law" shall have the same meaning sscribed theweto in the Finaneing-Agrecaient:

()  "Maferial Adverse Effect” aill huve the samae meaming ssebed therato in the
Finzncing Agteement;

©  "Obligations" shall have the same mesding ascribed thersto & de Finaneing
Apmoment

G  "Permittcd Encumbrances” shall have the came mmmg ssezibed therelw i the
Finanging Agreemini;

()  "Persou" shall have the sme meing aseribed thorete I the Fitgncing
Agreemont"; )

@  *Trade-mark” and ‘Trademnchs” have the meoanings specifiad in Sectnn 2(a)
of this Agreemenr: an

(m) "Trade-marie Collatersl” has the mesning specified in Sectivn 3 of $his
ApreerGent.

7 Grant of Seewrity,

A8 genwryl ural continniog colluteral security for the paymenl and performance of all Obligatiens,
the Tomower hersby grants 8 gencrat continuing collaterad lica, chiorge and security interesd in all
of th warld-wide right, title, benefit and intesest in and in zespect of the Rullowiag property aad
assers now existing, oweed or used or, hareafier existing, swned, xoyuired, adopted er nsed by
tbeBormwernnmyof-ilasunmwmarsssigmmuwhiehthemnwﬂwqu il
or asslgns is o mey hetealir otherwise hecemc entiod {collestively, the “Frade.marl,
Collateral™:

) all tradawpiaris, tade numes, corposale DAmMES, COmMPARY Names, bmugms ETV-L
U fAeritlons business wmes, wade dreas, gorvice madrg, curtifieatinn ) ks,
coflective warks, logos and ether forms of business identifiess, and all prints and
labels on which say of the foregoiug have appeaal o appear and designs (all of
the foregoing itsme in this Section 2(a) bema hereinafter mdividually tefetred 1o
a a "Trademark" and colloctively refemsd to a8 @ "Trade-marks"), all
registrations sad resowinps thereof and all applications i connoetion therewith,
whethor pending or in prepreaion R filing, including rcgistrations, recordings
and applications with the Canadian Trade maks Office of in any office or sgeney
of the United Shates of America or sny foreigm country, inchuding those refered to

it flem A of Schodule | horet and all reissues, extansions o renswals thateot

2
SOTRAETSL PN TIORHY Susineas Gradi (Sannds) indaeta Brand Docafectdly At snh TEImar Srly aarn ik vidoc

TRADEMARK
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& sl ‘Traderaark Heewes and other apreathents providing the Borrower with the
Aght 1o we andlor cxploit avy items of the type deseribed in Section 2(R)
imetoding each Trade-matk lisence refered to in Iism B of Schedule T hatess;

(a)  al of the goudwill of the business copnected with (e uie of, and symbolized by,
any Trade-mark desoribed m Section 2(3);

(d)  tha sight to sue third parties for pashy, prosent and Rwe infingemems of aay
Trwlesrnark Collatern] described in Section 2(d) and, to e exient applicable,
Soction 2{bY: pod

(¢)  ull proeeeds of aud rights associsted with, the fregoing, iachuding gy clai by
the Borrower apainst thisd paries for past, presort o fumire infringement af
dilution_ of any Tiadesmurk, Tradesmaric rogistration of Trade«nark lceno,
including any Trude-mark, Trade-mork tepistration or Trade-mark Lcenco
cefireed to i Tt A and Hom B of Schadule T hevern, o for any injury to e
goodwill associxted with the use of any sweh Trademegk of for bronth o
enforcemetit of amy Trademark lioence and 2l rights cotreeponding hertto
tarovghout e wodd

3 Agreement for Secarity Farposes.

This Agresrnent bas boon sxecuted and delivered by the Burmower for the pumpose ofvesadding
the Hup, charge and secwsity wierest of the Lender in the Trads-mark Collatesni reluding to the
Trade-marks remistered or pending in Capada apd vefttrod 1o in Item A o Sichadule I with the
Canadian Trade-matks Office and recording the lien, charge and security igetest of the Lendar
in the Trade Moark Coflateral wlating to the Trade.marks r@mml oo perching: in the United
States and referred to in item 1 to Schedle A wilkr the United Stales Patent and Trade Marks
Office, i each ¢ase. to the extent such lisn, clrigs and scourify interest may be so recarded
therein, The fien, chatge and securily imerest grantcd hereby bave becn granted as 4 supglement
to, ard et in Mminstlon of, tie livn, charge and secunty imerest grunted t the Lendar under e
Gemers) Seowrity Agreemtitt, The Gonersl Seowriry Agrement (and all fighis and remeidies of
the Londer provided for therein) shall rematn in Rl Goce and effect i accordance with fts terms

