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Fi 594 el U.5. DEPARTMENT OF COMMERCE
R echon boe 2 United States Patent and Trademark Office

OMB Collection 0651-0027 (exp. 6/30/2008)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. &, Patent and Trademark Office: Please record the attached documants or the new address(es) below.

2. Name and address of receiving party(ies) O Yes‘

1. Name of conveying partylies):

BOCA AUTHENTIC, INC. Additional names, addresses, or citizenship attached? No

Narme: 4033086 CANADA, INC.
‘ o Internal

[ individual(s) [[] Association Address:

OJ Generel Partnership [ Limited Partnership Strest Address; 225 CHABANEL WEST, SUITE 315

] Corporation- State: Gity: MONTREAL QUEBEG

Other CANADIAN CORPORATION

N ) o State:

Gitizenship (see guidelines) Country: CANADA Zip: HZN2CO
Additional names of conveying parties attached? [ |Yes [«|No [ ] Association  Citizenship

3. Nature of conveyance )/Execution Date(s) : [_] General Partnership  Citizenship

- Limited hi| i i

Execution Date(s)_12/03/2003 D imited Parthership  Ghizenship

B Corporation  Gitizenship CANADIAN

v | Assignment Merger

¢ gaer ] other Gitizenshlp
[ security Agreement [l change of Name If asslgnee is not domiclled in the United States, a domestic
O representative designation is attached: Yes [JNe
Other (Deslgnations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)

2,580,568 and 2,599,894
I I Additional sheet(s) attached? [~ ] Yes No

5. Name & address of party to whom correspondence | g Total number of applications and

concerning document should be mailed: registrations involved: 2
Name: PEARSON & PEARSON, LLP
internal Address: 7. Total fee (37 CFR 2. 6(b)(6) & 3.41) $65.00

[] Authorized to be charged by credit card
Authorized to be charged to deposit account

D Enclosed

Street Address: 10.GFORGE STREET

8. Payment Information:

: Zin: 01852 . @ Credit Card  Last 4 Numbers
State:Ma P Expiration Date

Phone Number: 978,452.1971
Fax Number: p78.453 8687

Email Address: patlawppearson-nearsen.com
9. Signature: Wﬁ/ﬁmﬁ 4y /JL
L / 7 F

Signature Date
_Daniel J. Mansur Toial number of pages including eover | o4
.- sheet, attachments, and dogument:
Name of Person Signing

Documents 1o be recorded {Including cover sheet) should be faxed to (571) 273-0140, or malled to:
Mall Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandrla, VA 22313-1450

City: LOWELL

b. Deposit Account Number _{G0875
Authorized User Name Danisl [, Mansue
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Memorandom of Asresment and [nteryention by Boca Authentic Inc. et al. 1o the
Agreement of Sale between Maynards Industries Ltd. and 4033086 Canada Inc.

Recitals

WHEREAS Maynards Yndustries Lid- (*Maynards") has, on December 2, 2003,
ghtaincd the surrender and taken in payment from Boca Authentie (“BAI™) the mipghts,
stle and interest which BAJ holds or owns in any rademmarks, including without
lirniration, Hoca Authentic Design). Boca Qreanic, Boca Aurhenric, Boca Authentic
Cowon (Design. and Relaze Clothing Authentic Eoca and all rights, tide and Interest
which BAT has, in apy agresments pursuany to which it has licensed the rademarks and
any Tevenies derived from such ficensing (e “Bosa moveable praperty™);

WHEREAS 25 of December 3, 20413, by Agresment of $ale, Maynards sold gransferred
and assigned unto 4033086 Cagada loc. (“40330867) that portion of the Boea moveabls
property comprising the said trademarks, for a price of - plus applicable
GST/QST, a copy of the sajd Agreement of Sale teing amached heretd as Anner A

WHEREAS in the Agreement of Sale berween Maynards and AQY30R6 Mzymards only
warrants that it is the OWDET of BATs right, title and interest in and to the said
tradernarks, and more particelarly, Maynards has expressly exchuded from said sale,
transfer and assigmpent any prher Tepresentarions of wargamties, whether legal,
convetional, expressed or jmpled, and The Amreement of Sale expressly spulates that
Maynards does not warTant in ANy TanDer wWhatsoever, the title of BAI in and w the
said trademarks which are {herein stated fo have been purchased on 4n “as isfwhere is7

basis, ar the risk of 4033036;

WHEREAS at the request of 4033086, BAI is willing o make 2nd otherwise affirm
certain representations, warranties and covernants concerning the said raderparks and in
partizular, BAI's tile and interest jn same, subject to the rights of Maynard, as
abovenacntioned, and withoul mittion, BAL is willing to agree 23 follows and
orherwise intervene in and 1@ the said Agreement of Sale berween Maypards and
A033086;

WHEREFORE it is agreed as follows:

