DEC. € 2003  1:50FM MCCARTER-ENGLISH NO. 3448 P.§
OPR/ASSIGNMENTS 12/5/03 1:35 PAGE 3/22 RightFAX
DEC. 4. 2003 11:224M N0 0748 P 3
12/04/2003 ' :
700055186
Fewrmy FTO15%4 RECORPATION FORM COVER SHEET UA, DERARTMENT OF COMMERCE
(Rev 10/02) TRADEMARKS ONLY UL, Fistant and Tmgamank Ofice
GME Ho. 0851-0027 (axp. B/R072005)
Tabaatige vy ¥ ¥ \J ¥ ki ¥ v
o e Honanbla Gomnigsioner of Patents and Trademarke: Plwage facord tha ehashed crigingl docurents or copy heneal.
ieg): 2. Namy and addrass of receiving parly(ies)
1. Nama ofconveying pert e ‘Name: Alliance Mezzaning Investorz, 1P
Erwfco UBA, Inc. Internal
Address:
D Individuai(e) E tlon Strge! AcGrsas; 96 Pompton Avenue
[ 7] General Parnerchip Limited Partnership  Varon oot
Comoration-State Ciy,_VYaronn  _ orgter NJ ip: 07034
[ Joher [ indviduslts) czeralip
D Association
Additional nama(e) of canvaying party(iee) siachad? [Tvee[Z]Mo [ Gawra Partnership
3, Matura of convayBnoe: Liritedd Parinarship NGW Jerasy
D Assignment D Margar D Corporation-Stxte
Becurity Agreamant [[] chmnga of Name ] otrer
It payiggrny b rot deoniclind i fha Uiniwd Stetes, 3l
D Othar, PP ke nladive d esighaton by atiachgdl bt Mo
Execulion Date;_11 18 2003 ﬂ:ﬂﬂm&:&:ﬁm:‘m1 E'ﬁ. P e
4, AppliGation nurmber(s) or registralion number(e):
3 7 ] . r -
A, Trademark Application No.(s) 78470913 76470912 . Teademark Registravicn N, (s) 2764036: 2683341;
2742884; FABTLTT:24491 352419785, 2419764
4]
Addilional numbse(s) atsched [ ves [¥] o 5
1, Mame and address of party ta whaom corespondance E. Total number of applicetins and E
conceming document should be malled: roglstralons Involved: ... ..o e - a
Nama: Rgbert \W. Smith, Eeqg. s
\rmernal Addrese:_MeCarter & English, 1P 7. Total fee (37 CFR 341}, vuresveecrr-.. §_22000 2
I::I Enclomed g
o]
Authotzed {3 be charged to depoait accond I
]
Q
Street Adcress: Four Gateway Center &. Depoolt acoount number g-
100 Mulberry Street 1026623 o
City: Newark Sata; B Zip:DT‘IGZ 6
GO NOT WSE THIS SPACE
b. Signature.
Robort W, Smith W / j-'j'_ {/3
Name of Persan Signing Sign ate
Tadal namow ﬂpmlw&.@zr:ﬂmm wreld doumani:
N/ GRaliwts 62 Wa reaarded Wil requlrad caver sheot inforeuiln o
Commlanfonas of Palyot & Tragamecks, Box Asslgnmanic
Waghingbon, D5, 20231
TRADEMARK
700055625

REEL: 002760 FRAME: 0185



DEC. 8. 2003  1:50PM

MCCARTER-ENGLISH

NO. 3648  F.2
OPR/ASSI1GNMENTS 12/5/03 1:35 PAGE 3/22 RightFaX
DEC. 42003 11:22AM NO. 0748 P, 2
12/04/2003 ' '
700055186

RECORPATION FORM COVER SHEET

TForm, FTO-1304
1).5. Patant and Trademerk Office
@ epasozos  TRADEMARKS ONLY
Tab sailings = L4 L ¥ L | Y Y Y

1% DERPANTMENT OF COMMERGE.

To the Honambla Cammissionar of Patents and Teadcmarke;

Please rocord tha etisded edginel docurants of oy terssf,

1. Neena of convaying party(les):

Enefco LU3A, In2.

[} individuaits)

Hanme:

2 Mamw and pddress o moeiving parly(es)
Allanes Mazzanine Investors, LP.

intemal
Address:

D Associgtian

Styeet Addrens: 96 Pormpion Avenus

Ited Partnershi
[ | General Parmership [l umited Partrership iy, Verera ——
Comporatian-State :
| ] otner D ireiividuzi(s) cilizeeship
D Az=zndation
Additional ramas) g Ganveying partyfes) atached? [ ves [FINo ) amera! Parirmachip
3. Natura of convey#nce: Limitsd Partnerchip NEW Jaraay
[ Assigrment ] Merger [] comperalon-giate
Securlty Agreament [C] change of Name {71 cthar
I mnilgroy net domialad In M@ United Stales, :1
D Other. P ANLELYY SORIGNIton b Wl Toa My

Execution Date;_ 1118 2003

{Doslgnatkons musl e & suparald dacum

" T e

il repm(e] & add

f &) dtimched?