4, Attschment of Tiens,

Tha Borrower confinms thai value has been given, that the Borrower hus rights in the Trade-mark
Cotlatral, mod that the partics bave not agréed 10 postpone the tinie Rr atachment of the Ken,
chiargs and soourity uterest sonstnned herchy in avy of the Trade-mark Collateral,

8 timitations on Graat of Liens,

1f the grant of any liem, chavge and eauity interest B respeet ol any Tradesmark licence
heseunder would zesult in the terminadan or breach of such licence, then the applicable Trade.
rmark Ycenoe sholl not be subject t mmy lien, charge o security inferest hereunder bt shall, tn
the fullesi extent permilted theechy, be held in trust by the Borrower for the Leuda and on

3
WOSMETSCE AT T et C rock ¢S et LiuAButs Heand\BoogVeeqily &1 ramanimTrodeeank 1eaVimy AGIRTER Y04 005

TRADEMARK
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exarcise by the Lender of any of its right under thic Azreament follnwing ue Event of Dotbait,
assigned by the Borrower, 48 ditected by the Lendet,

8 Enforcements Remadios.

1f an Bvemt of Defmlt opours, the Lender may exercise all fights and mmodies granted 1o it i
(s Agreemcns, the General Seowity Agreoment and the Finansing Agreentedt, and x1l rights
and remediog of 2 securd pany provided &t Law, Withoue limiration, the Bomower hemby
atinowledges and affirms that centpin sights and remedies given ta the Leuder with espoct to the
ligm, shargo aml security intorest in the Trade-matk Coltacral granted hercby sve cat forth in the
Geners] Security Agrosment, the terms and provisions of which {and ali rights and remedies ufl
the Lender provided for thezein) are inurx poratod by soférence herein as i€ Fully set fonth Inseln,

i Representations and Warranties.,

Tho Botrowee hereby represcnts aud warrasts 1o the Lender, znd scknowledpes that the Lender is
telying thereun, nitwithstanding awy mvestigation by the Lendler i othcrwise, that:

@@  Tide; No Other Licns, Excopt for Pemined HEncumbrances, the Dorrevrer owns
alt of the ‘teadevmack Collatersl frec and clear of any and oll Beng, charges aud
security iterests nf ofhos (other than th liens, charges and gecurity intensls iy
favour of (he Lender), Mo sceuety agreement, flnancing statement or othor
ewrrane abd velid Jike public notice with respect to all or any part of the Trade-
madke Collateral je on £le or on tenard in iy public office, cxcept such as may
huve boen filed in respect of Penmilted Encursbrances.

(@)  Fist Peiorily Liens, The lien, charge and scourly imerest gaaked by the
Borrowét to the Lander pumuant L this Agresrent constitute 4 first (subject to
Vermitted Bnsmnhranes) picrity and fally pecfocted lien, chage and scuourity
intevest In the Trade-mark Collateral,

(©)  Power mud Awihorify: Authoritation. Vo Barewes has the power und muthority
213 the logal right to exesuts and deliver, o porfonn its obtigntiens under, and 1o
grant the bon, charge and securiry inwerer in the Tiade-murk Collateral purnant
to, this Agresment, 214 the Bonvwer has teken all atcessary corporate action
authorize its execution, delivery cad performancs of; and geane of the ley, ghargs
andl securiy inarcst i the Trodenark Collateral pursuasne 10, this Agxeencat.