1. For good and vahuble considerztion, the sufficiency and receipt of which is
hershy acknowledged, BAl intervencs in and 10 the Agreement of 3al2 berween
Maynards and 4033086, a5 if it were B PAIy thereto, and mekes the following
repTEsentations and warranties, which 4033086 is relying upon, and BAI further

covenants with 4033086 as follows. namely: i
[
18:d1 SUETEEL HOUEK -~
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a) BAl is duly incorporated, val

p) Bal acknowledges and confirms that on

) BAI declares and represents that it has taken co

d) Under sxpress reserve of the foregeing and to

— T

[-

A2~12-2037

4 the following U.§. registered (@

dly existing and in good sranding under the laws of

Quebee and Capncla, BAIL'S COTporafe mame Wis modified from “155873 Canadz

1oc.” to “Boca Authentic Inz.”.
December 2, 2003, it seprendered without
recerve all of the Boca meveeble property to Maynards;

mmunicadon of and is satisfed and
of Sale between Maynards and 4032086 for the salg

conrent with the Agreement
1086 of the said trademarks;

transfer and assignment to 403
the extent that the same Was ot 15
sary, BAT hereby transfers and assigns umo 4033086, all of BAl's
rights, Gue and igterest which BAT may have had as of 23:39 hours, Tecember 2,
2003, had and/or which it may stll have of has in znd o the said trademnarks,
fncluding without fipitation BAI'S riglfm in the registered Crademarks in Cgpada, &
listed below, namely: |
Boca Authents (Design), registrafion no. TMA 555667

required o7 Deces

Horca Organic, [epistration no. TMA 449789

Boca Authentic, registratiqn mo. TMA 376833

Roca Authentic Coton (_'Di.&sigu}, registration. no. TMA 377254
Frelax Clothing Authentic Roca, registration oo TMA 5056620; and

ademarics aod service marks, listed below,

pamely: .
|

Boca, 1egistration 00. 2580568

Poca Auntbende Cortons, kervice mark registration no. 1835494

Boca Anthenne, reg-imaﬁcrn no. 2555894

(collectively, the “trademarks™)-

othecary Sghts of Maynards md the volupmry surender (givieg in
DaymeTt) efected by BAI unta WMaynzrds, BALhad complete and entire 1itle, free and
clear of all of all charges, hyputhess, ens or encumbrances with full eapaciry 0 sell,
transfer and assign the irademarks to| 4033086 =5 of 2359 hours, December 2, 2003

and as well, as of the date hereof

¢) Save for the byp

enced o any third party, 5ave and except for

eement berween BAL and 4
greement betweerl BAT and
apd the lcsnes

f) Non of the madematks have beep lie
and in conformity with the |icence

1961
- SWETEE s
L MOVE oo

- P23
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agreement DEAWCCR

g) BAlls o
inchding

by Subject to the hypothecary
moveable property to Maynac
in foll force and eifert; BATL has
adversely affect its rights in and to

2.

(“Secondary
solidarily with znd
warranties wad covenants mad

kR

English, Les parties aux pr
sofert rédigésfen

19-01

t in defanlt or
Those collected by it from

Imtervenants”™) shal
for DAI and with

PEARSON & PEARSON

@oos

arrears o file and remit any and 21l sales raxes (GST/ QSTY,

BLIZIEEL HOUEK

Hnter\-'em:inandtothish
and for thernselves, that the represeotations,

¢ by BAL in this Agreement, are frue and correct;

its licensces, including without limitation, from

righte of Maynards and the surrender of all of Beca
ds, all of BAL's Tradernarks are valid. subsisting a0d

received mo demand o expunge or otberwise
the sajd Trademmarks;

greement binding themselves

The partics have required that this A greement and related docupaents be drafted in

ieepres ont ExigE que ¢ confral e les documents ¥ afjerenis

MERE DE FARES 24
8 F.2d
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EYPOTHECATION OF MOVEABLES

EETWEENM: BOCA ALTH]
Incorpornted
Q445 Jean Pra

2W7, herein ag

Seny ch'ry

ENTIC INC., a body politic 2nd corporate, duly
der the laws of Canada, having its head office at

Sulte 202, Montreal, Quchec, Capada, H4N
ting through and represented by (kufones, its
, duly authorized as he declares;

(bersinaficr rederred to as "Grantor™)

AND: MAYNARDS
corparats, duly

INDUSTRIES LIMITED. a body politic and
incorporated under the laws of Canada, having a

place of busineks at 7080, Avenoe du Pare, Sujte 100, Montreal,

Quaher, Cand
reprasented by

da, H3N 1X¢, herein acting through and
7 iE L)

duly auﬂwﬁzcﬁl as he declaras

(heremnafier referred to as "Creditor™)

HEREEY AGREE AS FOLLOWS:

1 OBLIGATIONS

1.1 TheGrantor acknowledges that purspent to po offer of finaneing dated Apri] 11, 2003
(the "Credit Agreement™), the Creditor has fnade loans and advimees to 4028384 Capada Ine.
(the “Debior™) in a totel amount of eppraximataly $305,000 and may in the fumre make

addmional loans or advances to the Debtor,
agreed 1o provide a hypothec over the
Agreement and (he =aid loans and udvancas

rnd that as 8 condition of that finageing Grapror
opetty (a9 defined at 2.1 below}). The Cre:dil':
witich have been made or may in future be mede

by the Creditor to the Grantor purstant thersto and any renewals, replacements, additions,
extensions, meodifications, substitutions of reformations thereto are hersin collectvely

refemred to as the "Loan”.