4, AppliGAtion numben(s) of registration numbar(s):

A. Trademark Application No.(s)

78470513; TE4TOHI2

¥742834; 2387

B. Traderark Regigiration No.(8)

2764036; 2683341,
4T7;2443135:241976%5,2410764

Addilional numberts) atsched [} Yes [V] mo

Namae;

& Name and address of party to whom correspondence
conceming docurvant shoud ba malied:

Robert W. 3mith, Exq.

mglstrations Involved:

9. Tota number of applicetions and

IhalinIpasatnnmramarrrf FRRRRTY

Intama Adedness:

MeCarter & English, LLF

7. Totnl fee (37 CFR3.4

D Enclosed

Autherizad io be charged to deposit account

g 240.00

e

L | R

Feur Gaivwey Center

8. Depbsit account number:

Straet Address:
100 Mulberry Street 4026600 — .5 O - 639
it Newerk_  gre N ZplT2
DO ROT USE THIA JPACE,
b. Signature,
S W /5. 5
Mame of Person Sigring 6 ] / Date

Kl A85HMHTE to ke recarded wikh requiied caver ¥haet Intarnnl
Commianlonas of Palent & Trademarky, Box Assignmanis
Washington, D.C. 20231

oy -

TRADEMARK
REEL: 002760 FRAME: 0186



8.2003 1:51PM  MCCARTER-ENGLISH
1/ ASSIGNMENTS 12/5/03 1:35

DAGE 4/22 . NC. 3648 P. &
“DEC. 4. 2003711:228M RightFAX

NO. 0748 P 3

The security interest granted or evidenced by this
document is subordinate to the security interest granted
in the same collateral o Fleet National Baok, all in
accordance with that certain Intercreditor Agreement
dated on or about the date hereof emong Fleet National
Bank, Alllance Mezzanine Investars, L.P., Enefco
International, Inc., Enefco USA, Inc. and Enefco
Canada, Inc., a8 the same may be amended from tme to
time,

The security interest granted ar evidenced by this
document is subordinate to the security Interest granted
in the same collateral to Nortrade International, LLC, :
all in accordanee with that certaln Subapdination
Agresment Jated s of cven date herewith by

and between Nortrade International, LL.C and Alliance

Mezzanine Investors, 1.F., as the same may be amended
from time to time.

Trademark Collateral Securify and Pledge Agreement

This is 2 Trademark Collateral Security and Pledge Agreement dated as of
November 18, 2003, among Enefco International, Inc., 8 Delaware corporation, with an
address af 1130 Minot Avenue, Auburn, ME 04211 and Enefco USA, Inc., a Delaware
corporation, with an address at 1130 Minet Avenue, Auburn, ME 04211 (=ach an
" Asgignor and collectively the "Assignors"™), and Alliasce Mezzanine Investors, L.F.
(the "Assignee"), a New Jersey limited partnership with an office at 96 Pompion Avemus,
Verona, New Jersey 07044, rogether with its suceessars or assigns (the "Landexr").

WHERFEAS, the Assignors and the Lender are parties to a Senior Suberdinated
Credit Apreement dated of even date hereof (a3 amended and in effect from time to time,
the "Credit Agreement"), hetween the Assignors and the Lender.

WHEREAS, it is a condition precedent to the Lender's making any loans or
otherwise extending credit to the Agsignors under the Credit Agreement that the

Assignors execute and deliver to the Lender a tradomark agrecment in substantially the
form hereof;

' WHEREAS, the Assignors have exccuted and delivered to the Lender the
Secirity Agrecment (as defined in the Credit Agreement), pursuant to which the
Assignors have granted to the Lender a security interest in certain of the Agsignors’
personal property and fixture assets, including without liniation the trademarks, serviee
marks, trademark and servles mark registrations, and trademark and sarvice mark
registration applications listed on Schedule A aitached hereio, all to secure the payment

and performance pf the obligations of the Assignors under the Credit Agreement (the
“Dbligations™; agd
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WHEREAS, this Trademark ‘Agreement is supplemental to the provisions
contained in the Security Agrecment;

NOW, THEREFORE, in consideration of the premises contzined berein and for
other good and valuable considecation, the receipt and sufficiency of which are hercby
acknowledged, the parties hereto hereby agree as follows:

1. DEFINITIONS.

Capitelized tcrms used herein and not otherwise defined herein shall have the
respective moanings provided therefor in the Credit Agreement and the Seeurity -
Agreement. In addition, the following torms shall have the meanings set forth in this §1
or elsewhere in this Trademark Agreement reforred to belew:

Asgoclated Goodwill. All goodwill of the Assignors and their respective
pusinesses, products and services appurtenant to, associated with or symbolized by the
Trademarks and the nse thereof.

Pledred Trademarks, All of the Assignors’ right, title and imerest in and to all
of the Trademarks, the Trademark Registrations, the Trademark License Rights, the
Trademark Rights, the Associated Goodwill, the Related Assets, and all accessions to,
substitutions for, reptacements of, and ell products and proceeds of any and all of the
foregoing.

PTQ. The United Statas Patent and Trademark Office.

