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U.8. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

A4 Y v v

Ta the Honorable Commissioner of Patents and Trademarks: Please record the altached original documents or copy thereof.

1. Name of conveying party(ias):

HILL FT.ORAL PRODUCTS, INC.

Q Association
L4 Limited Parinership

L Individual(s)

mﬂ General Partnership

I Corporation-State (Ohig
LX Other

Additional name{s) of conveying party(iss) allached? L;h ves El No

3. Nature of conveyance:

|.T,,,L|| Merger
[l Change of Name

G} Assignment
&k Security Agreement

& Other

Execution Date:_12/08/2004

2. Name and addrcss of receiving party(ies)
Name: KEYBANK NATIONAL ASSOCTATION

Internal
Address: -

Street Address: 127 Fublic Square

Cityfij_liv_elzln_d________Slatt—‘.':‘_Q_n Zip: 44144

[} Individual{s) citizenship______ .
f:] Assoclation
l;i General Partnarship

[ Limited Partnorship

% Corporation-State

% Other National Banking Associulion

If assignes is not domiclied In the United Slhates, o domestic
representative designation 1 attached: L vas Na
{Designations must ba a saparate document fram assignmgnt)
Additional name{s) & address( &g} attached? Yas nﬁ No

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

A. Trademark Application No.(s)
767523997

Additiona) number(s) attached [ Yes [ WNo

B. Tradamark Registration No.(s)

5. Name and address of party to whom correspondance
cancerning document should be mailed:

§. Total number of applications and
registrations ivolved: ...

Name: Theodore D). Lienesch

Thompson Hine '[LP

Internal Address: .
2000 Courthouse Plaza NE

7. Total fee (37 CFR341)..............., $_40.00

[ Enciosed

¥4 Authorized to be charged to deposit account

Strect Address:_ West_?{.??ond Stret

8. Deposit account number:

20-0809

City: Davion _ State: Ohio ___ Zip:45402. _

(Attach duplicate copy of thls page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statemeant and signature.

To the best of my knowledge and belief. the foregoing information is true and comrect and any aftached copy is a true

AL T

copy of the original document,

¥ oy

2

. . ¢’
Name of Person Signing Signature
Total numbar affiages incuding cover shesl, allachments, and dacumant:

Date

7
Mail documents to be recorded with required covar sheet Infarmation to;
Commiaslener of Patgnt & Trademarks, Box Assignments
Wiashinglon, D.G. 20231

700168164
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Anr. b0 2005 10:5604M No. 1161 P, 2

INTELLECTUAL PROPERTY COLLATERAL ASSIGNMENT AGREEMENT

This INTELLECTUAL PROPERTY COLLATERAL ASSIGNMENT AGREEMENT
(as the same may from lime to time he amended, restated or otherwisc modified, this
“Agreement”) is made as of the 8% day of December, 2004 by HILL FLORAL PRODUCTS,
INC., an Ohio corporation (“Pledgor™), in favor of KEYBANK NATIONAL ASSOCIATION
{“Lender™).

1. Recitals,

Pledgor, E.G. HILL CO. INC, an I[ndiana corporation and I1.8. FLORAL
DISTRIBUTORS, INC., an Indiana corporation (topether with their respective successors and
assigns, collectively, “Borrowers” and, individually, each a “Borrower™), are entering into that
certain Third Amended and Restated Credit and Security Agreement, dated as of December 8,
2004, with Lender (as the same may from time to time be amended, restated or otherwise
modified, the “Credit Agreement”). Pledgor desires that Leénder grant the financial
accomumodations as described in the Credit Agreement.

Pledgor deems it to be in the direct pecuniary and business interests of Pledgor that
Borrowers obtain from Lender the Commitment, as defined in the Credit Agreement, and the
Loans and Letters of Credit, as each term is defined in the Credit Agreement, provided for in the
Credit Agreement.

Pledgor understands that Lender is willing to grant such financial accommodations to
Borrowers only upon certain terms and gonditions, one of which is that Pledgor grant to Lender,
a security interest in and collateral assignment of the Collateral, as hereinafter defined, and this
Agreement is being executed and delivered in consideration of each financial accommodation
granted to Borrowers by Lender and for other valuable considerations.