@oos

23-12-28037

19:61

SWETREL HOGLEK
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2, HYPOTHECATION

21  lnorderto scoure and guaranies, onjz continving end eollateral hasis, the payment of
g1l sums due to the Crediter pursuant to the Loan, in capital, interestand costs, and the
performance of all the Debtor's jother obligatians pursuant to the Lean, the
performance of 211 of the obligations of the Grantor hersumder, and all costs incurred
by ar on behalf of the Creditor fof mcovenng or preserving the property herchy
hypothecated, as well as the perfofmance of any and all other obligations which

Grantor may ia future ingur in fevgur of the Creditor (hereingfier collectively, the

"Debt™), the Grantor hereby hypotheeates all its right, title and intercst in and to the

fallowing property:

(D A hight title and interest the Grantor may now oOr in futurs held o amy
wrademarks (the “Trads-MarkE™), including those trade-rnarks listed at scheduls
1, and ‘

(i) Al right tide and interest Grantot may now or to futere hold in apy
agrecments pursnant to which it has licensed the Trade-Marks and any
tevenues derived from such licensing

(the whole collectively, the "Property”), in favour of the Creditor forand in the sura of

Three Hundred and Fifty Thousand Dollars in lawful funds of Canada ($330,000

CDN) plus interest thereon (for the purposes of the present hypothecation) at the rate

of twenty percent (20%) por anmumd (or the maximum e allowable by law if sald

20% rate equals or exceeds the lawful maximum interest rate)

22 The Grantor is and shall remain uh]lgatcd on a continring basis, and the hypothecs,
security and rights hereby created in favour of the Creditor secure and shall continue 1o
scoure the Diebt whether the moneys, indebjedness or obligations so secured are advanced or
incurred prior to, at the time of, or after the exesntion of the present Hypothecetion.

23  The hypethecs, security and rights herchy created in favour of the Creditor shall potbe
extinguished, reditced, novated or otherwise affected by reason of any payments which may
be made to and/or eallected by the Creditor direetly ar indirectly from any pegson{s) under
any circumstances, end shall remain in fidl] force and effect for the full sum stipulated in
Clause 2.1 until the Debt is paid in full or g receipt of other written instrument executed by
the Creditor is delivered by the Creditar tl the Grrantor expressly staung that the amounts
therzin refemed to are m reduction or ful] payment of the hypothees, security and rights
hereby created in favour of the Creditor. [The Grantor or the Debtor shall be decmed to
II-1z-mhgT 9@ SWETBEL HOUEK F.E3
TRADEMARK

-

@oo7

REEL: 003401 FRAME: 0209



10/02/086

09:09 FAX _ PEARSON & PEARSON
s ez mane R IO M
3

obligts itself again, as provided in Asticle p797 ol the Civil Code of Quebec, withrespect o
any future obligetion herehy sceured.

2.4 The hypothecs, security and rights hersby created o faveur of the Creditor are and
shall remain in addition to, and neither fin Jeu or replacement of, nor =s novation or
impairment of, any other hypothee, security and Tightpresently or in the fimme held by and/or
on behelf of the Creditor for the Debt,

3. COLLECTION OF CLAIMS

3.1 (a) Notwithstanding the bypothecstion of claims, baok debts, accounts raczivable,
procaeds of insurance, TEVenIEs or &y other amonnts owing to or which may become owing
to the Grantor which form part of the Propprty (the "(laims™) in favour of the Creditor, the
Creditor hereby suthorizes the Grantor [o gollect the Claims a5 they fall dus.

(b) Notwithstanding Clause 3.1(z) Jereof, the Creditor may, in the event of & Defaulr,
a3 defined at Cleuse 7.1 of thiz Hypothezation of Movables, withdraw the authonzation set
Forth in Clause 3.1(8) hereof by service of fotics on the Greator and on debtors of the Claims

* that the Creditor will theaceforth collect|the Claims falling due; whezcupon all Clamms

thenceforth falting due shall be paid by the Hebters thereof. solely to the Creditor, the Creditor
being the sols person zuthorized and eatitlyd to grant discharge therefor. The CGrantor shall
have no forther ripht or authority to collect puy Claims, and any payment of Claims received
by the Grantar shall be received by the tor s agznt for the Creditor and the Graatar
hereby undertakes to reimburse forthwith 10 the Creditor all Claims so received.

32 The Creditor shall be entitled to apply the amount of any Claims collected by it
towards the payment or reduction of the whole or any portion of the Debt, as the Crediter in
its discrotion deems eppropriste. Neither the receiprnor the spplication of any Claims by the
Creditar shall reduce, novate or otherwise|affest the hypothecs, security and rights hercby
created in favour of the Creditor, all of whigh shall remain in fiall foree and effect for the full
amount thereof.

13 The Creditor shall not be Yiable for apy loss or damage resulting from any decision on
the part of the Creditor not ta exercise, o exercice only in pezt, or to delay or suspend the
exercise of any of its rights under this Arfiple 3.