Related Assets. All agsets, rights and interests of the Assignors that uniquely
reflect or embody the Associated Goodwill, including the following:

(n) all patents, inventions, copyrights, trade seerets, confidential
information, formulae, methods or processes, compounds, recipes, know-how,
methods end 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 to the manufacturs, production, delivery, provision

and sals of goods or services under or in assoctation with any of the Trademarks;
and

(t)  the following documents and things in the possession or under the
control of any Assignor, or subject to its demand for possesslon or control, related
to the production, delivery, provition and sale by any Assignor, or agy affiliate,
franchisee, licensee or contractor, of products or setvices sald by or under the
authority of any Assignor in connsction with the Trademarks or Trademark
Rights, whether prior ta, on or subsequent to the dats hereof:

()] all liste, contracts, ancillary documents and other
information that identify, describe or provide information with respect to
any customers, dealers or distributors of any Assigner, its affiliates or
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franchisees or Heenssea or contractors, for products or services sold under
or in copnection with the Trademarks or Trademark Rights, including all
lists and documents containing information regarding each cuslomer's,
dealer's or distributor's name and address, eredit, payment, discount,
delivery and other sale ternms, and history, pattern and total of purchases
by brand, product, style, size and quantity;

(@) &l agreements (including frenchise agreenients), product
and service specification documents end operating, production and quality
control manuals relating to or used in the design, manufacture, production,
delivery, provision and sale of producis or services under or in conneclion
with the Trademarks or Tradematk Rights;

{ill) all dscuments and agrectoents relating to the identity and
Jacations of all sources of supply, all terms of purchase and delivery, for
all materiale, components, raw materials and other supplies and services
gsed in the manufacture, production, provision, delivery and sale of
products or services under or in conncetion with the Trademarks or
Trademark Rights; and

(iv)  all agreements and docnments constituting or concerning
the present or future, current of proposcd advertising and promotion by
any Assignor {or any of its effiliates, franchisces, licensces or contractors)
of products or services s0ld under or in connection with the Trademarks or

Tradomark Rights.
Trademark Acveement. This Trademark Collateral Security and Pledge

Agreement, as amended and in effect from, time to time.

Lrademark License Rights. Any and all past, yresent or future rights and
interests of any Assignor pursuant to any and all past, present and futare franchising or
licensing agrecments in favor of eny Assignor, ar to which any Assignor is a party,
pertaining to any Trademarks, Trademark Registrations, or Trademark Righte owned or
used by third parties in the past, present or future, inaluding the right (but not the
obligation) in the name of any Assignor o7 the Lender to enforce, and sue and recover for,
any breach or violation of any such agrecment 1o which any Assignor is a party.

Trademark Repistrations. All past, present or future federal, state, local and
foreign registrations of the Trademarks, all past, present and future applications for any
such registrations (and any such registrations thereof upon approvat of such applications),
together with the right (but not the obligation) to apply for such registrations (and
prosecute such applications) In the name of any Assignor ot the Lender, and 0 take any

and all actions necessary or apprepriate to maintain such registrations in effect and renew
and extend such registrations.

Tradgmark Rights. Any and all past, present or fluture tights in, to and
assaciated with the Trademarks throughout the world, whether arising under federnl law,
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state law, common law, foreign law ot otherwise, including the following: all such rights
arising our of or agsociated with the Tredemark Registrations; the right (but not the
obligation) 1o register claims under any state, federal or foreiga trademark law or
regulation; the right (but not the obligation) to sve or bring epposition or cancellation
proceedings in the name of any Assignor or the Lender for any and all past, present and
future infringements or dilution of or any other damages or injury to the Trademarks, the
Tradsmark Rights, or the Associaled Goodwill, and the rights to damages or profits due
or accrued arising out of o in connection with any such past, present ot future
infringement, dilution, damage or injury; and the Trademark Licenss Rights.

Yrademarks. All of the trademarks, serviee marks, designs, logos, indicia, trade
names, Corporate names, COMpANY names, business names, ficlitious business names,
trade styles, elements of package or trade dress, and other source and product or scrvice
identifiers, used or assuciated with or appurtenant to the products, services and businesses
of the Assignors, that (i) are set forth on Scheduale A hereto, o (if) have been adopted,
acquired, owned, held or used by any Assignor or are now owned, held or used by any
Assignor, in any Assignor's business, or with any Assignor's praducts and services, or in
which any Assignor has any right, title or interest, or (iii) are in the furure adopted,
acquired, owned, held and used by any Assignor in the Assignor's business or with any
Assignior's products and services, ot in which any Assignor in the future acquixes any
right, title or interest

Usg. With respect to any Trademark, all uses of such Tradetnark by, for or in
commection with any Assignor or its business ot for the direet or indirect benefit of any
Assignor or its business, including all such uses by any Assignor itself, by any of the
affliliates of any Assignor, or by any franchisee, licensee or contractar of any Assignor,

Unless otherwise provided herein, the rules of interpretaton set forth in §1.2 of
the Credit Agreement shall be applicable to this Trademark Agreement

2. GRANT OF SECURITY INTEREST.

2.1. Security Interest. As collateral security for the payment and performance in
full of all of the Obligations, the Assignors hereby unconditionally grant to the Lender 2
continuing security interest in and Licn on the Pledged Tradetuarks, and pledge and
mortgage (but do¢s not transfer title to) the Fledged Trademarks to the Lender.