() Bnforceabitisy, This Agresment constitutes o legnl, vaiid and blading ebligation
of the Roruwee enforccable in accordance with its tems, except a2 anforeesbility
may be limitcd by bankaptay, imsolvensy, reargani=tion, motaborium o simiar
laws affecting the enforcement of cnalitors” rights pencrally ond by geaeral
ponciples of equity

(&) No Comfiict, The execution, delivery and performancs of this Agveement will not

viclute any provision of sy requivenent of Law or contmotnal obligation of the
Runcwer and will not zesolf in the crestion or bmpositien of auy {ieu, charge &

f
4

DCOMETCLEENTSICN N et Grod () Jgiticin Bun iChaaviccudsy Agreems: atiT rcomark vy #3 fa. g
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secuzity imlureat on apy of W kade-mate Collpteral. Mo oenseat or authorization
of, Gling with, or other act by or in et of, any arbitrator or govemmentsl
guthority md no consent of yny ather Person {inclucding amy sl.:amhuld_.:r or
Lendor of tha Bagpawer), is sequired in connection with ibe exeiarion, delivery,
perfarsance, validity ur enforceability of thip Agreement, except for sueh 4b have
vesn oltairicd or madc and are in fall force s effcct, and the terms of which
have b disclosed ta the Landes,

) Trademark Collzteral, With respect %0 the Tredevmuk Collateral:

§)  the Tradeemurks we valid, subsisting, wnekpired, enfisesbic and has not
becn abandoned, adjudped invalid or uncnfuneeabic, i whole o in pars;

& mmﬂuthMmemHhofﬁmewuhMﬂm
liccnsed or fanchized ta any sher Ferson,

@)  tha Romewer has made all necessary filings and reoordings in Cenada oF
" the Unitsa States of Ametica, 85 appliceble, to protoct ity intorest In the
“Trode mark Collasess], and i such other appropriate offices threughmi

the woild

()  the Borrower i G exclusive owner of the sntitd right, title and {nterast in
a5 10 such Tesdo-marks owned by the Borrower snd is entitlsl to we the
Trade marks Teased ot licensed ™ the Borrower and, 1o the Borrowes's
Tmowledge, 1o elnin hes bean made thal (he use of such Trado-marks dovs
or may violate the asserted tights ofwoy ather 'erson; and

o)  no helding, decision of judgment has bowu rendered by sny gaverntasaal
swibority In any Frigaton, action, ivestigution, ar like prodeeding to
which the Romower was ot is & perty which would [mil, wannel or
yusstien the validity of my Trade-marks of the Barmuws which: has had or
i likly to have, whea aggragaied with all other such holdings, declaions
or judgments, & Materiaf Adverss Effet upon the Bosrowses bugness,

or fuancial eondition ond the Homower {5 Nt awake u.(' wy
uction or proceeding which wowld limit, cancel or question lhe validity of
ay Trade marks of the Bormower which hes had or is likely to bave, whon
ngpragated with all other such xctions or proceedings, a Material Adverse
Effect spon the Boxuws's husiness, propeny of financial coadition.

8 Covenaniy.

The Borpower cuvenants and agrees with the Londer that:

() Parther Documentation, At any time and frem time @ time, upon ths wiiten
requast of the Lender, and at the syl expense of the Borrower, the Bomower will
promptly and duly exesuiz uud deliver such Ruther imstruments and docuzents
and 1ake such farther action 53 th Lender may reasanshly request e the purpese

5 .
VCOMETEL ENTSEACH BuSiess Giret (oo kuivk Bsaddiosiiacuy Agtemenk Tk vacuty Jteomeet whi s
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i rving the foll benofita of this Agreement and of the righin and
mmm&. 'FM Borrowes agress that the Lender will have the right to
require Mt this Agrecment be ameuded ot s plemented (i) to refledt any
cirmges in Lawa, whether ariting as a result of statwtory m}xemmems, cwarl
decisions or otherwise; (i) v facilitate (s crestion and segisteatiod of appropriate
aeurity in &L appromiatc jurisdictions; er (5} if' the Bomuwer merpes O
amaigatanws with any other Petson or eilers iare zny conpuraie wwgamzagon, in
enth casc m oot 10 Gontes wpor the Lender G lisn, charge and secwrisy tnterest
intended to be cranted hereby,

wyement of Bvpensest dndamuificarion. T Bagowcr ageess to pay, and to

® Miﬂmﬁém dmsﬁumwmdaﬂﬂabﬁiﬁes,mhfnd
xpenzes {ivelud Jegal tess und expenscs on & selicitor 4nd has nwa client
basig): (i) incurred by the hoader i the prepacition, megislrabion, administrotion or
enforcement of this Agreemeat; (ii} With reepoct i, ur fesulting fiom, eny delay
by the Dorowse in poying aay and alt exciss, salcs, goods and servicss of oder
taxes which fay-be aiy able or decermined to be payable with rerprcl o any of
the Tradee-mark Cullaieral; (i) with respest 0, or regplting fiomm, sy delay by the
Boruwer in cemplying With sy requirement; of Law applicablc to any of the
Trado-ningk Collatorsl; or (iv) inwwzed hy the Leuder (s eoamestion with any of
the tramsactions contemplated hy this Agrecment. ‘[ amount of all such
HiRbititles, couly mnd capenses shall by desmed to form pert of the Obligations,
shall be paywhie on demand by the Lender snd the payment of all such Habilitics,
vosts end cxpomses shall be secured hersby.