4. GRANTOR'S REPRESENTATI NS AND WARRANTIES

TRADEMARK

doos

REEL: 003401 FRAME: 0210



10702706 09:10 FAX PEARSON & PEARSON 009
AR RCR §] X ] 2Tt fu i LA 1 M Aok AHIN [ i [ A
N - AL

[EC-E2-2AA%  #oved™

41 The Grantar hereby represents and warrents to the Creditor that, presently and for 50
long zs the hypoethecs, security and rights ¢reated hereby in the Creditor's favour remain m

foree and effect:

41.1 rhe Grantor is and shall be a corporation, duly incorperated and in good standing it
has the pecessaty power and sumiority lo enter info pud perform the present
Hypothesation, and all necessary corporate steps have been taken to authorize the
execution and mplementation hereof;

412 the Graptor is and shall be the soleland absolute lawfu] owner of the Property with

good and marketsble title therein an
prior elaims or other thivd party rigy
sscurity and rights creared hereby
warrant and defend its title o the

thereto, frec and elear of any and all hypothecs,
ts ranking squal with or prior ta the hypothees,
n favour of the Crediter, and the Grantoer will
Froperty against the claims and dewands of all

persons whomsoevear;

413 thehead offics and principal place of business of the Crantor is sitvated at the address
set forth gbhove; .

414 the Grantor carrics on and shall edntinue to catry on and operate an "sntcrprise”
within the meaning of said tam as §et forth in Article 1525(3) of the Civil Code of
(webee, and the Property is used inthis cnteepriss;

5. GRANTOR'S OBRLIGATIONS
5.1  The Grantor shall:

5.1.1 wmeinmain the Property Fec and eleaz|of any claim, hypothec, security, encumbrance,
charge or right (Oneluding any of saine which affect the Grantor's title in and to the
Property) ranking equal with o pripr to the hypothees, security and rights creared
herehy in favour of the Creditor;

5.1.2 nat sell, trapsfer, assipn, gift, leesd, lend or otherwise alicnate or dispose of the
Property, any part thereaf or title thetein or thereto, without the prior written consent
of the Creditor.

5.2 Shouvld the Grantor Fail to pay when due any smeunt payable under Clause 5.1 hereot
or fail 10 perform any of the Grantor's obljgatiens hersunder, the Creditor may de g0 on
behalf ofths Grantor ind withent any prior notice o the Grantor, in which event the Grantor
shall pay to the Crediter, upon the Creditpr'z demand, all sums 5o paid by the Creditor

2E-12-00a3 1R:eEl SWETREL ROUEK P.a7
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together with interest thereon, both before
provided for in the Loan of equal to the 72
date of default plus two perecnt (2%4) per 2

5.2  MNathing herein in general, nor in 1
oblipation on the part of the Creditor 1o d

behalf of the Grantor or ofherwise.

6. DEFAULT AND REMEDIES

5

a5 well as after demand of payment, at the rate
& charged by Creditor's primery financier at the
mrum, which ever is the highest rate.

"lense 5.2 hereof in particular, shall ezeate any
o avy act or to pay any sum of Tmeney 1o of on

6.1 The oceurtence of sny of the followng events shall, automatically and without any
aotification or formality whatsoever, athef than 25 required by a public order provision oF

law, copstitate and is hereby defincd asa’

DEFAULT" hereunder:

6.1.1 the faiture of the Debtor to make payment in full, when due, in principal, interest and
eoste, of any ameunt forraing part of the Deb or to fulfill any of its other ohligations
and undertzkings forming part of the Debt, as and when same beceme due;

6.1 the failurc by the Grantor 1o fulfill zL:y of its obligetions and undertalangs wnder this

Hypothecation of Movables;

€.1.3 the breach or nntmuth of eny of the declarations, representztions and/or warranties

made by the Grantor hereunder,

6.1.4 the insolvency or banlkruptey of the Grentor or the Debtor, or the Gramtor or the

Debtor becorming subiect 1o the Ban,

kruptcy and Insolvency Act, Canada, inchuding as

a resualt thereof, the filing by the Qirmptor or the Debtor of a proposal or notice af
intention to filc a proposal or a petiton being filed agamst the Grantor ot the Debtor
pursuant thersto; the Gramtor or the Dehtor becoming the object of a winding up

proceeding under the Winding Uﬁ
becoming the objest of protection v

\ der Canada; or the Granter or the Debtor
der the Companies Creditors Arrangements Act,

Canad; or any other similar legislajion presently in ferce or coming into forex In the

future;

6.1.5 the whale or any portion of the Prop

or any substantial portion of any other assets

of the Grantor or the Debtor hecoming the ebject of any exercise of hypothecary
rights, voluntary or forced surrendr, any prior notice sesking surrender and/or the
exercise of any hypathecary rights, receivership, taldng of possession and/or secutity
enforeerent by or on behalf of any|creditor of the Granter ot the Debror other than

the Creditor;

23122083

13t

SWE TBEL HOUENK 93k F.a9
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6.1.6 the whole or any portion of the FropStry or any substanfial potion of amy_uther Asacls
of Grantor os the Debtor being sold in execution or satsfaction of the rights of any
creditor of the Gramtor or the Debtar ather than the Creditog

6.1.7

6.2

payehle, and the Creditor shall be entitled to:

the Grrantor ot the Pebtor ceasing

goIng SonNeeIn; or

T threatening to ccase cATYINg o0 business 88 a

Io the event of Default, automatically and without any nofificetion by the Creditor to
the Grantor or any other person, ¢rany other formality cxcept such notice and formalites a9
are strictly reqoired by a public arder proyision of 1aw, Debtar and Grantor shall lose the
benefit of any torm and all amauats seeurtd hereunder shall become immediately due and