2. Definitions. Except as specifically defined herein, (a) capitalized terms used
herein that are defined in the Credit Agreement shall have their respective meanings ascribed to
them in the Credit Agreement, and (b) unless otherwise defined in the Credit Agreement, terms
that are defined in the U.C.C. are used herein as so defined. As used in this Agreement, the
following terms shall have the following meanings:

“Assignment” shall mean an Assignment in the form of Exhibit A attached hereto,

“Collateral” shall mean, collectively, all of Pledgor’s existing and future right, title and
interest in, to and under (a} industrial designs, patents, patent registrations, patent applications,
trademarks, trademark registrations, tcademark applications, service marks, trads names,
copyright registrations and other intellectual property or registrations, whether federal, state or
foreign, including, but not limited to, those listed on Schedule { hereto (#s such Schedule 1 may
from time to time be amended, supplemented, restated or otherwise modified); (b) common law
trademark rights, copyrights, improvements, confidential information and mventions; (¢)
renewals, continuations, extensions, reissues and divisions of any of the foregoing; (d) rights to
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Apr. b0 2005 10:574M No. 1161 P, 3

sue for past, present and future infringements or any other commercial tort claims relating to any
of the foregoing; (¢) all licenses and all income, revenue and royalties with respect to any
licenses, whether registered or unregistered and all other payments carned under contract rights
relating to any of the foregoing; (f) all general intangibles and all intangible intellechual or
similar property of Pledgor connected with and symbolized by any of the foregoing; (g) goodwill
associated with any of the foregoing; (h) all payments under insurance, including the returned
premium upon any cancellation of insurance (whether or not Lender is the loss payee thereof) or
any inderanity, warranty or guaranty payable by reason of loss or damage to or otherwise with
respect to any of the foregoing; and (i) Proceeds of any of the foregoing,

“Event of Default” shall mean an event or condition thal constitutes an Event of Default,
as defined in Section ¥ hercof.

“Obligations” shall mean, collectively, (a) all Loans and Letters of Credit; (b) all other
Indebtedness or other obligations now owing or hereafter incurred by Borrowers to Lender
pursuant to the Credit Agreement and any Note executed in connection therewith; (c) cach
renewal, extension, consolidation or refinancing of any of the foregoing, in whole or in part; (d)
all interest from time to time accruing on any of the foregoing, and all fees and other amounts
payable by Borrowers pursuant to the Credit Agreement or any other Loan Document: {e) all
obligations and liabilities of any Company now existing or hereafter incurred to Lender (or any
affiliate of Lender) under, arising out of, or in connection with any Hedge Apreement; (f) every
other liability, now or hereafter owing to Lender (or any affiliate of Lender) by Borrowers, and
includes, without limitation, every liability, whether owing by only a Borrower or by a Borrower
with one or more others in a several, joint or joint and several capacity, whether owing
absolutely or contingently, whether created by note, overdrafl, guaranty of payment or other
contract or by a quasi-contract, tort, statute or other operation of law, whether incarred directly to
Lender (or such affiliate) or acquired by Lender (or such affiliate) by purchase, pledge or
otherwise and whether participated to or from Lender (or such affiliate) in whole or in part; and
(¢} all Related Expenses.

“Person” shall mean any individual, sole proprietorship, partnership, joint venture,
unincorporated organization, corporation, limited Hability company. nstitution, trust, estate,
government or other agency or political subdivision thereof or any other entity,

“Proceeds” shall mean (a) any proceeds, and (b) whatever is received upon the sale,
exchange, collection, or other disposition of Collateral or proceeds, whether cash or non-cash.
Cash proceeds imcludes, without limitation, moneys, checks, and Deposit Accounts. Except as
expressly authorized in this Agreement, the right of Lender to Proceeds specifically set forth
herein or indicated in any financing statement shall never constitute an express or implied
authorization on the part of Lender to Pledgor’s sale, exchange, collection, or other disposition of
any or al] of the Collateral.

“USPTO” shall mean the United States Patent and Trademark Office in Washington D.C.