2.2, Canditional Azsiznmegt, In addition to, and not by way of linitation af,
the grant, pledge and mortgzge of the Pledged Tradexnarks provided in §2.1, the
Assignors grant, assign, wanstcr, convey and set over to the Lender the Assignora’ entite
right. title and interest in and to the Pledged Trademarks; provided that such grant,
assignment, transfer and conveyance shall be and become of force and effect only (i)
upon or after the occurence and during the continuance of an Event of Default and (ii)
either (A) upon the written demand of the Lender at any time during such continwance or
(B) immediately and automatically (without notice or action of apy kind by the Lender)
wpon an Event of Default for which acceleration of the Loan is amomatic under the
Credit Apresment ot upon the sale or other disposition of or foreclosure upon the
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Collateral pursuant to the Security Agreement and applicable law (including the transfer
or other disposition of the Collateral by the Assignors to the Lender or its nominee in lieu

of foreclosure).
2.3. Supplemental _to Securjty Agreement, Pursuant to the Scoumty

Agrecment, the Assignors have grarded to the Lender a continuing security interest in and
lien on the Coltateral {including the Pledged Trademarks). The Security Agreement, and
alj rights and interests of the Lender in and to the Collateral (including the Pledged
Trademarks) thereunder, are hereby ratified and confirmed m ali respects. In no event
shail this Trademark Agreement, the grant, assignment, transfer and conveyance of the
Pledged Trademarks hereunder, or the recordation of this Trademark Agreement (Or any
document hereunder) with the PTO, adverscly affect or impair, in any Wey ar to any
extent, the Security Agreement, the security interest of the Lender in the Collateral
(including the Pledged Trademarks) pursuant to tha Security Agreement and this
Trademack Agreement, the attachment and perfection of such security interest under the
Uniform Commercial Code {including the seourity interest in the Pledged Marks), or any
present or future rights and interests of the Lender in and to the Collaterdl under or in
connection with the Securily Agresment, this Trademark Agresment or the Vniform
Commercial Code. Any and all rights and interests of the Lender in and to the Plexdged
Trademarks (and any and all obligations of the Assignors with respect to the Pledged
Trademarks) provided herein, or arising hereunder or in connection herewith, shall only
supplement and be eumulative and in addition to the rights and inferests of the Lender
(and the obligations of the Assignors) in, to or with respect to the Collateral (including
the Pledged Trademearka) provided in or arising urder or in commection with the Security
Agreement and shall not be in derogation thereof,

3. REPRESENTATIONS, WARRANTIES AND COVENANTS,

The Assignors represent, warrant and covenant thar: (i) Schedule A sets fortha
true and complete list of all Trademarks and Trademark Registrations now gwned,
licensed, contzolled or used by any Assigbor; (if) the Trademarks and Trademark
Registratiops are subsisting and have not been 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; (ii1) to the best of the
Assignors' knowledge, each of the Trademarks and Trademark Registrations is valid and
enforceable; (iv) to the best of the Assignors® knowledge, there is no infringement by
others of the Trademarks, Trademark Registrations or Trademark Rights; (v) na claim
has been made that the use of any of the Tradematks does or may violate the rights of any
third person, and to the best of the Assighors’ Jnowledge, there 15 no infringement by any
Asgignor of the trademark rights of others; (vi) the Assignors are the solc and exclusive
owners of the entire and uneneumbered right, title and interest in and to sach of the
Trademarks and Traderark Registrations (other than ownership and other rights reserved
by thitd party owners with respect to Trademarks that any Assignor is licensed to use),
free and clear of any liens, charges, encumbrances and adverse claims, including pledges,
assignments, licenses, registered user agreements and covenants by the Assignors notto
sue third persons, other than the security interest and assignment created by the Security
Agreement and this Trademark Agreement and security interests and assignments crested
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in favor of Fleet Netional Back and NorTrade Intemational, LLC; (vii) the Assignors
have the unqualified right to enter into this Trademark Agreement and 10 perform its
terms and has entered and will enter into written agreements with each of its present and
future employees, agents, consultants, licensors and licensess that will enabls them to
comply with the cavenants herein contained; (viil) the Assignors have used, and will
continue to use, proper statutory and other appropriate proprictary notices in connection
with jts use of the Trademarks; (ix) the Assignors have used, and will continue to uae for
the duration of this Trademark Agreement, consistent standards of quality in its
manufacture and provision of produeis and services sold or provided undey the
‘Trademarks. (%) this Trademark Agreement, togother with the Security Agreement, will
creats in favor of the Lender a valid and perfected sccurity interest in the Pledged
Trademarks upon making the filings referred to in clause (xi} of this §3; and (xi) except
for the filing of financing statements with the Delawars Secrctary of State under the
Uniform Commercial Code and the recording of this Trademark Agrecment with the
PTO, no authorizaticn, approval or other action by, end no nofice to or filing with, any
governmental or regulatory authority, egency or office is required either {A) for the grant
by the Assignors or the effectiveness of the security interest and assignment granted
hereby or for the exccution, delivery and performance of this Trademark Agreament by
the Assignors, or (B) for the perfection of or the exercise by the Lender of any of ity
rights and remedies hereunder,

4. INSPECTION RIGHTS.

The Assignors hereby grent to the Lender and jts employess and agents the right
to visit the Assignors’ plants and facilities that manufachure, inspect o1 store products
sold under any of the Trademarks, and to inspect the products and quality control recards
relating thereto at reasonable times during regular business hours.

