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To the Honorable Commissioner of Patentsland Trademarks: Please record the attached ofiginal docurnents or copy thereof,

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
The Toronta-Dominion Bank, as agent

Name-
Westfield Industries |-td. Intern
Addresg -3rd Floor
D Individual(s) D Assogiation Strct Address: 170 2nd Avenue South
I:l General Partnership |:| Lirnited Partnership
City:;_Saskatoon State: Zip:_SK7 1KS
[_] corporation-State caskatchewan, CANADA
Other _Canadian corporation E] Individual{s) ¢itizenship

[:l Association_
Additional name(s) of conveying party(ies) attached? [_ves[¥]No D Goneral Panership )

3. Nature of conveyance: D Limited Partnership
|:I Assignment I:l Merger D Corporation-State
D Security Agreement D Change of Name Qther Canadian cerperation _
- o Arm'mt to 5/8/2000 Sec. Agmt. If assignee is not domiciled in the United States, a domastic :
H ther representative designation is attached: Yas Mo ;
; . 18/200 {Designations must be a separate document from assignment) :
Exacution Date: 9/18/ 3 Additional name(a) & address{ es) attached? You m MNe :

4. Application number(s) or registration number(s):

B. Tradermark Registration No.(s) 1’794'696
1,641,037

A. Trademark Application No.(s)

Addlitional number(s) attached [ | Yes No

1794696 8

5, Mame and address of party to whom corrgspondence 6. Total number of applications and -
concerning document should be mailed: registrations involved: ... “ {
Name: Andrea M. Bond " E :
M
nternal Address: Briggs and Morgan, PIA, 7. Total fee (37 CFR2.41)...o o crorerenne 6500 Bol
ol
2200 IDS Center [ Encloses 1°B
Authorized to be charged to deposit account H:
- ;
Street Address: 80 South Eighth Street 8. Deposit account number:
023732

City: Minneapolis State:r MN_ Zjp: | 55402

DO NOT USE THIS SPACE

9, Signature.
MNarme of Person Signing Signature Date

Tulal nupber of pages including sevar aheet, attachmonts, and dadurmeant!

Mail dacumants to be recordad with raquirad cover sheet lnmrmatlnn W
© Commizsionar of Patant & Tradomarke, Box Asgignmants
Washingtan, D.C. 20234
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SECURITY AND GU ANTEE_AMENDING GREEMEN

TS SECURITY AND GUARANTEE AMENDING AGREEMENT made this 18" day of ol
September, 2003. o

- BETWEEN:

THE TORON -DOMINION BANK,
(“TD"),

- AND -

THE BANK OF NOVA SCOTIA T
(‘BNS?), L

(TD and BNS collectively called the “Lenders”)
- AND -
AG GROWTH INDUSTRIES  INC. (successor by

amalgamatlo to 628554 Saskatchewan Ltd.),
{*Ag Growth™),

AND -

WESTFIEL INDUSTRIES  LTD. (successor by
amalgamati n to Westliold Enterprise Lid. and 4111681
Manitoba Ltd.),

(“Westlield"),

- AND -
WESTFIEL DISTRIBUTING LTD.
(“Distributing”),
« AND -

BATCO MANUFACTURING LTD.,

(‘Batoo’), TRADEMARK
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| - AND - o
WHEATHEART MANUFACTURING LTD. (formerly 621895 5
Saskatchewan Lid.), o
(“Wheatheart’)
- A'ND -

WESTFIELD DISTRIBUTING (NORTH DAKOTA) ING. I
{(*ND C0") S

(Westfield, istributing, Batco, Wheatheart and ND co
collectively ¢alled the sGubsidiaries”) .

WHEREAS:
‘ 1. Ag Growth, the Subsidiaries and their predecessors have provided various, LR
\ credit and security documents 10 T, including, without limitation, the fallowing:
\ () General Security Agresments (the “GSAs") given by.
\ iy Ag Growth, dated May 14, 1998, as amended by an amending :“

| agreement among TD, Wheatheart, Ag Growth and Batco dated E

‘ ‘May 23, 2000 (the "9000 Amending Agreement”); |
\ (i) 628054 gaskatchewan Lid., dated May 23, 2000;
‘.l i)  Westield, dated May 8, 2000;
\ (iv) 41111681 Manitoba Ltd., dated May 23, 2000;
\ v) | Wastfield Enterprise Ltd., dated May 8, 2000

TRADEMARK
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{vi) Distributing, dated May 8, 2000;

(viij  Batco, dated May 14, 1998, as amended by the 2000 Amending
Agreemnient;

{vii) Wheatcmeart, dated May 14, 1998, as amended by the 2000
Amending Agreement;
)  NDCo, dated May 8, 2000;

(by General Hypothecations of Stocks and Bonds (the “Hypothecations”) from:

() Ay Growth relating to shares it holds in Batco dated May 23,2000,
togetl]er with Power of Attorney 1o trangfar ghares;

()  Ag Growth relating to shares holds In Wheatheart dated May 23, SRR
2000| together with Power of Attorney to transfer shares;

i)  Ag Growth relating to shares it holds in Westfield, dated January
| 30, 2001, together with Power of Attamey 10 transfer shares;