3. Grant of Assignment and Security Interest. In consideration of and as security for
the full and complete payment of all of the Obligations, Pledgor hereby agrees that Lender shall
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at all times have, and hereby grants to Lender, a security interest in and a collateral assignment
of all of the Collateral, including (without limitation) all of Pledgor's future Collateral,
irrespective of any lack of knowledge by Lender of the ¢reation or acquisition thereof,

4. Representations and Warranties. Pledgor hereby represents and warrants to
Lender as follows:

4.1.  Pledgor owns all of the Collateral and, whether the same are registered or
unregistered, no such Collateral has been adjudged invalid or uncnforceable;

4.2.  The Collateral is valid and enforceable;

4.5, Pledgor has no knowledge of any claim that the use of any of the Collateral does
or may violate the rights of any Person;

4.4, Pledgor is the sole and exclusive owner of the entire and unencumbered right,
title and interest in and to the Collateral, free and clear of any liens, charges and encumbrances,
including, without limitation, pledges, assignments, licenses, registered user agrecments and
covenants by Pledgor not to sue third Persons;

4.5, Pledgor has full power, authority and legal right to pledge the Collateral and enter
into this Agreement and perform its terms; and

4.6.  Pledgor has used, and shall continue to use, for the duration of this Agreement,
proper statutory notice in connection with its use of the Collateral, except where the failure to do
s0 will not have a Matenial Adverse Effect.

5. Further Assignment Prohibited, Pledgor shall not enter into any agrcement that is
inconsistent with Pledgor’s obligations under this Agreement and shall not otherwise sell or
assign its interest in, or grant any license or sublicense with respect to, any of the Collateral
without Lender’s prior writien consent. Absent such prior written corisent, any attempted sale or
license is null and void.

6. Right to Inspect. Pledgor hereby grants to Lender and its employees and agents
the right, during regular business hours, to visit any location of Pledgor o, if applicable, any
other location, and o inspect the products and quality control records refating thereto at
Pledgor’s expense.

7. standard Patent and Trademark Use. Pledgor shall not use the Collaieral in any
manner that would jeopardize the validity or legal status thereof. Pladgor shall comply with all
patent marking requirements as specified in 35 U.5.C. §287. Pledgor shall further conform its
usage of any trademarks to standard irademark usage, including, but not limited to, using the
trademark symbols ®, ™, and "™ where appropriate.

5. Event of Defanlt,
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8.1.  Any of the following shall constitute an Event of Default under this Agreement:
(a8) an Event of Default, as defined in the Credit Agreement, shall occur under the Credit
Agreement; (b) any representation, warranty or statement made by Pledgor in or pursuant to this
Agreement or in any other writing received by Lender in connection with the Obligations shall
be falsc or erroneous in any material respect; or (¢) Pledgor shall fail or omit to perform or
observe any agreement made by Pledgor in or pursuant (o this Agreement or in any other writing
received by Lender pursuant hereto.

8.2, Pledgor expressly acknowiedges that Lender, shall record this Agreement with the
USPTO. Contemporaneously herewith, Pledgor shall execute and deliver to Lender the
Assignment, which Assignment shall have no force and effect and shafl be held by Lender in
escrow until the occurrence of an Event of Default; provided, that, anything herein to. the
contrary notwithstanding, the security interest and collateral assignment granted herein shall be
effective as of the date of this Agreement. After the occurrence of an Event of Default, the
Assignment shall immediately take effect upon certification of such fact by an authorized officer
of Lender in the form retlected on the face of the Assignment and Lender may, in its sole
discretion, record the Assignment with USPTO.

8.3.  IFan Event of Default shall occur, Pledgor irevocably authorizes and empowers
Lender 1o terminate Pledgor’s use of the Collateral and to exercise such rights and remedies as

allowed by law. Without limiting the generality ol the foregoing, after any delivery or taking of

possession of the Collateral, or any thereof, pursuant to this Agreement, then, with or withoul
resott to Pledgor or any other Person or property, all of which Pledgor hereby waives, and upon
such terms and in such manner as Lender may deem advisable, Lender, in its sole discretion,
may sell, assign, transfer and deliver any of the Collateral, togethier with the associated goodwill,
or any interest that Pledgor may have therein, at any time, or from time to time, No prior notice
need be given to Pledgor or to any other Person in the case of any sale of Collateral that Lender
determines to be declining speedily in value or that is customarily sold in any recognized market,
but in any other case Lender shall give Pledgor no fewer than ten days prior notice of either the
time and place of any public sale of the Collateral or of the time after which any private sale or
other intended disposition thereof is to be made. Pledgor waives advertisement of any such sale
and (excepl to the extent specifically required by the preceding sentence) waives notice of any
kind in respect of any such sale. At any such public sale, Lender may purchase the Collateral, or
any part thereof, free from any right of redemption, all of which rights Pledgor hereby waives

and releases. After deducting all Related Expenses, and after paying all claims, if any, secured.

by liens having precedence over this Agreement, Lender may apply the net proceeds of each
such sale to or toward the payment of the Obligations, whether or not then due, in such order and
by such division as Lender in ils sole discretion may deem advisable. Any excess, to the extent
permitied by law, shall be paid to Pledgor, and the obligors on the Obligations shall remain liable
for any deficiency. In addition, Lender shall at all times have the right to obtain new appraisals
of Pledgor or the Collateral, the cost of which shall be paid by Pledgor.