5. NO TRANSFER OR INCONSISTENT AGREEMENTS.
Except for Liens ta faver of the Sepior Creditor and Liens in favor of NorTrade

International, LLC securing the Seller Subordinated Note, the Assignors will not, without
the Lender's prior written consent, (i) mortgage, pledge, assign, encumber, grapta
secuxity interest in, transfer, license or alicnate any of the Pledeed Trademarks, or (ii)
enter inta any agreement (for example, a license agrecment) that is inconsistent with the
Assignors’ obligetions under this Trademark Agreement or the Security Agrcement,

6. AFTER-ACQUIRED TRADEMARKS, ETC,

6.1. After-acquired Trademayks. If, before the Obligations shall have been
finglly paid and satisfled in full, any Assigmor shall obtain any right, title or interest in or
to any other or new Trademarks, Trademark Repistrations or Trademark Rights, the
provisions of this Trademark Agreement shall automatically apply thereto and the
Assignor shall promptly provide to the Lender notice thereof in writing and cxecute and
deliver to the Lender such documents or instruments as the Lender may reasonably
request further to implement, preserve or evidence the Lender's interest therein.
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62. Amendment to Schedule. The Assignors authorize the Lender to modify

thiz Trademark Agreement, without the necessity of the Assignors” fucther approval or
signature, by amending Exbibit A hereto t¢ Include any firture or other Trademarks,
Trademark Registrations or Trademark Rights undes §2 or §6.

7. TRADEMARK PROSECUTION.

7.1. Assipnors Responsible. The Assipnors shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessary or
desirable actions in copnection with the Pledged Trademarks, and shall hold the Lender
harmless from any and all costs, damages, liabjlities and expenses that mey be incurred
by the Lender in connection with the Lender's interest in the Pledged Trademarks or any
other action or fallure to act in connection with this Trademerk Agreement or the

transactions conlemplated hereby. In respect of such responsibility, the Assignora shall
retain trademark counsel acceptable to the Lender.

7.2. Assignorg’ Dufies, etc, The Assighors shall have the right and the duty, in
their reasonable business judgment, through trademark counsel acceptable to the Lender,
to prosecute diligently any trademark registration applications of the Trademarks pending
as of the date of this Trademark Asrecment or thereafter, to pregerve and maintain all
rights in the Trademarks and Trademark Registrations, including the filing of appropriate
renewal applications and other instruments to maintain in effect the Trademark
Registrations and the payment when due of all registration renewal feas and other faes,
taxes and ather expenses that shall be incurred or that shall acerue with respsct to any of
the Trademarks or Trademark Registrations. Anv expenses incurred in conuection with
such applications and actions shall be borne by the Assipnors. The Assignors shall not
abandon any material filed trademark registration application, ot any Ttademark
Registration or Trademerk, without the consent of the Lender, which consent shall nat be
unreasonably withheld.

7.3. Aspignoyy’ Enforcement Riphts, Each Assignor ghall have the right and the
duty to, in their reasonable business judgment, bring suit or other action In the Assignor's
own name to maintain and enfaree the Trademarks, the Trademark Registrations and the
Trademark Rights, The Assignors may require the Lender to join in such suit or sction as
necessary to agsure the Assignors’ ability to bring and maintain any such suit or action in
any proper forua if (but only if) the Lender is completely satisfied that such joinder will
not subjeet the Lendar to any risk of Jiability. The Aesignors shall promptly, upon
demand, reimburse and indemnify the Lender for all damages, costs and expenses,
including legal fees, incurred by the Lender pursvant to this §7.3.

7.4, Protection of Trademarks, ete In general, the Assignors shall take any
and all such actions (including insdtution and maintenance of suits, proceedingz or
actions) us may be necessary or appropriate to properly maintain, proiect, presexve, care
for and enforce the Pledged Trademarks. The Assignors shall not take or fail to take any
action, nor permit any action to be taken of hot taken by others under its control, that
would materially and adversely affect the validity, grant or enforcement of the Pledged
Trademarks.
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7.5. Notification by Asslzgors. Promptly upon obtaining knowledge thercol, tie

Assignors will notify the Lender in wrlting of the institution of, or any final adverse
determination in, any proceading 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 in and
10 the Pledged Trademarks, and of any event that does or reasonably could materially
adversely affect the value of any of the Pledged Trademarks, The ability of the Assignors
or the Lender to dispese of any of the Pledged Trademarks or the rights and remedics of
the Lender in telation thereta (iteluding but not limited to the levy of any legal process
against any of the Pledged Trademarks).

