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FROM DRINKER BIDDLE & REATH LLP (FRI} 6. 4'04 15:42/8T 15:41/NO. 4861485174 7 2

SUBETINIEE Pl BTG 1854 RECORDATION FORM COVER SHEET U.0. DEPARIMENT OF roMMERCS

1-11-492 TRADEMARKS ONLY Patant and Trademazk Office

To _the Aonorable Comumiwsioner DL Patents and Tradamazks)  Please record LR attached original documents or copy thereof.

1. Name of comveying party(ies): 2. Name and address of receiving party(ies);

Eggspeciations Internationa] Holding Corporation Ine./ 9066 — 9557 Quebes ks.

Socicte de Gestion Internationale Epgspectations Inc. Placa Jean Talon

7101 Park Avenue, Suite 5(0)

O Iodividual(s) O Assoviation Montre hec H2I. 4
0 Genmeral Partership O Limited Partnership eatreal, Que x2
O Carparation O Individual(s) citizenshi
. P
=] Other _Canadian company O Assoclaton:
Additional name(s) of mnwﬁniparq.-(ies) ettached J Yes [0 No E E::jﬁ gﬂ:g]]:;:
a G tion:
3. Natwre of Cottveyance: = Oc:;ﬁ?:a m:‘m
O Assignroent O Merger If aesignee is not domiciled in the United Stutzs, a domestic repregeniative
O Security Agrecment O Change of Name degipnaticn is attached [ Yes [E No
E Other: mww (Dealgnation must be a scperste document from Assignmant)

Addidonal nams(s) & addresses attached? OO Yes @ No

Execution Date: _September 5. 2002

4. Application mumber(s) or registration number(s):
A. Trademark Application No.(s}: 75/076060; 76/091415 B. Tmdemark Reg. No.(s): 2825323

Additional numbers atinehed O Yes O No

5. Name and address of party to whom comespondence 6. Tota} number of applications and tegistrations involved: _ 3
concerning document should be mmiled;
Nancy Rubner Frandsen, Esq.
Drinker Biddle & Reath LIP 7. Total fec (37 CFR 3.41) £90.00
One Logan Square O Enclosed
18* and Cherry Sueets [E Authorized ta be charged to deposit acsount

Philadelphia, PA 19103-6996
Attorney Docket Ma. 15034§

8. Deposit Account Numnber:  30-0573

DX) HOT USE THIE SPACE

9. To the best of my knowledge and belief. the foregeaing informat
original decument,

NANCY RUBNER FRANDSEN
Name of Person Signing ‘ éignétg ] D

true and gorrect and any aitached copy is a true copy of the
b/tlod
ate

Total number of pages including ¢over sheet, attachments and document: 7

OMB No. DEE1-0011 {exp. 4/94)

Do not detach this partian

Mail documents to be recorded with required cover shegt information to;

Mail Stop Assignment Recordation Services
Director of the United States Patent and Trademark OfMice
Box 1450
Alexandria, VA 22313-1450
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Tnmernations] Holding to $066-9557 Quibes_vl .DOC TRADEMARK
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MEMORANDUM OF AGREEMENT OF PURCHASE AND SALE MADE& AND
ENTERED INTO AT THE CITY AND DISTRICT OF MONTREAL ON THIS 5% DAY
OF SEFTEMBER 2002.

———

BY AND BETWEEN:

EGGSPECTATIONS INTERNATIONAL HOLDING
CORPORATION INC. / SOCIETE DE  GESTION
EGGSPECTATIONS INTERNATIONALE INC.

Body politic duly constituted according to Law, having jts head office at
Place Jean Talon, 7101 Park Avenue, Suite 500, Montreal, Quebec, H2L
4X2, herein duly represented by Mr. Jimmy Skindilias, its representative,
duly authorized as he so declares;

{hercinafter referred to as the "VENDOR'")

-and-
9066 — 9557 QUEBECINC.
Body politic duly constivnted decording to Law, having its head office mt
Place Jean Talon, 7101 Park Avenue, Suite 500 Montreal, Quebee, H2L
4X2, hereln duly represented by Mr. Enzo Renda, its representative, duly
auathorized ac he 2o declares; )

(bereinafter referred to as the “PURCHASER™)

WHEREKAS the VENDOR is the owner and/or applicant of varicus trade nemes, logos,
trademarke, trademerk rights, copyrighta, licenses, art work, design marks, applications and other
intellectue! property assvciated with, in cormection with various goods and services and in
particular, the operation of varions restauramts under the name, style, design of “Egpspectation”,
which marks, designs and work, intellectual proparty and other related assets have been craated,
made, registered and/or applied within Canada, the United States of America, Europe and Indra;

"WHEREAS the VENDOR wishes to sell to the PURCHASER who wishes to purchase all of the
trademarks, trade names, licenscy, copyright, logos, design marks, rights, applications and ralated
intellectual property registered, used and/or applied solely for the territory of the United States of
America (the “Territory™), the whole 35 remumerated more fully in Schedule "A” annexed hereto
(hereinafter the “Intellecrual Property”) the whole for the price end under the terms and
condivions cantained herein; _

§524-100 L/ Agrexoants/ Sale 1.5 mdm:im-nmmﬁm o'l TRADEMARK
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NOW, THEREFORE THE PARTIES HEREBY AGREE AS FOLLOWS:

1.