9. Maintaining Collateral. Attorneys’ Fees, Costs and Expenses. Pledgor shall have
the obligation and duty to perform all acts necessary to maintain or preserve the Collateral,

provided that Pledgor shall not be obligated to maintain any Collateral in the event Pledgor
determines, in the reasonable business judgment of Pledgor, that the maintenance of such
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Collateral is no longer necessary in Pledgor’s business. Any and all reasonable fees, costs and
expenses, of whatever kind or nature, including, without limitation, the attorneys” fees and legal
expenses incurred by Lender in copnection with the amendment and enforcement of this
Apreement, all rencwals, required affidavits and all other documents relating herete and the
consumnmation of this transaction, the filing or recording of any documents (including all taxes in
connection therewith) in public offices, the payment or discharge of any taxes, counsel fees,
maintenarice  fees, encumbrances or otherwise protecting, maintaining or preserving the
Cotlateral, or in defending or prosecuting any actions or proceedings arising out of or related 1o
the Collateral, shall be borne and paid by Pledgor, upan demand by Lender, and, until so paid,
shall be added to the principal amount of the Obligations.

10, Pledgor’s Obligation to Prosecute. Except as otherwise agreed to by Lender in
writing, Pledgor shall have the duty to prosecute diligently any patent, trademark, servicemark or
copyright application pending as of the date of this Agreement or thereafter unti} the (bligations
shall have been paid in full, to filc and prosecute opposition and cancellation proceedings and to
do any and all acts thal are necessary or desirable to preserve and maintain all rights in the
Collateral, including, but not limited to, payment of any maintenance fees. Any expenses
incurred in connection with the Collateral shall be borne by Pledgor. Pledgor shall not abandon
any Collateral without the prior written consent of Lender, unless such abandonment will not
have & material adversc effect on Pledgor or such abandonment is in connection with the
abandonment of a product or product line.

11, Lender’s Right to Enforce. Pledgor shall have the right to bring any opposition
proceeding, cancellation proceeding or lawsuil in its own name fo enforce or protest the
Collateral. Lender shall have the right, but shall have no obligation, to join in any such action.
Pledgor shall promptly, upon demand, reimburse and indemnify Lender for all damages,
reasonable costs and expenses, including attorneys’ fees incurred by Lender in connection with
the provisions of this Section 11, in the event Lender elects to join in any such action

commenced by Pledgor.

12, Power of Attomey. Pledgor hereby authorizes and empowers Lender to make,
constitute and appoint any officer or agent of Lender as Lender may select, in its exclusive
diseretion, as Pledgor’s true and lawful attorney-in-fact, with the power to endorse, after the
occurrence of an Event of Default, Pledgor’s name on all applications, documents, papers and
instruments necessary for Lender to use the Collateral, or to grant or issue any exclusive or
nonexclusive license under the Collateral to any third party, or necessary for Lender o assign,
pledge, convey or otherwise transfer title in or dispose of the Collaterl, together with associated
goodwill to a third party or parties. Pledgor hereby ratifies all that such attorney shall lawfully
do or canse to be done by virtne hereof. This power of attorney shall be imevocable for the life
of this Apreernent.

13, Lender’s Right to Perform Obligations. If Pledgor fails to comply with any of its
obligations under this Agreement Lender may, but is not obligated to, do so in Pledgor’s name or
in the name of Lender, but at Pledgor’s expense, and Pledgor hereby agrees to reimburse Lender,
upon request, jn full for all expenses, including attorneys” fees, incurred by Lender in protecting,
defending and maintaining the Collateral.

TRADEMARK
REEL: 003083 FRAME: 0904



Anr. b0 2005 10:594M No. 1161 P 7

14, Additional Docunents. Pledgor shall, upon written request of Lender, enter into
such additional documents or instruments as may be required by Lender in order to effectuate,
evidence or perfect Lender’s interest in the Collateral, as evidenced by this Apreement.