3. REMEDIES, .

Upon the occurrence and during the continuance of an Event of Default (after the
expiration of any applicable grace period), the Lender shall have, in addition to all other
rights and remedies given it by this Trademark Agreement (including, without limitation,
those sat forth in §2.2), the Credit Agreement, the Security Agreement and the other Loan
Documments, those allowed by law and the rights and remedies of 8 secured party under
the Uniform Commercial Code as enacted in the State of New Jersey, and, withoat
limiting the generality of the forepoing, the Lender may immediately, without demand of
performence and without other notice (cxcept as get forth next below) or demand
whatsoever to any Assipnor, all of which en: hereby expressly waived, sell or Heense at
public or private sale or otherwise reallze upon the whole or from time to time any part 0f
the Pledged Trademarks, or any interest that the Assignors may have therein, and after
deducting from the proceeds of sale or other disposition of the Pledged Tradcmarks all
expensea incwrred by the Lender in attempting 10 enforce thiz Trademark Agreement
(ineluding 211 reasonable expenses for broker's fees and legal services), shall apply the
residue of such proceeds taward the payment of the Obllgations 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 the Assignors at Jeast fifteen (15) davs before
the time that any mtended public sale or other public disposition of the Pledged
Trademarks is to be made or after which any private sale or other private disposition of
the Pledged Trademarks may be mnde, which the Assignars hereby agree shall be
reasonable notice of such public or private sale or other disposition. At any such sale of
other disposition, the Lender may, to the extent permitted under applicable law, purchase
or license the whole or any part of the Pledged Trademarks or interests therein sold,
licensed or otherwise disposed of.

9, COLLATERAL PROTECTION.

1f any Assignor shall fall to do any act that it has covenanted to do heraunder, or if
any representation or warranty of any Assignox shall be breached, the Lender, in its own
name or that of the Assignor (in the sole discretion, of the Lender), 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 remedied), and the Assignors agree promptly W reimburse the Lender for
any cost or expense ingurred by the Lender in so doing.
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10. POWER OF ATTORNEY.

If any Event of Defimlt shall have occurred and be continuing (afier the expiration
of any applicablc grace period), the Assignors do hercby make, constitute and appoint the
Lender (and any officer or agent of the Lender as the Lender may select In its exclusive
discretion) as the Assignors’ true and lawfu] attorney-in-fact, with full power of
substitution and with the power to endorse the Assignors’ names on ell applications,
docwments, papers and instruments necessary for the Lender to use the Pledged
Trademmarks, or to grant or issuc any ex¢lusive or nonexclusive ltcense of eny of the
Pledged Trademarks to any third person, or to take any and all actions necessary for the
Lender to assipn, pledge, convey or otherwise transfer titla in or dispose of any of the
Pladged Trademarks or any interest of any Assignor therein to any thind petson, and, in
general, to execute and deliver any instruments or documents 2nd do all othér acts that
the Assignor is obligated to executs and do hereunder. The Assignors hereby ratify all
that such attormey shall lawfully do or cause 1o be done by virtue hereof and relenses the
Lender from any claims, liabilities, causes of action or demands arising out of or in
connection with any action taken or omitted to be taken by the Leader uoder this power
of attomcy {except for the Lender's gross negligence or willfl misconduct). This power
of attorney is coupled with an interest and shall be irrevocable for the duration of this
Trademark Agreetnent.

11. FURTHER ASSURANCES.

The Assignors chall, at any time and from time to time, and at their expenss,
make, execute, acknowlcdge and deliver, and file and record as necsssary or appropriate
with governmental or regulatory anthoritles, agencies or offices, such agreements,
agsighmhents, documents and instruments, and do such other and further acts and things
(nchuding, without limitation, obtaining consants of third parties), as the Lender may
reguest or a5 may be necessary or appropriate in order to implement and effeet fully the
intentions, purposes and provisions of this Trademark Agreement, or to assure and
confirm 10 the Lender the grant, perfection and priority of the Lender's securtity interest in
the Pledged Trademarks.

12. TERMINATION.

At such time as all of the Obligations have been finally paid and satisficd in full,
this Trademark Agreement shall erminate and the Lender shall, upon the written request
and at the expense of the Assignors, execute and deliver to the Assignors all deeds,
assignments and other instriiments as may be necessary or proper {0 reassign and
reconvey to and re-vest in the Assignors the entive right, title and intersst to the Pledged
Trademerks previously granted, assigned, transferred and conveyed to the Lender by the
Assignors pursuant to this Trademark Agreement, as fully as if this Trademark
Agreement had not been made, subject to any disposition of all or any part thereof that
may have becn made by the Lender pursuant hereto or the Security Agreement.
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13. COURSE OF DEALING.

No course of dealing betwesn the Assignors apd the Lender, nor any failure to
exercise, nor any delay in exercising, on the part of the Lender, any right, power or
privilege hereunder or under the Security Agreement or any other egreement shall operate
a5 a waiver thereof: nor shall any single or partial exercise of any right, power or
privilege hercunder or thereunder preclude any other or further excrcise thereof or the
exercise of any other right, power or privilege.