(iv) West‘lield relating to shares it holds in ND Co, dated May 23, 2000,
together with Power of Attorney to transfer shares;

(v)  Westfield relating to shares it hoids In Distributing, dated January 3 i
30, 2001, together with Power of Attorney to transfer shares; SRR

(¢) assignments 10 TD as flrst loss payee of all insurance policies held by AQ :
Growth and the Subsidiarias (the “Assignments of Insurance"); and o

(d Guarantees by
) y TRADEMARK
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)  each of Westfield, Distributing, Batco, Wheatheart and ND Co of

the obligations of Ag Growth

(i)  Distributing of the obligations of Westfield (as successor 10

TO =ZH3EBEZ P.AT
150PRER4EE8116129778 NO. 261

dated January 30, 2001; and

41116311 Manitoba Ltd. and Woestfiold Enterprise Ltd.) dated

September 14, 2003;

(collectively, the “Guarantees’);

(items (@) to (c) and all such other security given

by Ag Growth and (01) the Subsidiaries R

to secure indebtedness owed to TO is hereby collectively referred to herein as the "TD

Security”)

2. Pursuant to, an Intercreditor &

nd Securlty Agent Agreement (the

“Intercreditor Agreement’ of approximately even date herewith and the Credit
Agreament (as dgofined in the Intercreditor Agreement), the Lenders and Ag Growth
have agreed that the TD ‘Security shall be held by TD, as security agent, as security for

indebtedness owed by Ag Growth and the subsidiaries to the Landers from time to time;, -

3. ~ The parties have agreed thatthe T
amendsd, in the manner st out herein;

NOW, THEREFORE IN CONSIDERATION OF THE premises and the
sum of Ten ($10.00) Dollars now paid by the Lenders 10 gach of Ag Growth and the
gubsidiaries, and other good and valuable consideration (the receipt and sufficiency of g;-'\l‘
which is hereby ackno&nedged). the parties hereto hereby covenant and agres &s E

follows:

1. Preamble, The preambie hereto
form an integral part of this Agreement.

D Security and the Guarantees shailbe L

shall be deemed to be inciuded in and

TRADEMARK
REEL: 002720 FRAME: 0631

e o e : .




SEF 23 2883 1z2:48 PM FR

()

(ii)

TO zZ#382

adding ithe following words after the reference to The Toronto-

Dominion Bank on page 1 of each of the GSAS:

“in its capacity as secutity agent for the Participating Banks, 10

secure, all present and future indebtedness, obligations and -

liabllities of the Undersigned, existing from time to time, 10 the
Paricipating  Banks, whether direct indebtedness to  any
Participating Bank or indebtedness under any present or future
guara}tee or similar obligation given 10 any Participating Bank.
Whenh used herein, the term “Participating Bank’ shall mean The
Toronto-Dominion  Bank and The Bank of Nova Scotia, any

#9/22/83 14117 THOMPSON DORFMAN SUEATMAN =+ 15@@6684588118129‘?’?8 ND.EE:E . EBD'DE‘
-5-
2, Amendments to Securlty. The TD Security is amended as follows:
(@) GSAs. the GSAs are amended by:

successor or assignee from time to time of the interests of such

banks and any other additional of gubstituted financial [nstitution

which provides credit facilities to the Undersigned and agrees to |

become a “Participating Bank™ pursuant to an agreement with The
ToroIto-Dominlon Bank or its assignee as security agent.”

dele ["19 in fts entirety the following paragraph on the top of page 2. ;
of each of the GSAs (except the Ag Growth, Batco and Wheatheart -
GSAs) and in paragraphs 2(a), 3(a) and 5(a) of the 2000 Amending -

Agraement:

“This security agreement is detivered pursuant to and the

| provisions hergof are hereby made subject to the

provisions of the commitment letter from the Bank to

628554 Saskatchewan Ltd. dated for reference May 16,
- TRADEMARK
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2000 as it may be amended, supplemented, superceded
or replacad from time to time." -

and replacing it with the following:

“This security agreement is deliverad pursuant to and the
provisions hereof are hereby made subject to the
provisions of the financing letter from The Toronto- .
Dominion Bank and The Bank of Nova Scotia to Ag o
Growth Industries Inc. dated for reference September 15, o
2003 as it may be amended, supplemented, supercaded
or replaced from time 10 time."

(b) Hypothecations. The Hypothecations are amended by adding the
following wards after the reference to The Toronto-Dominion Bank on
page 1 of each of the Hypothecations:

"in 1t oapaclty as security agent for the Participating
Banks, fo securs all present and future indebtedness,
obllgations and liabiiities of the undersigned, gxisting from
time to time, to the Participating Banks, whether direct
indebtedness to any Participating Bark or indebtedness
under any present or future guarantee or similar abligation
to any Participating Bank. When used herein, the

torm “Participating "Bank® shall mean The Toronto-
Dominion Bank and The Bank of Nova Scotia, any
succassor or assignee from time to time of the interests of
sue panks and any other additional or substituted
financial institution which provides credit facilities 10 the
undrarslgned and agrees to become a “WEBEW%E%W

REEL: 002720 FRAME: 0633

give




SEFP 23 2Z288@3 12:41 FPM FR

g9-22/,83

14117

©

()

T ZH38=
THOMPSON DORFMAN SWEATMAN -+ 15@0R684608116129778 MU, 2D

-7

pursuant| to an agreement with The Toronto-Dominion
Bank or its assignee as security agent.”