(&)  Limttation or; Tiens on Trade-mark Cotlateral, ‘The Rovrowor :lall nat ercate,
incur or penmit o exist, shelt defend the Trade-wark Collatorm! against, and shall
take such other action as is necessary 1o remove, any len, chiatge of secuuty
hwmmmammmﬁmwuummwmrqmiw
Encumbrsnces, ang the Bowower shall defend the right, title, hencfit and interest
of the Leader In and to pay of Umde-mel: the Colfateiz] apainst e ¢laims and
demands of 2t Pévgats,

(O Lasitations an Disgositians of Collmwal, T Bomower shall not sell, tansfs,
leasc oz otherwige dispase of ary of (he Teade-tnark Collattal, or atiempr, offer
oy contract to 39 3 exvcept as penpitted 1 writing by the Lendet,

(@  Trade-merk Colliteral,

@  The Borower shall, with respect to each of its Trade-marks: {4) mainrain
the qualiy of prudugts and scrvices offersd under such Trade-marks; (B)

v such Trade-marks with the approptiate naive uf registralion

E!r.im 10 cbtain the bensfit of tuth notien; (1) s saon a3 practicable

after the filing of a Trade-mark .upylication for amy mark which is
confusingly sirmifar o & coloursblc imitation of such Trade-matks, gramt 1o

the Lemdes zind causs 1o o poribeted o ism, charge and seourily intevest i

such Trade-marsy pecswant to this Apreenment; sl {17) nat {znd oot permit

¢ .

COMETIGRENTINCICET Bynniys Crdt [Gaond) iklicty B3 nDoox Encidy AgrremenilTrssman: soolly wpotmiant vilbdes
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Qrwlicmmncormbﬁcenmmmnm) do ey act or Kegwingly omit w do
tny act whersby any Trade-marks may becoms invalidared,

()  The Baerower shall notfy B Lender immedizcely iF it kaows, or Jus
reason to kmow, thel guy application or regiektation telating & any
Trdemark may expice, bocoma adandoned or dedicuted to the public
domain, or of any muredsl adverse detesmingtion or developraes
{inclyding the intitution of, ar sny such delcnmination or developtaent in,
mny proveedmg in i Canadian Tende-mark Office or amy court or tribumal
ity fmy equnmry) rearding the Bomowal's ownership uf the Trade-tweks or
s Tight 1o register the smne o to keep and nrdutain the Same.

(i)  Whenever the Borrowst, cither by itself or thromgh any agent, coployee,
licensee or designes, will Sl an applicasion for (he wepistration of sny
“Trudeenark with the Caaagian Tredewmuek Office or any similne office or
azemey in any other country o aoy political subdivision thereed or any

- ‘ gimilar office or agmoy in any other eountry or any political suldividen
therenf, the Dotrower shedl repect such filing t the Londer within three (3)
Business Duys ofter snch filing ocons. Upon request of tho Lendar, the
Bomoway will exenwe and deliver any and all asrepmants, instmmens,
domamnents, 20d papcrs as the Leadcr may roguest to evidence the Yender's
lien, chavge and security intepest b any Trsdestnatk and the goodwill of
the. husiness symbolized thereby of the Bugrower connected with the ves
of and symbolized by the Timk-macks, and the Borrowsr heteby
congtitutep the Lender iis sttomepin-fact to oxecute and file all such
weitings for the foregolng purpeocs, &l octs of such aaomey T‘I:iﬂg hescky
ralified and confirmed; guch power being coupled with an interest is
imevoossle unkl the Obligations. huve beon indcfiambly paid and
perormed in full. Notwithstwiding amyiting herewn 1o the conmary, unless
an, Event of Nefaul will have ocetrad, the Tondet will fom time to time
wxacute andl deliver, wpon the reasonsble written) tetuest of the Borrowee,
any ad all ingtruments, eoetificstes of oiber docueents, in 2 foem
reasonably acceptable to e Lendir, necessary of appropriste i the
ressonable judgmett of the Bunowa for the Bomower t comtinue %o
exploit, Hiwaos, use, enjoy and pooteet the Trade-marks: provided,
however, that any such immrument, certificate or nlhor doctawnt will, in
the reasonsble judement of tha Tauider, in no way Sapoir, adveseely alter,
or otherwize adverscly affoet the lign, chasps and seamity interest in the
Tradeernark Collateral premted hereby.

