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FORM PTOA1534 RECORDATION FORM COVER SHEET V. DEPARTMENT OF COMMERCE
TRADEMARKS ONLY

OMB Mo, DES1-0011 [exp. 4/54)

20 G-
Atty Docket No. 9."8‘5'{:251

To the Assistant Commissioner of Patents and Trademnarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Name: (1) Sevylor U.S.A. Incorporated

Sevylor, Inc.
Internal Address:

O Individuals(s) ] Association Street Address: 6651 East 26th Street
] General Partnership  [] Limited Partnership
% Corporation-State - Delaware City: Los Angeles  State: California  Zip: 90040
Other
Additional names(s) of conveying party(ies) attached [ves 1 [] Individual(s} citizenship
¥a) D Association
[] General Partnership
3. Nature of conveyance: ] Limited Partnership
Corporation-State Delaware
(] Assignment ] Merger O Other
Security Agreement ] Change of Name
D Other If asslgnee ig not demiclled in (he United States, = domestic represantatlve

designation is attached: 1 Yes [ bo

Execution Date: August 29, 2003 Additional names(s) & address(es) attached? B Yes [J Na

4. Application numbers(s) or patent numbers(s):

A. Trademark Application No.(s) B. Tradernark Registration Nos.
#2,396,390 - COMFORTOP
#2,363,842 - SEVYMARINE
#2,453,626 - SEVYTEX
#2,388,731 - SEVYLOR
Additional numbers attached? |:| Yes No

2]
)]
Y]
Y]
1)
]
o
0
]
]
0
-
o

5. Name and address of party ta whom correspondence 6. Tatal number of applications and registrations involvedE
concerning document should be mailed: —

7. Total fee (37 CFR 3.41). i § 115.00

Name: William H. Brewster

[C! Enclosed
Internal Address: Kilpatrick Stockton LLP

H $115.00

B4 Authorized to be charged to deposit account
The Commissloner is authorized to charge any deficiancy in the required fee
or credlt any over payment to Deposit Acteunt No. 1 1-0860.

Strest Address: 1100 Peachtree St., Suite 2800
8. Deposit account number:

City: Atlanta _ State:_GA _ Zip:_30309 11-0860
RO A e TATHIL

e e T e

EPRA R A LR T

9. Statement and signature,
To the best of my knowledge and belief, the foregoing information is true and correct and any altached copy is a trie

copy of the original document, .
Christine P. James VW %_/ 12/1% /02

Name of Person Signing Signature Date

Tatal number of pages including cover sheet, attachments, and doturme
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Name;

Name:

Name:

FAX 404 815 6555 KS

2)

(3)

(4)

Name and address of receiving parties (Cont’d.)

Sevylor USA (Sevylor USA), a Delaware corporation
Address: 6651 East 26th Street
Los Angeles, California 90040

Zodiac Group Australia Pty Ltd. (ZGA), 2n Australian company
Address: Unit 1/23 Rowood Road
Prospect, NSW 2148 AUSTRALIA

Sevylor International (SVI), a French société par
actions simplifiée unipersonelle
Address: c/o Zodiac S.A.
2 rue Maurice Mallet
Issy-les Moulineaux
Cedex 92137 FRANCE
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this “Agreement™) is made as of
August 29, 2003, among SEVYLOR, INC., a Delaware corporation (“Grantor™), and each of
SEVYLOR-U.S5.A,, INCORFORATED, a Delaware corporation (“Sevylor USA™), ZODIAC
GROUP AUSTRALIA PTY LTD., 'an Australian Company (“ZGA"), SEVYLOR
INTERNATIONAL SAS, a French societé par actions simplifiée unipersonnelle (“SVI™), and
ZODIAC S.A., a French societe anonyme (collectively with Sevylor USA, ZGA and SVI,
“Secured Party™).

RECTTALS:

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of May 27,
2003, among Grantor, Sevylor USA, SVI and certain of their respective Affiliates (as amended,
restated, supplemented or otherwise modified from time to time, the “Asset Purchase
Agreement”; capitalized terms used in this Agreement and not otherwise defined herein shail
have the meamngs given such terms in the Asset Purchase Agreement), Sevylor USA and SVI
agreed to sell, transfer and assign to Gramtor all of their right, title and interest in and to the

Trademarks: and

WHEREAS, pursuant to the terms of the Asset Purchase Apreement, Grantor and its
parent company, National Ventures, Inc., have executed and delivered a promissory note of even
date herewith, made by them in favor of Sevylor USA and SVI in the initial principal face
ameount of $2,400,000 in payment of a portion of the consideration for certain assets, including
the Trademarks, and a second promissory note, of even date herewith, made by them in favor of
Sevylor-U.S.A., Incorporated and Sevylor International SAS in the imitial principal amount of
$900,000 (collectively, the “INotes™);