621 enforee any or all of the hypothers, soourity and rights created hereby or presantly ar

6.2.2

&3

of any hypothecary rights ageinst or m res)

in the future availeble under law;

recoutses, presently or 1n the fui

e available under law and/or against and/or in

exereize any or a1l hypothecary ﬁgfn or tecourses or any and ell other tights and

respect of the Grantor and the whol

ot eny portion of the Property sirnultanesusly ar

successively, s the Creditor sees ft,t[_h The Creditor shall at all times be entitled o

exercise different and separate hype

ceary Hghts snd/or other rights and recourses

againgt different portions (or compdnents of portiony) of the Property as the Creditor
sees fit, and the Creditor shall at all fimes be entitled, subject onlyto such notification
as strietly required by = public ordez provision of law, to change or substitute 2ny
hypothecary rights andfor other rights and recourses for other hypothecary rights
and/or other rights and reeourses asit sees fit.

In the event of Default and the WE by the Crediter of a prior notice of the excreiss

act of the whole or amy portion of the Froperty,

the Giranter shall, upon demand, abanden ehd surrender such Praperty to and in favour of the
Creditor or such person designated by the Creditor, and the Granter hereby agrees 1o do s0.
In addition, the Grantor shell, vpon demand, execute and deliver to and in favour of the

Credilor, all written congents therefor req

sted by the Credir, failing whick the Creditor

shall be entitled, s the Grantor's power of atiorney, to s0 execute and deliver siueh conddmts,

7.

EEMEDIES AND WATVERS

7.1 Noright or recourse herchy confarrLd upon the Creditor, or available 1o the Creditor
ae a result hereof or under law, shail be cxclusive of eay other right or recourse, but cach

2Ei~l2-2BE3

i9:81

SUEIFEL MAVEK o . 5.03
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such right ar recourse shall be cummulanve .nd shall be in 2 addition to every other right _.d
recourse confeered upon or available to the Creditor,

=9 Noact or emission by the Creditor ghall be construcd ss constiuang or tmplying any
walver or Tenunciation by the Creditor to of of any Default or any right or Tecourse conferred

upon the Creditor, or availlable to the Cred
fically in writing-
B. MISCELLANEOQUS

21  Whenaver the context reguires it, fl
vics versa, and the masculine, feminine or

32  Intheeventofthe determination by
and/ar nneuforeeability of any proyision(s

provision(s) shall be desmed, for all purpos

ttor ag e tesult hereof or under Jaw, umless speci-

he singular shail be interpreted as the phoal and
neuter genders shall be interchangeable,

Fny Court of competent jurisdiction of the nullity
r brreunder, then snch null and/or inenforcaable
&3, to have been severcd herefrom and the present

Hypothesation of Moveables, ‘with such provision(s) severed therefrom, shall otherwise

remain m foll foree and effect

83  Theinterprefation, validity and enf
governed by the laws of the Province of

reement of these presents shall be subjeet 1o amd
nebes, Cenrdn

24  Anynotice required or permitted to be given hereunder shall be in writing and shall be

decmed to have been received by the patty

ar parties to which they are directed when

delivered, or if by prepaid rogistered mail, three (3) days after the mailing thereof, or, if

telepraphed or by tclex or iwlefex, twen

y-four (24) hours efter the registration at the

telegraph office of erigin ar the trensmittal by telex or telefax. Such notices shall be
addressed to the partics at the address indigated in this agresment

Either party may change its address as st

8.5  The Grantor shall prompily execute
as may, in the reasonable apinion of the Cr

forth hetein upon written notice to the other.

such other documents and perform such other acts
ditor, ba required n order 1o maintyin the present

hypothees, security and other dights ereated in favour of the Credrior in fell force and effect
and 1o give full and proper cffect to the cofutents, intent 2nd purposes hersof, failing which
the Grantor heraby irravacably grante to the Creditar i1s power of attomey to do so.

3.6 Time is of the esgence heroof,

8.7  The preamble hereto shall form part hereof.

23-12-2062
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3.3 The parties hereto ac;}mnwlcdgc t they have requived and are setisfed that the
foregoing as well as all notices, actions end legal proceadings be drawn up in the English
language./Les partics 3 cc document reconniaissent qu'clles ont exigé que e qui précéde aingt
que tous avis, ections ou procédurcs 1égales soent 1édigss et exgeurdés en anglais et s'en
déclatent gatisTaites.
8.9  This Hypotheeation of Maveables may be signed in counterparts.
INWII'NESS WHEREOQF, the Gragitorand the Creditor have exeented this Hypothe-
caton of Moveables at the places and on the dates hereinafier indicared.
This day of , 2003 at Montreal, Queber, Canada
BOCA A TCINC.
For:
Name:  Yywpee |Ruisolwe
Tide:  Qeort
This day of , 2003 at Montreal, Quebes, Canada
MAYNARDS Wsml,mm
Per: ‘ /] i/
Name:
Tatle:
2 003 13:8L SIME TBEL RDUEK CoEAn Pl
TRADEMARK
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SCHEDULE 1 to the Hypotheeation of[Moveables dated . 2003,
APPENDIX