Assi‘gnments- {Insurance.  The intarests of TD In all insurance
policies held by Ag Growth and the subsidiaries shall be in its capacilty as
security agent for the Participating Banks, to secure all present and future
indebtedness, |obligations and liabilities of the named Insured, existing
from time to time, to the Participating Banks, whether direct indebtedness

F.l@

o T

to any Participating Bank or indebtedness under any present or future

guarantee of similar obligation given to any Participating Bank. When
used herein, (the term uparticipating Bank' shall mean The Toranto-
Dominion Bank and The gank of Nova Scotia, any suGcessor of assignee
from time to time of the interests of such banks and any other additional or
substituted ﬂrI“

anclal Institution which provides credit aciliies to the named

insured and jagrees to become & “participating Bank’ pursuant to an
agreement with The Torgnto-Dominion Bank of its assignee as security

agent.

Other TD Sacurity- * All other TD Security is amended such hatthe

interests of TD therein shall be in its capacity as security agent for the.
Participating Banks, to secure all present and future indebtednsss,

obligations |and llabilities of Ag Growth and(or) the Subsidiary or
Subsidiaries, as the case may be, existing from time to time, to the

Participating Banks, whether direct indebtedness ta any Participating Bank
or indebtedness under any present or future guarantee Of similar

obligation given 10 any Participating Bank. When used herein, the term |
sparticipating Bank" shall mean The Toronto-Daminion Bank and The

Bank of Nova Scotia, any successor of assignee from time t0 time of the

interests of such banks and any other additional o substituted financial
Institution %hich provides credit facilities to FanBEiRRRed (on the
REEL: 002720 FRAME: 0634
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Subsidiary or éubsidiaries. as the case may be, and agrees t0 become a
“Participating Bank” pursuant to an agresment with The Toronto-Dominion

Bank or its assignee as seourity agent.

3 Amendment T Guarantees.  The Guarantees are amended by:

|

(a) adding the following words after the reference to The Toronto-Dominion |
Bank on page 1 “and The Bank of Nova Scotia (collectively herein -
sometimes called “you” or the “Bank’ and, as the context so requires, shall

mean either of both of them).

(o)  adding the following afier the words "WHEREAS you have opened or are
about to open an account with® i the first line on page 1:

“or have othewise advanced funds to or may in the future advance funds

to".

4. The parties hereby ratify and confirm the TD Security and the
Guarantees, as the same have been amended by this Agreement,

5. This Agreamjnt shall enure to the benefit of and be binding on the parties
hereto and their respectiv i successors and permitted assigns.

. This Agreen"{ent may not be assigned by Ag Growth or the Subsidiaries

without the consent of the Lenders.

7. This Agreentent may be executad in any number of counterparts, each of ‘;‘;f'
which shall be deemed o be an ariginal and all of which taken together shall be .
deemed to constitute one and the same inetrument, and it shall not be necessary in
making proof of this Agreement to produce of account for more than ong such - -

counterpart. TRADEMARK
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1N WITNESS WHEREQF the parties hereto have
n.

day and year first above

- 9 -
executad this Agreement as of the

THE TORONTQ-DOMINION BANK

Penhla o i pg et e
Title: ' M A FE Y -
THE BANK OF NOVA SCOTIA
Per;_
Name.
Title: ‘
AG GROWTH INDUSTRIES LTD.
Per___-
Name:
Title:

WESTFIELD INDUET RIES LTD.

Per.
Name:
Title:

BATCO MANUFACTURING LD,

Par_
Name!
Title:

TRADEMARK o
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THE TORONTO-DOMINION BANK

Per:
Name:
Title:

THE BANK OF NOVA SCOTIA

Per; .

Tile: Dicechn | Corprr %‘“K""ﬁ - 1
AG GROWTH INDUSTRIES LTD. -

Pet

Name:
Title:

WESTFIELD INDUSTRIES LTD.

Per.
Name:;
Title:

BATCO MANUFACTURING LTD.

Per: , .
Name:
Title

WHEATHEART MANUFACTURING LTD.

Per
Name:
Title:

WESTFIELD DISTRIBUTING LTD.
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IN WITNESS WHEREOF the pertios hereto have executed this Agreement 2a of the :
day and year firat sibove writien,
THE TORONTO-DOMINION BANK
Per. -
Name:
Titie:
THE BANK OF NOVA SCOTIA

ame: K48 STENSIN
Title! Flegs s e d 7
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WHEATH T%UFAOTURING LTD.
 Per. ' .

Nam on ST SER
Title: £ ¢ O W7

WESTFIELD UTING LTD.

Per;
Name:
Titla: PFrss s 2éer7

WESTFIELD PISTRIBUTING (NORTH

DAKQTA) ING.

Par; N -—
Name; <ao@ o

Title: FAaes o o?
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