WHEREAS, National Ventures, Inc., the parent company of Grantor, will conduct the
Sevylor leisure business in Europe and elsewhere, and will be a licensee of the Trademarks,
which licensed use will be of material benefit to Grantor, as owner of the Trademarks;

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated May 27, 2003,
with Zodiac Group Australia Pty Ltd. (the “Australian Agre¢ement™), National Ventures, Inc.,
the parent corporation of Grantor, has agreed to purchase certain assets associated with the
conduct of the Sevylor leisure business in Australia and certain other countries, which business
will be conducted using certain of the Trademarks under license, which licensed use will be of
matenial benefit to Grantor, as owner of such Trademarks; and

NOW, THEREFORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor

and Secured Party hereby agree as follows:

L. Grant of Security Interest. To secure the complete and timely payment and
performance of all of (a) Grantor’s obligations and liabilities under this Agreement and Grantor’s
and National Ventures Inc.’s obligations and liabilities under the Notes, (b) National Ventures,
Inc.’s obligations to pay to ZGA the purchase price for the purchased assets under the Australian

ATLLIBG] |52A350.9 " TRADEMARK
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Agreement, and (c) National Ventures, Inc.’s obligation to pay to Zodiac S.A. the purchase price
for the transferred shares of Sevylor Europe SAS, under that certain Share Sale Agreement, dated
May 27, 2003, relating to Sevylor Europe (the “Share Sale Agreement”; all of such obliganons
being herein collectively called the “Secured Obligations”™), Grantor hereby grants to Secured
Party a first priority present and continuing security interest in the entire right, title and interest
of Grantor in and to all trademarks (including any registrations, gpplications or commot law
rights) of Grantor, including those identified on Exhibit 1 attached hereto, all proceeds thereof
(such as, by way of example, license royalties and proceeds of infringement suits), the nght to
sue for past, present and future infnngements thereof, all rights corresponding thereto throughout
the world and all renewals and extensions thereof (collectively, the “Trademarks™).

2. Representations and Warranties. Grantor represents and warranis to Secured
Party that (assuming the accuracy of the representations and warranties relatng to the
Trademarks in the Asset Purchase Agreement): (2) Graptor is the sole and exclusive owner of
the entire and unencumbered right, title and interest in and to each of the Trademarks, free and
clear of any Liens, including, without limitation, licenses and covenants by Grantor not to sue
third persons; (b) the registered Trademarks are subsisting and have not been adjudged mvald or
unenforceable, in whole or in part; (c) to Grantor's knowledge, each of the registered
Trademarks is valid and enforceable; (d) this Agreement Is effective to create a valid and
continuing lien on and, upon filing of this Agreement with the United States Patent and
Trademark Office or olher appropriate trademark office and the filimg of the appropriate
financing statements, perfected liens in favor of Secured Party on gach of the Trademarks; (g)
such perfecled liens are enforceable as such as against any and all creditors of and purchasers
from Grantor; and (f) upon filing of this Agreement with the United States Patent and Trademark
Office or other appropriate trademark office and the filing of appropriate financing statements,
all actions necessary or desirable to protect and perfect Secured Party’s lien in the Trademarks
shall have been duly taken.

3. Covenants. Grantor shall promptly notify Sectired Party if Grantor knows or has
reason to know that any application or registration relating to any of the Trademarks has or may
become abandoned or dedicated, or of any adverse determination or development (including the
institution of, or any such determination or development in, any proceeding in the United States
Patent and Trademark Office or other appropriate trademark office) regarding Grantor’s
ownership of any of the Trademarks, its right to register the same or 1o keep and maintain the
same. Grantor shall take all actions necessary or reasonably requested by Secured Party to
maintain and pursue each trademark applhcation included in the Trademarks, to obtain the
relevant registrations thereof and to mamtain the registration of each of the Trademarks,
including the filing of applications for renewal, affidavits of use, affidavits of noncontestability
and opposition and interference and cancellation proceedings, and timely payment of any taxes,
maintenance or renewal fees. If any of the Trademarks is infringed upon, or misappropriated or
diluted by a third party (“Infringement”), Grantor shall prompily after Grantor becomes aware
of an Infringement notify Secured Party of such Infringement and promptly take such actions as
Grantor shall reasonably deem appropriate under the circumstances to protect such Trademarks
and Grantor's rights therein, including filing suit for miringement, misappropriation or dilution
and for recovery of any and all damages for such infringement, misappropriation or dilution.