15.  New Collateral. If, before the Obligations shall have been irrevocably paid in full
and the Commitment terminated, Pledgor shall obtain rights to any new Collateral, the provisions
of this Agreement hercby shall awtomatically apply thereto as if the same were identified on
Schedule | as of the date hercof and Pledgor shall give Lender prompt written notice thereof,

6.  Modifications for New Collateral. Pledgor hereby authorizes Lender to modify
this Agreement by amending Schedule 1 to include any future Collateral as contemplated by
Sections | and 13 hereof and, at Lender's request, Pledgor shall execute any documents or
instruments required by Lender in order to modify this Agreement as provided by this
Section 16, provided that any such modification to Schedule | shall be effective without the
signature of Pleédgor,

17, Termination. At such time as the Obligations have been imevocably paid in full,
the Commitment, as defined in the Credit Agreement, terminated, and the Credit Agreement
terminated and not replaced by any other credit facility with Lender, Pledgor shall have the right
(o terminate this Agreement. Upon wriften request of Pledgor, Lender shall execute and deliver
to Pledgor all deeds, assignments, and other instraments ag may be necessary or proper to release
Lender's security interest in and assignment of the Collateral and Lo re-vest in Pledgor full title to
the Collateral, subject to any disposition thereof that may have been made by Lender pursuant
hereto.

18, Maximum Liability of Pledgor. Anything in this Agreement to the contrary
notwithstanding, in no event shall the amount of the Obligations secured by this Agreement
exceed the maximum amount that (afler giving effect to the incurring of the obligations
hereumder and to any rights to contribution of Pledgor from other affiliates of Borrowers) would
not render the rights to payment of Lender hereunder void, voidable or avoidable wider any
applicable fraudulent transfer law,

19.  No Waiver. No course of dealing between Pledgor and Lender, nor any failure to
exercise, nor any delay in exercising, on the part of Lender, any right, power or privilege
hereunder or under any of the Loan Documents shall operate as a waiver thereof: nor shall any
single or partial exercise of any right, power or privilege hereunder or thercunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege,

20.  Remedies Cumuylative. Al of the rights and remedies of Lender with respect to
the Collateral, whether established hereby or by the Loan Documents, or by any other
agreements or by law shall be cumulative and may be executed singularly or concurrently.

21. Severability. The provisions of this Agreement are severable, and, if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in
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such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction,

22, Modifications. This Agreement may be amended or modified only by a writing
signed by Pledgor and Lender. In the event that any provision of this Agreement is deemed to be
inconsistent with any provision of any other document, other than the Credit Agreement, the
provisions of this Agreement shall contral.

23, Assignment and Successors. This Agreement shall not be assigned by Pledgor
without the prior written consent of Lender. This Agreement shall bind the successors and
pentnitted assipns of Pledgor and shall benefit the successors and assigns of Lender. Any
attempted assignment or transfer without the prior written consent of Lender shal! be null and
vaid,

24, Notice. All notices, requests, demands and other communications provided for
bereunder shall be in writing and, if to Pledgor, mailed or delivered to it, addressed to it at the
address of Pledgor specified on the signature page of this Agreement, if to Lender, mailed or
delivered to it, addressed to the address of Lender specified on the signature pages of the Credit
Agreement or, as to ¢ach party, at such other address as shall be designated by such party in a
written notice to each of the other partics. All nolices, statements, requests, demands and other
cormmunications provided for hereunder shall be deemed to be given or made when delivered or
bwo Business Days after being deposited in the mails with postage prepaid by registered or
certified mail, addressed as aforesaid, or sent by facsimile with telephonic confirmation of
receipl, except that notices from Pledgor to Lender pursuant to any of the provisions hereof shall
not be effective until received by Lender.

25, Governing Law. The provisions of this Agreement and the respective rights and
duties of Pledgor and Lender hereunder shall be governed by and consirued in accordance with
Ohio law, without regard to principles of conflict of laws. Pledgor hereby irrevocably submits to
the non-exclusive jurisdiction of any Ohio state or federal court sitting in Cleveland, Ohio, over
any action or proceeding arising out of or relating to this Agreement, any Loan Document or any
Reldted Writing, and Pledgor hereby irrevocably agrees that all claims in respect of such action
or proceeding may be heard and determined in such Ohio state or federal court. Pledgor hereby
irrevocably watves, to the fullest extent permiited by law, any objection it may now or hercafter
have to the laying of venue in any such action or proceeding in any such court as well as any
right it may now or hereafter have to remove such action or proceeding, once commenced, to
another court on the prounds of FORUM NON CONVENIENS or otherwise. Pledgor agrees
that a {inal, nonappealable judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law.