®)  The Bomower «hall teke all tcasonable ond necessary steps, to the extenl
reasunubly gracticable, including, withowt limitation, Im any prooccding
Trefore the Canadias Lmde-matk Offics, or any similar office ar agency in
arty other eountry or any poliicul subwdivision thercof, to maimtain and
puege eack spplication (and 1w ulsain the relevant rogistration) wnd to
malnmin cach ueistation of the lradéemmsris, Including, without

T
N UMEEV L EN RN o Glueti (Gannda) ioaeia Brond\DosciSwewicy Aqroomanks]racmset: thaXi sqraamont wd.dog
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limiration, filing of applicstions for remewsl, affidsviie of wsc and
affidnvils of ineontostabilivy, If any Tiade-marks ineluded in the Trade-
mark Collsiersd i infringed, misupiopristed or dilotad by & third pasty in
any manner Which would have a Materinl Adverse Effect wal would
mawtially impaic sch lademadk Collateral, the Rarower shall
proaptly motify the Lender after il leams of sueh iefringement,
misappoprakion ar ditutlon and e Romawer shall promptly take such
action, Gneluding entering il liconooa 6F COVERADE NAT 10 suc) 28 15
sppropriste mnder (s circurmstances to potest such Trade-mmwk,

8 Lapder's Appointment 2z Attorney-in-Fact.

{a) The Bogower heteby imévocshly wonstitutes and appoints the Lender and any

officer of agent of the Lenda, with fll powsr of substifation fhom time tu time,

g the Bowower's tme snd ewisl siomey-in-faet, with Ml irevacsble sud
wnconditicual power and authosity in the plics and stead of the Bommower and 0

- ‘ the name of thy Bertower or in &5 own namigty,do on the Bemower's behelf
arything which can awfully be done by m attomiey jn connection with (he

gacurity intercst pramted hercin end, without Limitation, %0 exevulc wy am:! all

doemteentn gnd ingtraments ﬂnw any E:IS!iE;mM tansfers, rogpstentions,

agreements, Koenses, asauraness kol things which may by heeeasary or desiable

o Rocotiplish the putpases of iy Agremncud, under the covenants and provisiens

cotitainad in this Agreement, the Gomeral Sequity Agreement and (he Finzancing

Agreemen and 1w wag the RALoG Of the Bomawer ih the exercise of all ar any of the

pawers bcroby conftcred on e Lender srd the Ponewer doclares this to ba 2

geastal power of in e wides nepect. The Domowss hevaby vatifer all

that said anopmeys Wit Tewfilly do ¢r cauge to be done by vireue heneal This

power of axtomsy is a power coupled with A isterest and will be inevoesbls woitil

the Obligations have beem tndefeaclbly paid and perfomed in fiull,

{t) The Bomower siso zuthorizns the Lender, &1 sy tms and frm time to tin, to
ehetulc any endersemonts, assignments or athur INIAUMSNS OF GORVCYARTR Of
trunsfer with 2espect to the Trnde-ak Collateral i connection with amy sals
provided fiw homln of putsasnt 10 tie CGeoerst Seourty Agreement or the
Figancing Agreemcnt

10 Tarminatan of thix Apresment.

Upon indefsasible payment and perfarmance in full of all of the Ubligations, this Agresment
shell be and becore fully anded and tenninsicd and oil vight, title, bemefit and itterest in and in
respect of the Tradomatk Collateml pledpedt, mergaged, bypothecated umd secwred by the
Rurower hereunder shall be released and all covenanls and agrecments of tho Romower
horeunder shall be s an end and the Lendsr shall, upon the wrikién sequest of the Bomower and
at the expense of the Boowwer, exerute such instraments and other dosuments and give such
nodfieations O AYNUIBAGES 43 mAY bé mooostary to fully release, smncel and ddischarge dhis
Agzeement in the circnmstanees.

