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EXHIBIT B

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
. SS.

COUNTY OF hewydude )

KNOW ALL MEN BY THESE PRESENTS, that EPL Technologies, Inc., a
corporation formed under the laws of Colorado, with its principal office at 2 International Plaza,
Suite 245, Philadelphia, Pennsylvania 19113-1507 (hereafter called “ Assignor” ), pursuant to a
Patent Collateral Security Agreement, dated the date hereof (the “ Patent Agreement” ), hereby
appoints and constitutes Lancer Offshore, L.P. (hereafter called *“ Assignee”), its true and lawful
attorney, with full power of substitution, and with full power and authority to perform the
following acts on behalf of Assignor:

1. Assigning, selling or otherwise disposing of all right, title and interest of Assignor
in and to the Patents listed on Exhibit A of the Patent Agreement, and including
those patents which are added to the same subsequent hereto, and all registrations
and recordings thereof, and all pending applications therefor, and for the purpose of
the recording, registering and filing of, or accomplishing any other formality with
respect to the foregoing, and to execute and delivery any and all agreements,
documents, instruments of assignment or other papers necessary or advisable to
effect such purpose;

to

To execute any and all documents, statement, certificates or other papers necessary
or advisable in order to obtain the purposes described above as Assignee may in its
sole discretion determine.

This power of attorney 1s made pursuant to the Patent Agreement, dated the date
hereof, between Assignor and Assignee and may not be revoked until the payment in full of all
Obligations as defined in such Patent Agreement.

EPL Technologies, Inc.

T \ -
By: W/\/[/A

Name: Paul L}vine
Title: President and CEO

7 2217885
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PATENT COLLATERAL SECURITY AGREEMENT

THIS PATENT COLLATERAL SECURITY AGREEMENT (* Agreement”), dated as of
December 1, 1999, is entered into between EPL. TECHNOLOGIES, INC., a Colorado
corporation (“Debtor””), and LANCER OFFSHORE, L.P., a British Virgin Islands limited
partnership (“ Lancer”) for itself and as agent for Viator Fund, Ltd (* Viator”, and Lancer, for
itself and in its capacity as the agent for Viator, ““Lender™), in light of the following:

A Debtor and Lender are, contemporaneously herewith, entering into that
certain Credit Agreement (the ** Lancer Agreement”) and other instruments, documents and
agreements contemplated thereby or related thereto, pursuant to which Lancer is lending Debtor
$3,000,000; and

B. Debtor and Viator are, contemporaneously herewith, entering into that
certain Credit Agreement (the *“ Viator Agreement” and together with the Lancer Agreement. the
“Credit Agreements”) and other instruments, documents and agreements contemplated thereby
or related thereto, pursuant to which Viator is lending Debtor $500,000; and

C. Debtor is the owner of certain intellectual property, identified below, in
which Debtor is granting a security interest to Lender.

NOW THEREFORE, in consideration of the mutual promises, covenants, conditions,
representations, and warranties hereinafter set forth and for other good and valuable

consideration, the parties hereto mutually agree as follows:

1. Certain Definitions.

Capitalized terms used in this Agreement shall have the following respective meanings
(unless otherwise expressly provided elsewhere herein):

“Code™ means the Uniform Commercial Code in effect in the Commonwealth of
Pennsylvania, as amended and supplemented from time to time, and any successor statute.

“Collateral” means:

(1) the entire right, title and interest of Debtor in and to the Patents, listed
on Exhibit A hereto (as the same may be amended pursuant hereto from time to time), and in and
to any and all patents, and applications appurtenant thereto, hereafter acquired or filed by Debtor,
including, without limitation, all renewals thereof, all proceeds of infringement suits, the rnights to

sue for past, present and future infringements and all rights corresponding thereto in the United
States and the world; and

(i1) to the extent not otherwise included, all Proceeds (as defined in the
Code) and products of any or all of the foregoing.
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“Obligations” means the payment and performance of any and all of the Debtor’s
obligations under or in connection with the Credit Agreements.

“Patents” means the United States patents and patent applications shown in the
attached Exhibit A and those United States patents which are hereafter applied for or acquired by
Debtor, and all right, title and interest therein and thereto, and all applications, continuing
applications, reissues and re-examinations thereof, including, without limitation, applications, in
the United States Patent and Trademark Office or in any similar office or agency of the United
States or any State thereof , all whether now owned or hereafter acquired by Debtor.