Trade-Mark - Rerisiration aumber :
b Boca Authenfic (design) TMAS55667
= Boca Organic TMA449789
* Boca Anthentic TMMASTERRS
- Boca Authentie Cottons (design) TMAITT254
> Relax Clothing Authentic Boca TMAS06620
TOTAL P.18
2I-lE-20E3 18:dl SWETERL MOVEK 337 B.12
TRADEMARK
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DFC-08~01 10:38  From:RUGLER VANDEST(N

PRIORNOTICE OF THE
EXERCISE OF A HYPOTHECARY RIGHT

(Article 2757 and follawing of the Civil Code of Quebec)

MAYNARDS INDUSTRIES LIMITED, &
1agal person duly conatitoted acearding 1o low,
having ita head office md principal placs of
business at 7080 Avenus du Parc, Suite 100,
Mopiraal, Quebes, Canada, H3N 1X6,

(the "CREDITORY)

HERERY GIVES NOTICE TO:

ROCA AUTHENTIC INC. / BOCA
AUTHENTIQUE INC,, 2 legal peman duly
incorporated, heving o principal place of
huginsse at 9445 Jean Prett, Swite 20
Montreal, Onebee, Canada, H4N 2W7,

(tha "DERTOR")

THE REGISTER OF PERSONAL AND
MOVABRLE REAL RIGHTS, having a plecoe
of tusinees at 1 Notre Dame Streef Bast, Suite
7.07, in the City and Digtrict of Montroal,
Erovinea of Quebee, poatal code HZY 1B6;

ag follows, namaly:

1, THAT pursuant [o & document entilled "Hypotheeation of
Moveables” executed on June 16, 2003, published by registration of

Tr_tatham 18 S TRR HOLF aa TRADEM&:R?K
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A

alNotee In the Register of Persopal and Mavable Real Rights under
number 03-0345215-0001 (the "HYPOTHEC™), the DERTOR, es
accurity for dll present and fofure obligations towerds the CREDITOR
pursnint to an Agrooment dated Apdil 11, 2003 by and hatween the
CREDITOR, a3 Lender, 4028334 Canade Inc, (BORRQWER"), as
Borrower and Inier afig the DERTOR, a2 Guerantor, a5 amended by
lotter mgroament dated June 16, 2003 (zollsstively, the “CREDIT
AGREEMENT™), hypotheeated to end iz fivaur of the CREDITOR
for and in the amount of $350,000.00 plua interest ar the rate of 20%
per annum, 81l of the DEBTOR.s right, titls and intereat in and to the
following property (he “HYPOTHECATED PROPERTY™), namely:

8. al! right, Btlo and Interest the DEBTOR. may naw or
in the fzbupe hold mn zny frademarks, including those
trademarks ligted below, nomely:

- Doca Authentle (Design), rogistration nnmber
TMA 555667

~  Boca Orgenio, raglstration oumber TMA 449789
- Boce Authentic, registration nomber TMA 376825

- Bosy Authentin Conon (Derign), mgistration
number TMA 377254

- Relax Clothing Authentic Boca, regictrtion
number TMA 506620

b, all right, title and intereat the DERTOR may now or
in [ho firturo hald in any agroomenis pusuant o which
it is locnead, the traderearks and any vevenues derived
from sush liceDsing,

2 THAT & & resuli of events of default pursnant to the
CREDIT AGREEMENT, in general, and in particular;

A the default of tha RORROWHR towards Bank of
Mophoal, which constitgtes an event of dofeslt
pursiimt to Cleuse 8 (a) of the CREDIT
AGREEMENT, and,

2E-12-2a83 1Rt ELETBEL HOUEK PR TRADEMABK
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h, the faihes by the BORROWER ta poy intztast dus on
October 31, 2003, which constitutes ex event of
dofoult pursuent to Clause &(h) of the CREDIT
AGREEMEMNT;

the entite balance of all loans and advances under the CREDIT
A(GREEMENT, in capiial end in intemreat, namely, the sum of
$208,509.85, balanca in capital end intavcet under the CREDIT
AGREEMENT a5 al November 18, 2003 plny intcrest after sald date
caloulatad ab tha rete set forth in the CREDIT AGREEMENT (the
“DERT™) has become filly due and cxigihle, has baen demanded
from the BORROWER. pnd (ke DERTOR by demand l=tier undor
aven dats herewith and remains unpaid (the “DEFAULT™.

3. THAT as 2 result of the HYPOTHEC, and the DEFATILT,
the CREDITOR. has the right imd intends to exercise the hypothaeary
right concerning and pimnst the HYPOTHECATED PROPERTY
consisting of the taking in payment of the HYPOTHECATED
PROPERTY purspant to Aricles 2748 and following of the Chil
Code of Duehen, in peneml, and Arficles 2778 mmd [ollowing of the
Clvil Code of (ueher, in partielar (the "HYFOTHECARY
RIGHT™).

4, THAT the DEBTOR, or any intecested third party hes the dght
to remedy the DEFAULT by effecting full payuent of the DERT
(with mterean) o the CREDITOR, as wall as any aod all codls
inenrred by the CREDITOR. as a result of the preasnt Natce, and aoy
and all costs jnoumred by the CREDITOR with rezpect to the
HYPOTHECATED FROPERTY.