The preamble 1o the present Agreement shall be construed to be an integral part of the
Agreement itself as if it were recited at length herein for all legal purposes;

The VENDOR. hereby gells, transfers and assigns io the PURCHASER all of its rights,
title and interest in and to the Intellectaal Property, for a purchase price cqual to the
aggregute amount of VENDOR'S costs and fsas In creating, registering, developing,
promoting, designing and establishimg the Intallectual Property for the Temtory, being
the sun of ONE HUNDRED THIRIY-ONE THOUSAND EIGHT HUNDRED
TWENTY DOLLARS AND FIFTY CENTS ($131,820,50), payable upon the execution
of the present agreement;

The VENDOR. hereby makes the following representationps and u:xtends the following
wamranties and covenants, ali of which are essential to this Agreoment, without which the
PURCHASER. wonld not have entered into the present Agreement:

a) The VENDOR is the sbsolute owner of the Intellectual Proparty sold herein and
has the complete and exclusive tight end autherity to sell, transfer, assign and
deliver the said Intellectnal Propesty and any contracts, undertakinge, instraments,
files und other docmments or records evidencing the said Tntellectual Property
interests to the PURCHASER, who shall acquire good, free and marketable title
10 Same; .

b)  Within the Territory, the Intellectual Property is fres and clear of any and all lens,
hypothecs, encumbrences, pledges, secunty interests, cl2ims, charges or rights of
any third party of any nature whatsoever. In the event that any of the Intcllecrual
Property has been hypathecated, given as security or otherwise affected by the
tights of any third party whatsoever, such hypothets, charges, tights or lieps shall
be satisfied fom the proceeds of the purchasc price and shall be radiatad, settled.
paid or struck forthwith. Where the proceeds of this sale are insufficient to sauisty
such amouvnts, the VENDOR. shall pay all emounts so owing to the complete
eXonsration of PURCHASFR. and shall obtain, within the Teyritory, the release
and discharge of such securitics forthwith;

c) the VENDOR has obtained all authorizations and consents necessary to coachude
the present agreement and is fully eptitled to sell, assign, make over and transfer
all of the Intellectual Property enumerated herein to the PURCHASER,;

d)  the Iofellectual Property sold herein or forming part hereof have not been
modified, revoked, challenged, cancelled or varied by the VENDOR or by any
person, epnhity or office (mncluding any traderpark agency or other similar
mntellectual property office authority), save and except for certain  competing

5524-1001/Agreements/ Sale U.S. trademarks — Eggpectations Iot'l TRADEMARK,
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h)
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applications for various “Eggspectations” gademarks made by M. Stephep D.
Podd, which applications have been abandoned by the said applicant,

all taxes, asssssments, debis, fees, costs, disbursements, sales taxes and other
amounts affecting and/or owing in commection with any of the Intellectnal
Property and/or with VENDOR’s ownership of or income derived therefrom have
boen paid in full o or before the dats hereof apd if not, shall be paid from the
proceeds hereof and where such procesds are imsufficient, shall be paid by
VENDOR. forthwith end to the complete exoneration of PURCHASER, without
subrogation in favonr of any third party;

the VENDOR. shall execote forthwith upon request from PURCHASER, its
attorneys and/or represeniativas, such farfher assignments, instruments or other
documents or enthorizations required in order to complete the sale and assignment
of the Tmte]lectual Proparty within the Territory to the PURCHASER es required
by any goverrmmental or regulatary office, agemcy, entity or corporation;

gave and except as otherwise disclosed hetein, there is no litigation, contestation
nor procesdings before any court, commission of other admimismative or
mgulatory authority pending, or to the knowledge of VENDOR threatened against

or affscting any of the Intellectual Property being sold herein  Tn the event that )

my liigation, contestabion proceeding or claim should result from apy of
VENDOR's acts or activities within the Territory and in conmection with the
Intellectual Property sold hexein for any pered prior to the date hereof, the
VENDOR. shall remain fully responsible therefore and shall keep ihe
PURCHASER. fime and harmless from any costs, elams, fees (taclnding judicial
and exmajudicial costs and o), fudgments and/or decisions which may affect
any of the Itellecmal Property aud shall forthoith assist the PURCHASER. in
contesting. defending or pursuing any such claim, litigation or proceeding, the
whole at its sole cost and expense; :

The VENDOR. 15 a resident of Canada for the purposes of the Federal Aet and the
(Juebec Act.