14, EXPENSES.

Any and all reasonable fees, costs and expenses, of whatever kind or pature,
including the reasonable attorneys’ fees and expenses incurred by the Lender in
connection with the preparation of this Trademark Agreement and all other documents
relaring hers1o, the consummetion of the transactions contemplated hereby or the
enforcement hereof, the filing or recerding of any documents (inclading all taxes in
connection therewith) In public offices, the payment or discharge of any taxes, counsel
fees, maintenance or renewal fees, encumbrances, or otherwise protecting, maintaining or
preserving the Pledged Trademarks, or in defending or prosecuting any actions or

proceedings arising out of or related to the Pledged Trademarks, shall be borne and paid
by the Asslgnors.

15. QVERDUE AMOUNTS.

Until paid, all amounts due and payable by the Assignors hercunder shall be a
debt secured by the Pledged Trademerks and other Collateral and shall bear, whether

before or after judgment, interest at the rate of interest for overdue principal set forth in
the Credil Agreement.

16. NO ASSUMPTION OF LIABILITY; INDEMNIFICATION.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, THE LENDER ASSUMES NO LIARTLITIES OF THE ASBIGNORS
WITH RESPECT TO ANY CLAIM OR CLAIMS REGARDING THE
ASSIGNORS® OWNERSHIF OR PURPORTED OWNERSHIP OF, OR RIGHTS
OR PURPORTER RIGHTS ARISING FROM, ANY OF THE PLEDGED
TRADEMARKS OR ANY USE, LICENSE OR SUBLICENSE THEREOF,
WHETHER ARISING OUT OF ANY PAST, CURRENT OR FUTURE EVENT,
CIRCUMSTANCE, ACT OR OMISSION OR OTHERWISE. ALL OF SUCH
LIABILITIES SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE
ASSIGNORS, AND THE ASSIGNORS SHALL INDEMNIFY THE LENDER FOR
ANY AND ALL COSTS, EXPENSES, DAMAGES AND CLAIMS, INCLUDING
LEGAL FEES, INCURRED BY THE LENDER WITH RESPECT TO 8UCH
LIABILITIES.

1¢
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17. NOTICES.

All notices and other communications made or required to be given puisuant to
this Trademark Agreement shall be in writing and shall be delivered in hand, mailed by
United States registered or certified first-class mail, postage prepaid, or sent by telepraph,

telecopy or telex and confirmed by delivery vie courier or postal service, addressed as
follows:

(a)  ifto the Assignors, 1130 Minot Avenue, Auburn, ME 04211, ar at
such other address for notice as the Assignors shell last have furnished in writing
to the person giving the natice; with a copy to Pepper Hamilton LLP, 4 Berwyn
Park, 899 Cassatt Road, Berwyn, PA 19312-1183, Atin: William A_ Scari, Ir.,
Esq.; and .

(b}  ifto the Leader, at 96 Fompton Avenus, Verona, New Jersey
07044, Adention: Bob Eberhardt, or at such othar address for notice as the Lender
shall last have furnished in writing to the person giving the notice.

Any such notice or demand shall be deemed to have baen duly given or made and
to have become effective (1) if delivered by hand to a responsible officer of the party ta
which it is diragted, at the time of the mmcaipt thereof by such officer, (ii) if sent by
registered or certified first-¢lass mail, postage prepaid, two (2) Business Days after the
posting thereof, and (jii) if sent by telegraph, telecopy, or telex, at the time of the dispetch
thereof, if in normal business hours in the country of receipt, or otherwise at the opening
of business on the following Busingss Day,

18. AMENDMENT AND WAIVER.

This Trademark Agreement is subject to modification only by a writing signed by
the Lender and the Assipnors, except as provided in §6.2. The Lender shall not be
deemed to have weived any right hereunder unless such waiver shall be in writing and
sigued by the Lender. A waiver on any one occasion shall not be construed as e bar 1o or
waiver of any right on any future occasion.

19, GOVERNING LAW; CONSENT TO JURISDICTION.

THIS TRADEMARK. AGREEMENT IS INFTENDED TO TAKE EFFECT
AND SHALYL BE GOVERNED RY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW JERSEY The Assignors agreess that
eny sujt for the enforcement of this Trademark Agrcement may be brought in the courts
of the State of New Jersey or any federal court sitting therein and consent {0 the non-
exclusive jurisdiction of such court and to service of process in any such suit being made
upon the Assignors by mail et the address specified in §17. The Assignors hereby waive
dny objection that it may now or hereaficr have to the venue of any such suit or any such
court ar that such syit is brought in an inconvenient court.

11
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20. WAIVER OF JITRY TRIAL.