2. Grant of Security Interest. As collateral secunty for the prompt payment of
the Obligations, Debtor hereby grants and conveys to Lender a first priority security interest in,
and conditionally assigns, but does not transfer title, to Lender, all of Debtor’s right, title, and
interest in and to the Collateral to secure the Obligations.

3. Litigation and Proceedings. Debtor shall commence and diligently prosecute
1n its own name, as the real party in interest, for its own benefit, and at its own expense, such
suits, administrative proceedings, or other actions for infringement or other damages as are in its
reasonable business judgment necessary to protect the Collateral. Debtor shall provide to Lender
any information with respect thereto requested by Lender. Lender shall provide all necessary
cooperation in connection with any such suits, proceedings, or action, including, without
limitation, joining as a necessary party. Following Debtor’s becoming aware thereof, Debtor
shall notify Lender of the institution of, or any adverse determination in, any proceeding in the
United States Patent and Trademark Office, or any United States, state, or foreign court regarding
Debtor’s claim of ownership in any of the patents or trademarks, its right to apply for the same,
or its right to keep and maintain such patent or trademark nghts.

4. Power of Attorney. Following an Event of Default, Debtor grants Lender a
power of attorney, having the full authority, and in the place of Debtor and in the name of
Debtor, from time to time and in Lender’s discretion following such an Event of Default, to take
any action and to execute any instrument which Lender may deem necessary or advisable to
accomplish the purposes of this Agreement, including, without limitation:

(a) To endorse Debtor’s name on all applications, documents, papers,
and instruments necessary for Lender to use or maintain the Collateral;

(b) To ask, demand, collect, sue for, recover, impound, receive, and
give acquittance and receipts for money due or to become due under or in respect of any of the
Collateral;

(c) To file any claims or take any action or institute any proceedings
that Lender may deem necessary or desirable for the collection of any of the Collateral or
otherwise to enforce Lender’s rights with respect to any of the Collateral and to assign, pledge,
convey, or otherwise transfer title in or dispose of the Collateral to any Person.

2 22175355 v1
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Concurrently herewith, Debtor is executing and delivering to Lender, in the form of
Exhibit B hereto, three (3) originals of a Power of Attorney for the implementation of the
assignment, sale or other disposal of the Patents pursuant to the terms hereof.

5. Event of Default. The term “ Event of Default,” as used herein, shall mean
any “ Event of Default” under and as defined in the Credit Agreements.

6. Specific Remedies. Upon the occurrence of any Event of Default, Lender
shall have, in addition to other rights given by law or in this Agreement, the Credit Agreements,
or in any other Loan Document, all of the rights and remedies with respect to the Collateral of a
secured party under the Code.

7. General Provisions.

(a) Effectiveness of This Agreement. This Agreement shall be binding
and deemed effective when executed by Debtor and accepted and executed by Lender.

(b) Severability. If any provision of this Agreement shall be prohibited
or invalid, under applicable law, it shall be effective only to such extent, without invalidating the
remainder of this Agreement.

(©) Governing Law. This Agreement shall be deemed to have been
made in the Commonwealth of Pennsylvania and shall be governed by and interpreted in
accordance with the laws of such commonwealth, except that no doctrine of choice of law shall
be used to apply the laws of any other state or jurisdiction.

(d) Consent to Jurisdiction. Each of the Debtor and the Lender hereby
consents to the jurisdiction and venue of the courts of the Commonwealth of Pennsylvania or any
federal court located in such state, waives personal service of any and all process upon it and
consents that all such service of process be made by certified or registered mail directed to
Debtor or Lender, as applicable, in accordance with the notice provisions of the Credit
Agreements and service so made shall be deemed to be completed upon actual receipt or
execution of a receipt by any officer at such address. Each of Debtor and Lender hereby waives
the right to contest the jurisdiction and venue of the courts located in the Commonwealth of
Pennsylvania on the ground of inconvenience or otherwise and, further, waives any right to bring
any action or proceeding against the other party in any court outside the Commonwealth of
Pennsvlvania. The provisions of this Section 7 (d) shall not ltmit or otherwise affect the right of
the Debtor or the Lender to institute and conduct an action in any other appropriate manner,
jurisdiction or court.