4. The PURCHASER bereby makes the following representations and extends the following
wartanties and covenants:

2)

The PURCHASER is a corporation incorporated under the laws of Quebec and 18
duly organized and validly existing thereunder;

b)  All necessary corporate actions apd pmcudin‘gs have been taken to permit the
executjon of this Agrecment,
5§524-1001/Agreements/ Sale U.S. trademaris — Bggrpactations Tnt') TRADEMARR
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&) Tt shall not alter, discentinue, abandoh, withdraw or sell the Intellectual Property
to apy person or entity without the prior writtey consent of the VENDOR, which
consent will not be urreszonably withheld;

The PURCEHASER shall take poseession of the Intellcctual Property sold herein and shall
have the right to keep all revennes, royalties and other sums payable thereunder or
resulting therefrorm as and from the date hereof,

Upon the sale of the Intellectual Property described herein, the VENDOR hereby
acknowledges aud sgrees that:

a)  save ond except With the kmowledge of and for the exclusive benefit of
PURCHASER, it shall not, directly or indirectly, grart, uss, register or attempt 0
grent, wie and regisier any of the trade marks, names, logos, rights and other
Intellectual Property sold to PURCHASER. nor any trade marks, designs, names,
fogos, rights aud other Intellectual Property similar in any way or manner {o any
of the marks, names, desipns, logos, rights and other Intellecrual Property sold
herein within the Territory;

B) it ahall indemnify and save the PURCHASER, and its respective agents, offcers,
directors, shareholders sud represeptatives free and harmless from any claim.
amount, action or procesding (including the cost of legal represemtation) in
connestion with any waranty or representarion made to FURCHAGER, and/or
with any of the Intellectual Property sold herein epd/or in respect of any matter,
cause or claim originating in whole or in part prior to the date hereof in
comection with the said Intellsctual Property;

Notwithstanding the forsgoing sale of the Intcllectual Propetty and the represcntations
and covenants.contained herein in favour of the PURCHASER, the PURCHASER herein
acknowledges apd agrees that VENDOR shall be entitled to use, licence, register, hold,
develop, convey or otherwise bancht from similar and/or identical trade marks, design
marks, logos, trade names, licenses, copyright ad application similar and/or identical to
the Intellectual Property sold hereln outside the Tendtory, the whole at VENDOR's
discretion and withowt any recourse or impediment from PURCHASER, provided that
VENDOR ensures that any such use, licence, registration, title or conveyance does not
interfere with PURCHASER.'s rights hereunder within the Territory;

The repredentations and warranties contained herein shall survive the execution of the
present Agreement and shall contmue to remain in full force zad effect,

The parties hersby undertake to tign any further instruments, applicadons, assignments
and documents that may be necessary in order to give full effect to the foregoing;

5524-1001/Agresuamts/ Saie U.S, wademaris - Eggopeetations Int'] TRADEMARK
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10.

1L

12.

13.

iyl \ dr

The pnruaa heebry declare that they have read the foregoing Memorandum of Agreement,
and that it expresses their intentiona and desires;

The parties hereby agres that the laws of the Province of Quebee shall apply to the
interpretation of the present Agresment and any and all disputes arising hereunder shall
be brought before the appropriste court for the District of Monlreal, as the sole amd only
judicial forum heving jurisdiction;

The present Agrecment shall enurs to the benefit of and be binding vpon the parties
hereto, their assigns, transferees, representatives and successors;

The Partics declate that the present Agreement has been drafted in English at thewr

request; Jes partics déclarent que la présents convention 2 été Tédigée en anglais & Ia
demande des parties.

THE PARTTES HAVE SIGNED AT THE PLACE AND ON THE PATE HEREINABOVE
FIRST INDICATED-

EGGSPECTATIONS INTERNATIONAL
HOLDING CORPORATION INC. /

SOCIETE DE GESTION INTERNATIONALFE
EGGSPECTATIONS INC.

2066 — 9557 QUEBEC INC.

P

KINDILIAS o Witness
Dily auth for these purpases
VENDOR

P
RENDA Witnets
Duly anthorized for these purposes
PURCHASER
5324-1001/Agreements/ Sale U S. traderuarks — Pgeapectations Int'l TRADEMARKR
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