5 THAT the DEBTOR in horeby callad upon ta mrrender the
HYPOTHECATED PRODPERTY 1o the CREDITOR bafore the
expiry of twenty (20) days immedintely following the date of
publiention (Registration) of the present Notes o that ihe
CREDITOR may exercise tha HYPOTHECARY RIGHT.

G THAT the prasent Notice 1s miven by the CREDITOR withont
prejudice and under reserve of any and el rights, recourses nnd
remedies Available to the CREDITOR against the DRATOR &nd the
HYPOTHRCATED FROFERTY,

.. TRADEMARK
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7.  THAT the present Notieo is given by ME GORDON
LEVINE of the firmn KUGLER KANDRSTIN, artorneys for the
CREDITOR, practising at 1 Placo Ville Marie, Suits 2101 in the City
aud District of Montreal, Provinee of Quebac, H38 204,

SIGNED [N MONTREAL, FROVINCE OF Q

2" day of Decomber, 2003,
GORDER LEVINE, in his
gbove-deseribed capacity
WITNESS - Nadia Palermo
BE /Byivie Becner
INTERVENTION

The DEBTOR hereby:

(1)  Tekea copnizanes of tha pregent Pripr Motice:

(t)  Renounces 1o the servics of the present Prior Notlee; end

(c) Acknowladges receipt of a trus copy of the prasent Prior

Moties in lisw of service snd grentd permiasian to publish eaid Prior
Notioe in the Ragister of Personnl mmd Movebje Rea) Righta.

Direotaes ddted December 2,
2003

TRADEMARK
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AFFIDAVIT

1, the undersigned, Mudia PATERMO, Lagal Sex:r?tnry,
residing and dowdsiled at 1646 Frangois-H -Prévast Street, City of
Montreal, Province of Quebee, do hereby solemnly declare:

1. THAT I gpn one of the subscriblog witnesees to the
excecutian by Me Gardon LEVINE, lawyer for the
CREDITOR of the Prior Notice of the Exercise of s
Hypothecary Right duted the 2 day of Decemiber,
2003 (tha "WOTICE™;

2 THAT the NOTICE was signed by Me Gordon
LEVINE in my presence and in the pmsence of Sylvie
Beanar, the ather gubeerihing witnecs thereto, all afue
boing of the full aga of mejority.

AND THAVE SIGMED

Nadla PALEéO

Distriet of Monregl——

... TRADEMARK
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HER
Québecan

Acplrire du drotty prremmedi E030544651-LLESA

el phuli mobilse
2003-12-02
DEMENDE DE SERVICE: 03-0844G5) Fage 1

ETAT CERTIFTE DE L' INSCRIPTION NGO 031-06445651-0001
DATE DE CERTIFICATION DO REGISTRE( ' 2003+12-02 15:00

TN2CRIPTION DATE [T URE - MTHOTE
03-0844651-0001  2003-12-02 1453
TREAVIA DFENFRCICH ProN PROIT RYPOTIEOAIRE

EARTIES

Titulnize
MEYNARDR INDUSTHIES LIMITED
706D AVENUE DU BARG, SUITE 1Q0, MONTREAL, QUEBEC HIN 1%6

Copnsatituant
BOCR ADTHENTIC INC.
4444 JEAN FRATT, SOITE 202, MONTREAL, QURREC A&y 207

capnatitiupgt

EOCA AUTHENTIQUE INC.
9442 JEAM PRATT, IUITE ZD2 MONTREAL, QUEREC HAN 2W7

BIENS

ALL OF TRE DEBTOR'S RIGHT, TITLE AND INTEREST TN AND TO TRE FOLLOWING
FROFERTY, HAMELY: :

A. AT, RIGE?, DITLE ARD INTEREST THE DEBRTOR MAY NOW OR IW TEE PFUTURE
HOLD IN ANY TRADEMARKS, INCLUDIMG THOSE TRADEMARKY LTHTRD BELCW,
HAMELY)

=~ BOCA AOTHEMTIC (DEBIGN), RECISTRATEION NUIMBER TMA 585667

- HOOR ORGANIC, REGIATRATION NUMBER TMA 445789

BOCA AUTHENTIC, RECISTRATION NUMEER TMA I7EE63S

ROCA AOTHENTIC COTTON (DESRTGN), RECTSTRATTON NUMBER TMA 377254

RETAX CLOTHING AUTEENTIC BOCA, KEGISTRATION NUMBER TMA S06820

B. ALL RIGHT. TITLE AND INTEREGT THE DERTOR MRY NOW OR IN THE IUTURE
HOLD IN ANY AGREEMENTS PURSTIANT TO WHICH IT IS LICENSFP, THAZ TRADEMARFS
ARD ANY REVENUES DERIVED FROW SUCH LICENIING.

1, e Nooa-fiama £, bumio 707

Mopnlat (Qiaid ) HIY 188

Marrtrin mY (0 iyl 2 [N74) BAAAG] . 2

Rkt o [ng g - (5183 Ba€-1140

Sang fraic ; | 000 A55-4944

Thldmplaurr (F14] RG4-4057

sl B, PUR MEOURE DESECURITE. NIF PAS ACCEFTER CF DOCUMENT SANS YEAIMER LE FILIGRANE
e b gt RDOFAM A LA LUMERE FT LA LIGNE WICAOLASER. TOUTE ALTERATION DOIT FTAE VERIFEE.