H
BCOMETCLIENTSICISIT Besuratst UREGH (G REABG trcan e shastr AGTDATE TR domort nowuty sgrommark vod.te
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11, Ferformance by [ender of Barrower's Obligations.

ic Berrower fuile to perform vr ramply with any of ils apreements contained hezain and the
E‘élldlr, a8 provided for by the tenms of this Agrecznent, will itself perfotey or oomply, oF
othsrwize sy performance or copphance, with any such agreements, the expenses of the
Lendur incumed in connection with souh performancs or campliance sbull e paysils by the
Bemsower @ the Lander on deuzand, shall be added 1 the Obligutions and sopuaned hershy.

12.  Beverabilicy, .

1 any covenant, obligation o agrecmant containcd in this Agnsndng, oF the application thercof
t mgpmm :;- mﬁm shall, o xny extent, be invalid ul_'nmfﬁuwﬂu, he mmamdurg:
this Apresment, or the application of such ¢ovanart, abligaton of agroenent 10 persons \
citstumsiyness other than, fhose 48 to which it is Teld mvahdor!mmﬂ:m_eble,mﬂnw e
alfited therchy, and encl covenant, obligation and agrecment containgd in dhis Agtortuent shall
be scpazately vaiid and enforahle to the fallest extent persaitied by Taw.

1,  loteprotation.  * - i

The paragraph headings nsed in this Agreement are for convenicaos of reference only and anc ‘
ot IE: aff%arlplma congtruction heveof oz bs Liden into considerntion in the interpretaiion hoeol
When used in this Agreement, the word “inclodiog® mesns “including without imitation®
Any referance in this Apreement to any statute will include il regulations madc thezeunder from
rime to fime, and WRll includt sach stauze as the sums may be amindsd, supplementsd of

repleqsd from time o time.
4. NuWaver,

shall mot act, delay, induigence, omission v othorwiss be deomad to have
m\l‘:dm:;ﬁm nu::n;‘;hemdﬂwm have acqwieseed in any l:m!ch of any of the tennR
and coiditions hereof, Mo WWumxdmmrmmhmmmmmquﬂhn
Lendar, any sight, power ot privilege hercundor will npmhafawawﬂmwﬂ No singlo or
partial exercisé of sny right, powet of privilege hereunder will prechuie uny other or frthoe
exereise therenf or the xervise of miy other tight, pawer of privilege, A waiver by the Lender of
uw:@tmmdymmrmwmumqmwiﬂnubeummwdasaba:mgny:l_tglﬂm
rexaody which the Lendet would oiircwisc have on apy fitate ocenslon, Withnt limiting the
gencralty of the forgoing, this Agoament may not be walved, amended, supplomented or
othemdsammﬁﬁﬂﬂmptbyawﬁtmimwmmm'byﬂmﬁomrmdthr:[.endet.

15 Righis and Remedicy Cumnlative,
Th vights v renatddies given to the Lander haraunder are in addition w0 and ot in subatrfution for

ialits ur remedica to which the Tender may be entiled imdor the Finoncing Agreement or
?:: EM I.;.wurity Agreemen! provided to the Lender with raspedt 1 the Qbligations or under

statate or gt Law and may ‘be cxercised whether or ot any Lender kag pursusd or i then
prrsuing amy ather wuh fights and remedies.

1l
AEOMETUIENTET BLDIRM et (Sonsee) o ke EroncieosetRaniihy AU RAIROUMIE Securly agnsmnal vdos
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16.  Time of Esscnca,
Time shall be: of the csatnoa of this Agreement,
17.  Tiealings by Lendor,

e Lender mn t cutensions of time and other wvilgences, take and give wp socurity,
Ewm mmpo&it{nng;?::am relsases and dischunges and qtherwise dsal with the Borower or 40y
third pacty having dealings with the Ronower, and with the Trade-matk Culllulﬂral oF any patt
thmof,andwuhom:rmﬁtymwﬂm“mmmmmmanmmpMMcam :
the Obligations ev ta the xights of the Lender vnder this Agriement. Tho paweers conferred on tha |
Lender hrreunde: are solely to ptoweet the inerssts of the Tender in the Trade-smark fﬁnll:_dml :
and will Aot impose any duty the: Lender fo exareice aty such powers. T Loader wiil ke
aceguntable oaly for ammnts that it actiolly teceives 3 a rosult of the oxereias of much powers,
and neither it nor sny of its offiotzs, dinectors, employery, mivisors of agents will be responsthie