TRADEMARK
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4, Event of Default. The failure of Grantor to perform any of its obligations
hereunder, any breach of any representation or warranty of (rantor herein, the occurrence of any
Event of Default under (and as defined in) either Note, any failure by National Ventures, Inc.
timely to pay all or any portion of the purchase price for the transferred assets under the
Australian Agreement or timely to pay all or any portion of the purchase price for the shares of
Sevylor Burope SAS under the Share Sale Agreement, shall each constitute a default by Grantor
under this Agreement (herein referred to as an “Event of Default™).

5. Remedies. If any Event of Default shall have occurred and be continuing (1)
Secured Party shall have, in addition to all other rights and remedies given to Secured Party by
this Agreement, the Asset Purchase Agreement, the Australian Agreement, the Notes or the
Share Sale Agreement, those allowed by law and the rights and remedies of a secured party
under the Uniform Commercial Code in effect in the State of Delaware, and (1) Secured Party
may immediately, without demand of performance and without other notice or demand
whatsoever to Grantor, sell at public or private sale or otherwise realize upon all or from time to
tirne any part of the Trademarks or any interest which Grantor may have therein and, after
deducting from the proceeds of sale or other disposition of the Trademarks all of Secured Party’s
reasonable costs and expenses of such sale or other disposition (including all actual and
reasonable expenses for legal services), shall apply the residue of such proceeds toward the
payment of the Secured Obligations. Grantor shall be liable for any deficiency remaining after
the application of such proceeds. Any remainder of the proceeds after payment in full of the
Secured Obligations shall be paid over to Grantor. II required by applicable law, notice of any
sale or other disposition of the Trademarks shall be given to Grantor at least ten days before the
time any intended public or private sale or other disposition of the Trademarks is to be made,
which Grantor hereby agrees shall be reasonable notice of such sale or other disposition. Al any
such sale or other disposition, Secured Party may, to the exient permissible under applicable law,
purchase all or any part of the Trademarks sold, free from any right of redemption on the part of
Grantor, which right is hereby waived and released by Grantor.

6. Termination Date. This Agreement and the security interess granted hereunder
shall remain in full force and effect until indefeasible payment or satisfaction in full of the
Secured Obligations.

7. Expenses; Indemnity. Following an Event of Default, Grantor shall upon
demand pay to Secured Party the amount of any and all expenses, including teasonable
attorneys’ fees and fees of other experts, which Secured Party may from time to time actually
incur in connection with (i) following an Event of Default, the preservation of or the sale or other
disposition of or other realization upen any of the Trademarks, (ii) the exercise or enforcement of
any of the rights of Secured Party hereunder, or (iii) the failure by Grantor to perform or observe
any of the provisions hereof. Grantor also agrees to indemnify Secured Party and hold Secured
Party harmless from and against any liability, loss, cost, expense, damage, suit, action or
proceeding suffered or incurred by Secured Party as a result of (i) Grantor’s failure to observe,
perform or discharge Grantor’s duties hereunder, or (i) Secured Party’s holding or administerng
this Agreement or its rights, titles or interests in the Trademarks, unless with respect to any ol the
above, Secured Party is judicially determined to have acted with gross negligence or to have
engaged in willful misconduct. - The obligations of Grantor under this Section 7 shall survive the
termination of this Agreement.

TRADEMARK
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8. Further Assurances. Upon the request of Secured Party, Grantor ghall duly
execute and deliver, or cause to be duly executed and delivered, at the cost and expense of
Grantor, such documents and instruments as may be necessary Or proper, mn the judgment of
Secured Party, to carry out the provisions and purposes of this Agreement and do all acts and
things necessary or appropriate in Secured Party’s judgment to gvidence, maintain, preserve or
perfect the security interest of Secured Party in the Trademarks under this Agreement in any
jurisdiction. Grantor authorizes Secured Party to prepare and file, at the expense of Grantor, all
UCC finaneing and continuation statements and other filings with appropriate governmental
authorities, without Grantor’s signature, which Secured Party deems necessary or appropriate to
evidence, maintain, preserve or perfect Secured Party’s security interest in the Trademarks under
this Agreement.