C 4793305 mmewiarsd
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BOCA AUTHENTIC INC./BOCA AUTHENTIQUE INC, (the "DESTOR™) hereby:

1,  acknowledges that the DEBTOR is indebted towards MAYNARDS INDUSTRIES
LIMITED (the “CREDITOR") In the amount of RISy balance In caplial, Interast
and accessorles as of the date hareof (the “DEBT™), the whole evidenced and secured
by “Hypathecation of Moveables” executed by the DEETOR in favour of the CREDITOR
on lune 16, 2003 published by Notice registered {n the Reagister of Fersonal and
Movable Res! Rights under number D3-01345215-0001 (the “HYPOTHECT, which
HYPOTHEC charges all of the DEBTOR'S right, title and |nterest to the following property
{the "PROPERTY"), namaly!

a.  all right; title and Interest the Insalvent person may now or in the future
hold In any trademarks, including thosa trademarks fisterd halow, namaly:

- Boca Authentle (Design), registration number TMA 555567

- Bora Organle, raglstration number THMA 449789

- Boca Authentl, regisiation number TMA 376835

- Bora Authentlc Cotton (Deslgn), registrarion number TMA 377259
= Relax Clothing Authentlc Baca, registration number TMA 506620

b. all right, title and Interest the INSQLVENT PERSON may now or In the
future hold in any agreements pursuant to which It Is ficensed, the trademarks
and any revenues derived from such licensing.

.. acknowledges that the DEBTOR recsived fram the CREDITOR the following
Notlees (collectively the "NOTICES™ on the fallowing dates:

a)  “NoHee of Int2nten to Enforce Secunty” pursuant to Saction 244(1) of the
Bankruptcy and Insolvency Act, Canada on November 19, 2003; and,

h)  "Prior Notice of the Exerclse of a Hypothecary Right” pursuant to Asticles
2757 and following of the Gvif Code of Quebacon December 2, 2003;

all of which NOTICES were validly given, served and published in all resperts;

3.  acknowledaes that, under law and as a result of the NOTICES, the CREDITOR is
entiled to exarclse the therein fdescribad Hypothecary Right of taking in payment of the
PROPERTY in accordance with Arficles 2748 and following of the Cadl Code of Quebecin
general and Articles 2778 and following of Gy Code of Quebec in particular (the
“HYPOTHECARY RIGHT™);

4,  hereby voluntarily surrenders tha PROPERTY to and in faveur of the CREDITOR
In all respecis, completely consent= [ the CREDITOR exerclsing the HYPOTHECARY
RIGHT against and In respect of the PROPERTY, and acknowledges that, as of the date
hereof, the CREDITOR Is owner of the PROPERTY;

5. haraby delivers to the CREDITOR a “Transfar and Asslgnment” In respact of the
PROPERTY, duly executad in blank along with a duly executed Consent Resolution: and,

- TRADEMARK
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6.  hereby agrees to execufe all further documentation necessary to give full and
proper effect to these presents.

SIGNED IN MONTREAL, PROVINCE OF QUEBEC, THIS 2™ DAY OF DECEMBER,
2003.

- BOCA AUTHE INC./
BOCA AUTHE INC

[Ra%

TRADEM
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APEOINTMENT QOF DOMESTIC REPRESENTATIVE

The law firm of Pearson & Pearson, LLP, having a
business address at 10 George Street, Lowell, Massachusetts
01852, United States of American is hereby appointed as
Assignee’s representative upon whom neotices or process in
proceedings affecting the following marks may be served:

BOCA, Registration No. 2,5B0,568

and
BOCA AUTHENTIC, Registration No. 2,599,894

4033086 Canada, Inc.
By:

A7

TRADEMARK
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PEARSON & PEARSON, LLP
ATTORNEYS AT LAW
GATEWAY CENTER
10 GEORGE STREET
LOWELL, MASSACHUSETTS 01852

GARDNER W, PEARSON PATENTS
1869-1953 TELEPHONE (978) 452-1971 TRADEMARKS
JOHN HOWARD PEARSON FAX (978) 453-8887 COPYRIGHTS
1410-1985 E-MAIL:patlaw@pearson-pearson.com TRADE SECRETS
LICENSING

JOHN HOWARD PEARSON, JR.
DANIEL J. MANSUR '
WALTER F. DAWSCN

TELEFAX COVER SHEET
DATE: Qctober 2, 2006
TO: United States Patent and Trademark Office
Assignment Recordation Depariment
FAX NO.: 571.273.0140
FROM: Daniel J. Mansur, Esquire
PAGES: 23
{Including Cover Shaet)
RE: U.S. Trademark Registrations

2,580,568 and 2,599,894
Dear Sir or Madam,
Please see Recordation Sheet and accompanying documents {o follow.

Thank you.

This transmission contains confidential information mtended for use only by the above-named recipient. Reading, discussing,
distributing, or copying of this message is strictly prohibited by anyone other than the named recipient ot his or her employees or
agents. If you have received this fax in error, please immediately notify us by telephone (collect), and return the original message
to us ar the above address via the U.5. Postal Service.
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