{Remainder of page intentionally left blank.]

w1271
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JURY TRIAL WAIVER, PLEDGOR AND LENDER, TQ THE EXTENT PERMITTED
BY LAW, EACH WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING
ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHFERWISE,
AMONG PLEDGOR, BORROWERS AND LENDER, OR ANY THERECF, ARISING QUT
OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT OR ANY
NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION THEREWITH OR THE TRANSACTIONS RELATED
THERETO. THIS WAIVER SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT,
AMEND QR MODIFY THE ABILITY OF ANY LENDER TO PURSUE REMEDIES
PURSUANT TQ ANY CONFESSION OF JUDGMENT QR COGNOVIT PROVISION
CONTAINED IN ANY NOTE, OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
BETWEEN PLEDGOR, BORROWERS, AND LENDER, OR ANY THEREOF.

IN WITNESS WHEREOF, the undérsigned has executed and delivered this Intelléctual
Property Collateral Assignment Agreement at Dayton, Ohio as of the date first set forth above.

Address: 2117 Peacock Road HILL FLO PRODUCTS, IN
Richmond, Indiana 47374 /% 2?
Attention: it £ ﬁﬂfﬁf;ffm By: 14 g

Thomas E. McFarland
Secretary and Treasurer

Signature Page to
Intellectual Property Assignment Apreement
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ACKNOWLEDGMENTS

THE STATE OF OHIO )
) 88:

COUNTY OF VN T ALY )

) .BEFORE ME, the undersigned authority, on this day personally appeared
T L"Dhﬂf“é £_MCEAMANM known to me to be the person and officer whose name is subscribed to the
~ foregoing instrument and acknowledged to me that the same was the act of the said
‘H:JLL FLOCAL TROOUCTS e, ah ff o corparation, and that he executed the same as
the act of such corporation for the purposes and consideration therein expressed, and in the
capacity therein stated,

h
GIVEN UNDER MY HAND AND SEAL OF OFFICE this ?’rm day of

DEAEREC 2064
YO

NOTARY PUBLIC

LIV,
“‘W ! A L iy,

wh
oy
u-Lc‘ J.‘ - o
i )

115 1. ERNGT, Hotary Pulic
E tnam "ar the Sttt of Ghin
5 Wy Lemenission Expines [an. 27, 2008

ot A
i .m I:‘_' L Wy
w?p;;‘qr

e OF
a"-h" 3 ,Q:‘Eﬂ‘wﬂ
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Schedule 1

Hill Floral Products, Ing,

LU.5. PATENTS
NONE
FOREIGN PATENTS
NONE
U.4. TRADEMARKS
Serial# Mark Reg. Date Reg.# _ Filing Date
1178442082 IMARTSMART 12/151998 12211289 [2/27/1992
2 176473105 [FRESHFLOW 12/6/2002
13 _[76473836 |AFGHAN EXPRESSIONS 10/28/2003 [2777740 12/11/2002
4 176523995 |[FLORAL EMOTIONS 6/19/2003
5 76523997 I\WE'RE ONLY A SMILE AWAY 6/19/2003
FOREIGN TRADEMARKS
NONE
1
TRADEMARK
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EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY LENDER, IN ESCROW PURSUANT TO AND IN
ACCORDANCE WITH THE PROVISIONS OF THE INTELLECTUAI, PROPERTY
COLLATERAL ASSIGNMENT AGREEMENT (THE “AGREEMENT™), DATED AS OF
DECEMBER 8, 2004, EXECUTED BY HILL FLORAL PRODUCTS. INC.. AN OHIO
CORPORATION ("PLEDGQOR™), IN FAVOR OF KEYBANK NATIONAL ASSOCIATION,
(TOGETHER WITH ITS SUCCESSORS AND ASSIGNS, “LENDER”). BY SIGNING IN THE
SPACE PROVIDED BELOW, THE UNDERSIGNED QFFICER OF LENDER CERTIFIES
THAT AN EVENT OF DEFAULT, AS DEFINED IN THE AGREEMENT, HAS OCCURRED
AND THAT LENDER HAS ELECTED TO TAKE POSSESSION OF THE COLLATERAL,
AS DEFINED BELOW, AND TO RECORD THIS DOCUMENT WITH THE UNITED
STATES PATENT AND TRADEMARK OFFICE. UPON RECORDING QF THIS
DOCUMENT WITH THE UNITED STATES PATENT AND TRADEMARK. OFFICE, THIS
LEGEND SHALL CEASE TO HAVE ANY FORCE OR EFFECT.

