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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
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2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Humpty Dumpty Snack Foods USA, Inc. //%}OQ— Name: Bank of Montreal
internal
Address:
Individual(s Association )
D (®) D Street Address: 100 King Street West, 11th FL
D General Partnership D Limited Partnership

City:_Toronto, Ontario gyate. Zip:_M5X 1A1 CANADA

Corporation-State of Maine
[ ] other [[] \ndividual(s) citizenship_________ -

D Association

Additional name(s) of conveying party(ies) attached? DYes No EI General Partnership

. Nat c : . .
3. Nature of conveyance D Limited Partnership

I:] Assignment D Merger D Corporation-State

Security Agreement D Change of Name Other Canadian bank

D Other If assignee is not domiciled in the United States, a domestic

representative designation is attached: ] v | Yes No
; . November 21, 2001 (Designations must be a separate document from assignment)

Execution Date: . Additional name(s) & address({ es) attached? Yes No

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

A. Trademark Application No.(s) B. Trademark Registration No.(s) 1423053, 1428625;
1506179; 1890017; 1919990; 1980361

Additional number(s) attached [ ] Yes No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ......................

William L. Worden, Esq.

Name:

7. Totalfee (37 CFR3.41)................... e

Enclosed

D Authorized to be charged to deposit account

Internal Address: Pierce Atwood

One Monument Square 8. Deposit account number:

Street Address:
500282
City: Portland g0 ME Zip04101-1110
DO NOT USE THIS SPACE
9. Signature.
William L. Worden w& L/ Q’i/ O
Name of Person Signing Sighature ! Date
01/1‘IW tal number of pages including cover sheet, attachmenls, and document
Mail dopuments to be recorded with required cover sheet information to:
c issi f Patent & Trad ks, Box Assi t

8% ggf:gé 1;2‘88 &? ommissioner oWaas:irr]wgton,raD,(gT;()rZ; ox Assighments
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DESIGNATION OF DOMESTIC REPRESENTATIVE

WHEREAS, Humpty Dumpty Snack Foods USA, Inc., the owner of the mark
HUMPTY DUMPTY, Registration No. 1,423,053 (the “Mark”), has granted a security
interest in the Mark to Bank of Montreal (the “Secured Party”), pursuant to a Trademark
Security Agreement dated November 21, 2001.

NOW, THEREFORE, pursuant to Section 1(e) of the Trademark Act, 15 U.S.C.
§ 1051(e), the undersigned Secured Party hereby designates the following named person
as the United States resident upon whom notices or process affecting the Mark may be
served:

William L. Worden, Esq.
Pierce Atwood

One Monument Square
Portland, ME 04101-1110

Date: _December IH 2001

BANK OF MONTREAL

4 - - ’///
By: ~0 i C—F
Printed

Name: Gorbornn 3. (AeD
Title:_SenipgR.  MarRGES
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TRADEMARK SECURITY AGREEMENT

"THIS TRADEMARK SECURITY AGREEMENT (“Agreement™) is given as of
November?d! | 2001, by Humpty Dumpty Snack Foods USA, Inc., a comoration duly
incorporated under the laws of the Statc of Maine (“Deblor™), with a mailing addeess of 88
Pleasant Hill Rowd, Scarharaugh, ME 04074, to Bank of Montreal (“Secured Party’””), with a
mailing sddress at 100 King Sweet West, 11" Floor, Toronto, Ontaria MSX 1A1, Cunuda (Attn:
Sepicr Manager, Corporale Financc).

WIITNESSETH:

WHEREAS, Sccured Party has cutercd into o loan gprexinent with the Debtor’s sule
stuckholder, Humpty Dumply Snack Foods Inc. (the “Bomrower’), pursuant to which the
Necured Party hus upreed to loan the Borrower the agpregate sum of Twenty-Une Million Two
Hundred Fitty thousand Dollws in lawtul funde of Canada (CON $21,250,000) (e “Loan”’);
and

WHEREAS, the Debtar has cxecuted and delivered to the Secured Party a guaranty of the
Borrower’s obligutions to the Secured Party in respect of the Loan (the "Uebtor Guaranty™); and

WHEREAS, the Debtor has agreed to grant to the Sceured Parly a sccurity interest in its
United Sta{es registercd trademarks as secunity for the Debtor Guaranty.