- o the Bocrower for any act or fiilure fy act hertundos, sxeent for s or thelr own gross
negligenes ¢t wilfl miseondtet. o : ST S ™
18 Snccessors and Assigne. L = I

This Agmrnent shall bg binding upon the Bomower and its succssors and partiitted sesigns sod
shall curs to the bensfit of the Lender and ils succcsaors 2o gigns. The Bormawr wry ndt
assign any of its rights ! ohligations under this Agreement without the prior wriiten copsent of

the TLender The Taler mey sssign this Apgtecment, in whats or in pt, iz accondance with the -
pruvizinns of the Finanaing Apreement, :

19,  Coxunwpication. |
Bucont 45 otherwise herein provided, any notice, report or other commumicalivn required !
heremder shall he ln weiting and be gives i socondance with ﬂlnmwmofmm .
Agreement amd il be doesecd o have been validly served, piven or delivered whea given

accordance of the pravision of the Financing Agtcoment. :

0. NewExcigsivity of Romedivge

This Agrccment snd the ben, charge and securily huerests asising hereunder ate in sddition to ¢
end not i nbgbnmon for any mgsmmummwu by the Lewdar ia rﬁ'poctcf:‘
the Borrower, the Obligadons or the Trde-mack Collateral, No rainedy (e the enforeomont of
the righis of the Lender hereunder witl be exclusive of or dependent on any othmmehmmad.:y-
but any one or moee of such remedies may from tire to litne bt exercised indepandantly or in.
wombinition. .

10
VOOHEY LN NI T BRines Cria, 0 a) et Dot BranchBiocdEourity AgramentsATedems sty amremest W,
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2L Ralome ﬂ'mﬂﬁﬂﬂl

Wi amhpriees the Londet to provide 2 onpy of tiis Agroement and sush other
mmamn e:.sh;;i;rybanwmm of the Tender Dy Perogna entitled thereto PRI 10 any
applicable Jegislstion and otherwise in wecomance with the provisions af e Fomcing
Aprccment

2  Governing Laws

1t Agresnant shall be goversed by and senstued] i acocedance with the laws ¢f the Province
.or?gmmiu and the fodmlzolam of g};mia applicabls thertin, and withont prejutlicy to the ability
of the Landes 10 saforve this Agreement In &gy othor proper jurisdiction, (hw: Barmowsr hereby
irovoeably subesits and atloons to the not-exclusive jurisdiction of the conrts of the Provines of
Ontario for the puposes of this Agreement.

% Mistellaneons Provisions, -
This Agreeticnt is in additinn o 2nd not in sbsikition RE any olha swsurity new: or bhaenfiés
field by the Lender in respeet of any of the property of Wndemtikings of the Torrower, Possession

of an excrsted copy of this Agreemient by the Yender esnatitates canchusive evidence that (i
Ayrerensit was caecuted and delivered sur of waiow by the Bemower, frez of all comditims,

24, Surviral of Representations xnd Warranties.

All apeements, Teprexctation, warmnties md covenants made by or on behalf of the Bmvfaer
herein, afe maleral, will B¢ considered to have teen relied upon by the Londer and shail swrvive
tie execution and delivery of this Agresmeat ar any invostiggtion made at amy tme Iy or o
hekall of the Lends and auiy dispogition ot payment of the Obligations uatil indefeasible
payment and cuistaction in fill thereof,

25 Asknowledgement of Receipl.
The Domower herely acknowtedges receipt ol m wrecuied copy of this Agreement,
M Parmoantey. .

If there i 2 conflict stwesn @ provision in $is Ageeement em:.l & provision in the Finansing
Agreemenl, e provision i the Financing Agresment shiall prevail,

[The ramnisder of this paye R nletitionally heen Toft BIARK]

o
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' -t ]
DATED with the efect o8 of then 2D ey of punler | 2003,

"Il

STW# MM L
Title :.H‘hﬂﬂ Wﬁ-ﬂ. oEfH BN
" 'J#- ofs

#

ﬂ Name: SEhRec diliton)

Tite: carrer SienltiMe OOFILETE A
GERRET Y .
We have andarity 4y lind the Corporiiite

Schedale] - Tradcanatks
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