9. Miscellaneous. No course of dealing between Grantor and Secured Party, nor
any failure to exercise, nor any delay in exercising, on the part of Secured Party, any nght, power
or privilege hersunder shall operate as a waiver thereof: nor shall any single or partial exercise of
any right, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. This Agreement is subject to modification only
by a writing signed by Grantor and Secured Farty. The benefits and burdens of this Agreement
shall inure to the benefit of and be binding upon the respective successors and assigns of the
parties. This Agreement may be executed in any number of counterparts, each of which
counterparts when so executed and delivered, shall be deemed to be an original, and all of which
counterparts, taken together, shall constitute one and the same Agreement. Delivery of a
counterpart hereof by facsimile transmission shall be as effective as delivery of a manually
executed counterpart hereof, If any provision of this Agreement is held mvalid or unenforceable
in whole or in part, the other provisions or parts of provisions of this Agreement shall be deemed
severable and shall remain in full force and effect to the maximum extent permitted by law.
Notices and communications under this Agreement shall be given or made in accordance with
Section 12.7 of the Asset Purchase Agreement. Any notice or communication given by ar to
Sevylor USA shall be deemed given by or to ZGA and Zodiac 8.A. as well. This Agreement
supersedes all prior discussions and agreements between the parties with respect to the subject
matter hereof, and this Agresment contains the sole and entire agreement between the parties
with respect 1o the matters covered hereby. EXCEPT TO THE EXTENT SUBJECT TO THE
TRADEMARK LAWS OR OTHER MANDATORY PROVISIONS OF LAW IN ANY
JURISDICTION WHERE A TRADEMARK EXISTS, THE VALIDITY AND
INTERPRETATION OF THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES SHALL BE GOVERNED BY THE LAWS OF THE STATE OF DELAWARE
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE AND THE
APPLICABLE LAWS OF THE UNITED STATES OF AMERICA.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be exccuted and
delivered by its duly authorized officer as of the date first set forth above.

Accepted and Acknowledged by:

SEVYLOR-U.8.A., INCORPORATED

SEVYLOR, INC.,
as Grantor

Title: PR D ETVE

Acknowledged by:

NATIONAL VENTURES, INC.

By: %@/ﬁ/

Name: *ﬁﬁé’»od
Tiile:

ZODIAC S.A.
Naméﬁ ’T EA6d)
Title: OFG

ZODIAC GROUP AUSTRALIA PTY

LTD.
Nama (_' 1Y)
Title: I/

SEVYLOR INTERNATIONAL SAS

bk

Name:
Title: Z’ﬁ‘*’ﬁxﬂﬁfﬂf?"“

Name: ~—
Tatle: %F e h‘Dqu-‘—*

ATT VNN 1578350 8
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Acknowledement of Grantor

STATE OF Cﬁ@@&u
county of __DAalp

Before me, the undersign

eW Public in and for the state and county
aforesﬁiﬁ,\ on this M{h day of
Miat (oo

, 2003, personally appeared

and who, betng by me duly sworn, deposes and says that he is
the _ Puatdent of SEVYLOR, INC., and that said instrument was signed on
behalf of said company by authority of its Board of Directors, and said officer acknowledged
said instrument to be the free act and deed of said company.

Notary Public

My commission expires: [0 } ol 5

A
INOT wi QE-
4.
fnt
<z
£
£
&
e T L
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EXHIBIT 1
TO TRADEMARK SECURITY AGREEMENT
TRADEMARKS
TRADEMARK |COUNTRY FILING DATE REG. DATE APP. NO. REG. NO.
SEVYLOR ARGENTINA 10/2/1996 12/2/1997 2031079 1652184
SEVYLOR BRAZIL 10/18/1996 4/27/1999 819.561.347 819.561,347
SEVYLOR BRAZIL 2/4/1997 7/20/1999 819.809.446 819.809.446 |
SEVYLOR BRAZIL 2/4/1997 7/20/1999 §19.809.454 819.800 454
SEVYLOR BRAZIL 2/4/1997 £/10/1999 £19,809.462 £19.809.462
SEVYLOR, CHILE 9/30/1996 10/23/1997 356.339 495 374
SEVYLOR CHILE 1/12/1998 376.094 500.961
SEVYLOR CHILE 12/31/1997 176.093 500.295
SEVYLOR CHINA 4/9/159% 12/28/1599 9500032972 1348196
SEVYLOR CANADA 4/18/2000 5/1/2002 1055598 561178
SEVYLOR KOREA 2/16/2002 - 34901/175097
SEVYLOR MALAYSIA 10/14/1996 96/12503
SEVYLOR MEXICO 11/9/1992 153997 440517
SEVYLOR MEXICO 2/18/1991 401763
SEVYLOR SINGAPORE 10/22/1996 10/22/1996 11482/96 TO6/11482A
SEVYLOR TAIWAN 5/171987 00364880
COMFORTCP  [USA 10/28/1998 10/17/2000 75/576473 2396390
SEVYMARINE [USA 0/22/199% 7/4/2000 75/557815 2363842
SEVYTEX USA 0/22/1998 5/22/2001 75/557606 2453626
SEVYLOR USA 4/12/1999 9/19/2000 75/679647 2388731
TRADEMARK
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