THE ASSIGNORE WAIVE THEIR 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 PERFORMANCE OF ANY SUCH
RIGHTS OR OBLIGATIONS. Except ag prohibited by law, the Assignors waive any
right which any of them may have to claim or recover in any litigation referred to in the
preceding senteace eny special, exemplary, punitive or consequential damages or any
damages other than, or in addition to, actnal dameges, The Assignors (1) certify that
neither the Lender nor any representative, agent or attorney of the Lender has
represent=d, sxpressly or otherwise, that the Lender would not, in the event of litigation,
seck to cnforce the foregoing waivers, and (ii) acknowledges that, in entering into the
Credit Agresment and the other Loan Documents to which the Lender is a party, the
Lender is relying upon, among other things, the waivers and certifications contained in
this §20.

21. MISCELLANEOUS,

The headings of each sectian of this Trademark Agreement are for convenience
only and shall oot define or limit the provisions thereof. In thiz Trademark Agr=ement,
words used in the singular form shall be canstrued as though they are also used in the
plural form, and vice versa. This Trademark Agreement and all rights and obligations
hercunder shall be binding upon the Assignors and their respective suceessors and
assigns, and shall inure 1o the benefit of the Lander and its successors and assigns. In the
event of any irmeongilable conflicl between the provisions of this Trademark Agreement
and the Credit Agreement, or between this Trademark Agreemnent and the Sccurity
Agreement, the provisions of the Credit Agreament or the Sacurity Agreement, as the
case may be, shall confro). If any term of this Trademark Agrecment shall be held to be
invalid, illegal or unenforeenble, the validity of all other terms hereof shall in no way bs
affacted thereby, and this Trademark Agreemeat shall be construed and be enforceable as
if such invalid, illegal or unenforceable term had not been includad herein. The
Assignors acknowledge receipt of a copy of this Trademark Agreement.

12
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IN WITNESS WHEREQF, this Trademark Agresment has been executed as of
the day and year first ahove written.

Enelco In tional, Inc.
By:
Name: frmt A Yonaut
Title: ‘

Enefco US
By:

Name: Bppdlic A, Vowsk
Title:

ALLIANCE MEZZANINE INVESTORS, L.P.

By: AMI Advisors, LL.C, its genere] pariner
By: é
Nomé: Holerf w0 Fherloaglé

Title:Managing Hawieses
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STATE OF NEW JERSEY
COUNTY OF ;43&4:;;57 .88

BE IT REMEMEBERED t on this "f duy of Novemnber , 2003, before me, the
subscriber, personally sppeared _Drw  Apug ™ who, I am
satisfied, is the person who signed the within instfument 8s e i desn 7

of Enefco International, Inc., a Di¢laware corporation, the corporation named therein and
this person thereupon acknawledged that he/she is authorized 10 sign the within
instrument on behalf of (e corporation and that the said instrument mads by the
corporation and sealed with its corporete seal, was signed, sealed and delivercd by this
person as such officer and is the voluntary act and deed of the corporation, made by
virtue of authority from its Board of Directars.

SETATE OF NEW JERSEY e dlnz A Q -
A Kb of New
COUNTY OF Cade. , §8.. Ay Crmantetis Epits Suptmaet 9, 3007

BE IT REMEMBERE at on this f day of November , 2003, before me, the
subseriber, personally appeared fe nd" who, [ am
satisfiad, is the person who signed the within mstrumcnt as

of Enefcu USA, Inc., a Delaware corporation, the corporation nawed rhermrl and this
person thersupon ackrmwlcd.gad that be/she is authorized to sign the within instrument on
behalf of the corporation and that the said instrament mads by the corporation and sealed
with its corporate seal, was signed, sealcd and dellvered by this person as such officer
and is the veluntary act and deed of the corporetion, tmade by virtue of authority from its
Board of Directors.

GRAGE D. e -
A Notery Publc of Mow Jurssy.
mu-qun_m

14

TRADEMARK
REEL: 002760 FRAME: 0200



82003  1.55PM MCCARTER-ENGLISH NG. 3648 P. 70
t/ASSIGNMENTS 12/5/03 1:35 PAGE 18/22 RightFAX
DEC. 4.2003 [1:27AM ' NQ. 0748 P 17

SCHEDULES TO TRADEMARK AND COLLATERAL SECURITY
AGREEMENT

CERTIFICATES OF ACKNOWLEDGMENT

[to come]

 rawmam man
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.2..
SCHEDULE A: Trademarks; Servicemarks
Trademarks
LS T
' No,

EZ (stylized)Z 2764036 9/16/03 Company
ENCELL 2,742,854 7129/03 Compeny
(etylized)

ENEFCO 2,387,477 /18500 Company
INTERMNATIONA
L, LTD. (and
design}
STYLE — TECH 19960236M 3/18/96 Company
ST (and desigm) (Maine
Ragistration)

AQUACARD 2,419,765 /501 Company

AQUACARD 2,448,135 4/10/01 Company
(atylized)

WONDERCARD 2,419,764 1/9/01 Company
NTI (and design) 2,683,341 2/4/03 Nortrade

PENDING REGIST. ()
Marlk Applicatiop No, Filing Date Applicant

EZ (stylized) 78-470,912 11/26/02 Company
EZ (stylized) 76-470,918 11/25/02 Company
T LIAL R E,
KIC Praducts
TRADEMARK
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EXHIBIT A: Future or Other Trademarks, Trademark Registrations or
Trademark Rights

MNone,
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