KEYBANK NATIONAL ASSOCIATION
By:

Name:
Title:

ASSIGNMENT

WHEREAS HILL FLORAL PRODUCTS, INC., an Ohio corporation (“Pledgor™, is the
owner of the Collateral, as hereinafter defined;

WHEREAS, Pledgor has executed an Intelleciual Property Collateral Assignment
Agreement, dated as of December 8, 2004 (as the same may from time 1o time be amended,
restated or otherwise modified, the “Agreement”), in favor of KEYBANK NATIONAL
ASSQCTATION (together with its successors and assigns, “Lender”™), pursuant to which Pledgor
has granted to Lender, a security interest in and collateral assignment of the Collateral as securily
for the Obligations, as defined in the Agreement;

WHEREAS, the Agreement provides that the security interest in and collateral
assignment of the Collateral is effective as of the date of the Agreement:

WIHEREAS, the Agreement provides that this Assignment shall become effective upon
the occurrence of an Event of Default, as defined in the Agreement, and Lender’s election to take
actual title 1o the Collateral;

NOW, THEREFORE, for gond and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, and intending to be legally bound hereby, Pledgor, its successors
and assigns, subject 1o the limitations stated in the paragraph immediately following, does hereby

i1
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transter, assign and set over unto Lender, and its successors, transferees and assipns, all of
Pledgor’s existing and future right, title and interest in, to and under (@) patents, patent
registrations, patent applications, trademarks, trademark registrations, trademark applications,
service marks, trade names, and copyright registrations, whether federal, state or foreign; (b)
common law trademark nghts, copyrights, improvements and inventions: (c) renewals,
continuations, extensions, reissucs and divisions of any of the foregoing; (d) rights to sue for
past, present zmcl future mﬁ‘mgemunts or any other commercial tort claims relating to any of the
foregoing; (e) all licenses and all income, revenue and royalties with respect to any licenses,
whether registered or unregistered, and all other payments eamed under contract rights, relating
to any of the foregoing; (f) all general intangibles and all intangible intellectual or similar
property of Pledgor connected with and symbolized by any of the foregoing; (g) goodwill
associated Wwith any of the foregoing; and (h) ali payments under inswrance, including the
relurned premiwmn upon any cancellation of insurance, whether or not Lender is the loss payee
thereof) or any indemnity, warranty or guaranty payable by reason of loss or damage to or
otherwise with respect to any of the foregoing; and (i) Proceeds of any of the foregoing
{collectively, the “Collateral™), including, but not limited to, the Collateral listed on Schedule I
hereto that is registered in the United States Patent and Trademark Office in Washingon D.C. or
that 1s the subject of pending applications in the United $tates Patent and Trademark Office.

This Assignment shall be effective only upon certification of an autherized officer of
Lender, as provided above, that (a) an Event of Default, as defined in the Agreement, has
eceurred, and (b) Lender Ims elected to take aclual title to the Collateral.

IN WITNESS WHEREQF, the undersigned has caused this Agreement to be executed at
Dayton, Qhio by its duly authorized officer on December 8, 2004,

AITEST: HILL FLORAL PRODUCTS, INC.
By
Name:
Print Narme: Title:
Print Name:
12
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THE STATE QF GHIO )
) 85:
COUNTY OF )

BEFORE ME, a Notary Public, the undersigned, on this day personally appeared
, known 10 me to be the person and officer whose name is
subscribed to the foregoing instrument and acknowledged to me that the same was the act of