(e) Notices. Except as otherwise provided herein, all notices, demands
and requests that either party is required or elects to give to the other shall be in writing and shall
be governed by the notice provision of the Credit Agreements.
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(f) Binding Effect; Assignment. The provisions of this Agreement
shall be binding upon and inure to the benefit of the respective representatives, successors and
assigns of the parties hereto; provided, however, that no interest herein may be assigned by
Debtor without the prior written consent of Lender. The rights and benefits of Lender hereunder

shall, if Lender so agrees, inure to any party acquiring any interest in the Obligations or any part
thereof.

(g) Modification. This Agreement is intended by Debtor and Lender
to be the final, complete, and exclusive expression of the agreement between them respecting the
subject matter hereof. This Agreement supersedes any and all prior oral or written agreements
relating to the subject matter hereof. No modification, rescission, waiver, release, or amendment
of any provision of this Agreement shall be made, except by a written agreement signed by
Debtor and a duly authorized officer of Lender.

(h) Counterparts. This Agreement may be executed in any number of
counterparts, and by Lender and Debtor in separate counterparts, each of which shall be an
original, but all of which shall together constitute one and the same agreement.

(1) Termination By Lender. After termination of the Credit
Agreements and when Lender has received payment and performance in full of all Obligations,
Lender shall execute and deliver to Debtor a termination of all of the security interests granted by
Debtor hereunder.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
written above.

Agést: . EPL THCHNOLOGIES, INC.
/ /. .
/ g . / - .
/ 7 L /Q« i / — By [ v
| ConsTANCE JKAPLAN Namé Paulﬁme
Notary Public. $tate of New York Title: President apd CEO

No 01KAa560071886
Qualified in New York County -

Commussion Expires May 18, 2000 -
/o . ,
A;test. / )
! . /
g /[ ! /
r T / /«;/\_#
{ [ ’ -~
/! . s ot r s Voial ;
" CONSTANCE J KAPLAN Name:y» cor?s Laren

i f New York .
Nozary:gbgﬁ-&gloeo%185 Title: . »v2 s~ s 7 mwnAs o

Qualtied in New York Cogmy
Commussion Expites May 18,
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STATE OF NEW YORK )
)ss. :
COUNTY OF NEW YORK )

On the ﬁay of December, 1999, before me personally came Paul L. Devine,
to me known, who, being by me duly sworm, did depose and say that he resides at
alo EQ} 1 &MMA& (o(;g ste NS Qh‘.&g&& “"'; fhat he is the President and CEO of EPL
Technologies, Inc., the corporation described in and which executed the above instrument; and
that he signed his name thereto by order of the boar \oytors of said corporation.

T A" )

'Notary Public

CONSTANCE 4 KAPLA
Notary Public, State of NewNYork
No 01KA6007186

r Qualified
STATE OF NEW YORK ) Commssion Expres oy 5 Shoo
)ss. : ’

COUNTY OF NEW YORK )

On thej;_ day of December, 1999, before me personally came

Machaed Loner , to me known, who, being by me duly sworn, did depose and say that

he resides at ; that he is the

Togoromed Masasnof  Lanicer QS}‘QS{,\ sve T ., the limited partnership described in and
which executed the above instrument; and that he signed his name thereto by order of the
members of said company. / /

/

/’/ /
////ﬂ/.
_ [

/
Notary Public

CONSTA’\’CEJ KA
! PL
Notary Public. State of NeevNYork
Ouah?feodo“ EABOOWBS
N New York
Commission Expires Mrayc108un2t000
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Parent Description

1. Discoloration preventing food
preservative and method

2. Methods for inhibiting white blush
on processed carrots

3. Methods for shipping broccoli
without ice

4. Process for inhibiting enzymatic

browning and maintaining textural
quality of fresh peeled potatoes

RECORDED: 01/18/2000

Exhibit “A”

U.S. PATENTS

Issue Date

June 26, 1990

September 13, 1994

January 12, 1999

June 15, 1999

Parent No.

4,937,085

5,346,712

5,858,432

5,912,034
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