, a , and that she/he
executed the same as the act of such corporation for the purposes and consideration therein
expressed and in the capacity thercin stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ~day of
.20
Notary Public
13
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EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY LENDER, IN ESCROW PURSUANT TO AND IN
ACCORDANCE WITH THE PROVISIONS OF THE INTELLECTUAL PROPERTY
COLLATERAL ASSIGNMENT AGREEMENT (THE “AGREEMENT"), DATED AS OF
DECEMBER 8, 2004, EXECUTED BY E.G. HILL CQ., INC., AN INDIANA CORPORATION
(“PLEDGOR™), IN FAVOR OF KEYBANK NATIONAL ASSOCIATION, (TOGETHER.
WITH ITS SUCCESSORS AND ASSIGNS, “LENDER”). BY SIGNING IN THE SPACE
PROVIDED BELOW, THE UNDERSIGNED OFFICER OF LENDER CERTIFIES THAT AN
EVENT OF DEFAULT, AS DEFINED IN THE AGREEMENT, HAS OCCURRED AND
THAT LENDER HAS ELECTED TO TAKE POSSESSION OF THE COLLATERAL, AS
DEFINED BELOW, AND TO RECORD THIS DOCUMENT WITH THE UNITED STATES
PATENT AND TRADEMARK OFFICE. UPON RECORDING OF THIS DOCUMENT WITH
THE UNITED STATES PATENT AND TRADEMARK. OFFICE, THIS LEGEND SHALL
CEASE TO HAVE ANY FORCE OR EFFECT.

KEYBANK NATIONAL ASSOCIATION
By,

Name:
Title:

ASSIGNMEN'T

WHEREAS E.G, HILL COQ., INC., an Indiana corporation (“Pledgor™), is the owner of
the Collateral, as hereinafter defined:

WHEREAS, Pledgor has executed an Intellectual Property Collateral Assignment
Agreement, dated as of December §, 2004 (as the same may from time fo time be amended,
restated or otherwise modified, the “Agreement™, in favor of KEYBANK NATIONAL
ASSOCIATION (together with its successors and assigns, “Lender”), pursuant ta which Pledgor
has pranted to Lender, a security interest in and collateral assignment of the Collateral as security
for the Obligations, as defined in the Agreement;

WHIEEREAS, the Agreement provides that the security interest in and collateral
assignment of the Collateral is effective as of the date of the Agreement;

WHEREAS, the Agreement provides that this Assignment shall become effective upon
the pecurrence of an Event of Default, as defined in the A greement, and Lender's election to take
actual title to the Collateral;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, and intending to be leégally bound hereby, Pledgor, its successors
and assigns, subject to the limitations stated in the paragraph immediately following, does herchy

11
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transfer, assign and set over unto Lender, and its successors, transferees and assigns, all of
Pledgor’s existing and future right, tithe and interest in, to and under (a) patents, patent
registrations, patent applications, trademarks, trademark registrations, trademark applications,
service marks, trade names, and copyright registrations, whether federal, state or foreign; (1)
common Jaw trademark rights, copyrights, improvements and inventions: (¢) renewals,
continuations, extensions, reissues and divisions of any of the foregoing: (d) 1 ghts to sue for
past, present and future infringements or any other commercial tort claims telating to any of the
foregoing; (¢) all licenses and all income, revenue and royalties with respect to any licenses,
whether registered or unregistered, and all other payments earned under contract rights, relating
to any of the foregoing; (f) all general intangibles and all intangible intellectual or similar
property of Pledgor connected with and symbolized by any of the foregoing; (g) goodwili
associated with any of the foregoing; and (h) all payments under insurance, including the
returned premium upon any cancellation of insurance, whether or not Lender is the loss payee
thereof) or any indemnity, warranty or guaranty payable by reason of loss or damage to or
otherwise with respect to any of the foregoing; and (i) Proceeds of any of the foregoing
{collectively, the “Collateral™), including, but not. limited to, the Collateral listed on Schedule 1
hereto that is registered in the United States Patent and Trademark Office in Washington I).C. or
that is the subject of pending applications in the United States Patent and Trademark Office.

This Assignment shall be effcctive only upon certification of an authorized officer of
Lender, as provided above, that (a) an Evemt of Default, as defined in the Agreement, hag
oceurred, and (b) Lender has elected to take actual title to the Collateral,

IN WITNESS WHEREOF, the undersigned has cansed this Agreement 1o be executed at
Dayton, Ohio by its duly authorized officer on December 8, 2004.

ATTEST: E.G. HILL CO., INC.
By:
Name:;

Print Name: Title:

Print Mame:
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THE STATE OF QHIO )
) §8:
COUNTY QF )

BEFORE ME, a Notary Public, the undersigned, on this day personally appeared
. known to me to be the person and officer whose name is
subscribed to the foregoing instrument and acknowledged 1o me that the same was the act of

. a ., and that she/he
executed the same as the act of such corporation for the purposes and consideration therein
expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 20

Notary Public

13

TRADEMARK
RECORDED: 04/06/2005 REEL: 003083 FRAME: 0915