NOW, THERFFORE, in consideration ot the premises set forth herein and for other good
and valuable consideration, the veceipt and sufficiency of which arc hereby ackuowledged, the
Debtor agraes as [vllows:

i. Defined Terms.

(a) The words “hereof.” “herein” and “hercunder” and words of like import
and when used in this Agreement shall refer t this Agreement as 3 whole
and ot w any particular provision of this Agrcement, and section
references are to this Agreement imless otherwise specitied.

() All terms detined in this Agreement in the singular shall have comparable
meanings wWhen used in the plural, and vice versa, unless otherwise
specified.

2. Ipgorporation of Premiscy. The premises set torth above are Lucorporated into
this Agrecment by this refrrence hereto and are wacle a part hereof.

3 Securlly lutercst jgp Trademarks and Sarvieg Marks. To secure the complele

and timely payment, performance aud satisfaction of all of Debtor’s indebtednese, liabilities and
ubligations 1o the Secured Party under the Guaranty (collectively, the “Obligations™), Debtar
hereby grauls to the Sccured Party a sccurity wtcrest in all of Debtor's trademarks, registered
trademarks. trademark applications, service marks, registercd service marks and service mark
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applications tisted on Schedule A attached hereto and made « part hereof. together witl any
goodwill connected with and aymbolized by any such trademarks, wademuk applicahons,
service maiks, registered service marks, service mark applicativus, and (i) all renewals thereol,
(i) all income, royalties, damages and payments now and hercatter due andsor payahlc under and
with reepect therety, including, without Lisuitation, payments under all licenses cntered into in
connection thercwith and damages and payments for past or future infringements vr dilutions
thereof, (iii) the right to sue tor past, present and future infringements aud dilutiona thereof, and
(iv) ell of Debtor's rights comresponding thereto throughout the world (all of the foregoiny
trademarks, registered trademarks and trademark applications, and service marks, registercd
service marks and service mark applications, together with the items described in clauses (i) -
(iv) in this Section 3, are sometimes hereinsfter individually and/or collcctively refesred to as

the I rademarks’™).

4 altles. Debtor hereby agrees thal the use by the Secured Party of the
‘| radernarks as authorized hersunder in coanection wath the exercise ol its remedics under
Seclion 12 shall be coextensive with Dehtor’s rights thereunder and with respect thereto and
without any liabilily for royaltics or other related charges from the Secured Party to Debtar.

5. Right to Inspect; lrurther Asslgnmeut agd Security Interests. The Secured

Party may at all reasonahlic times. and a( any time when Debtor defaults on the Obligations (»
“Default™), have access to, examlne, andit, moke copies and extracts from and inspect Debtor's
prermscs and examinz Debtor’s hoolis, records and apcrations relating w the Trademarks;
prowvided thut, in canducting such inspeclinns and sxaminations, the Seenred Party shall usc
teasanahlic ¢fforie not 1o unuecessarily disturb the conduct of ebtor’s ordinary Linsiness
opecations. Frow and after the occurreuce of a Ncfault, Debtor ayrees that the Seoured Parly, or
2 ceaservator appointed by e Sccured Party, shall have the nght to cstablish such reasonahle
additional producl yuality controls as the Secured Party or such conservator, in their sole and
absolule judgment, may deem necessary to assure maintenauce of the quality of products said by
Dehtor under the Tradewarks. Dcbror agrees (a) uot to scil ar assign lis inlerest in, or grant eny
license under, (he ‘Irademarks without the prinr and express wrilicn consent of the Secured Party,
(L) to maintain the qualily of said products ac of the dale hereof, and (6) not o change the quality
of such products in any material adverse respect without the Secured Party’s prior and express

wrillen conscnt,

6. Representation and Warranty. Debtor hereby represents and warrants Lo the
Sccured Party that there are no contractual obligativas of the Debtor that muy require sny
authorizatiun, consent or approval or other action for (1) the due cxecution and delivery of this
Agreement, (ii) performance by the Debtor of its duties and obligations anising with respect to
this Agreement, except for actions to maintain the Trademarks. (iii) the grant and attachment of
the security interests granted in this Agreement (the “Security Interests™) in the Trademarks, and
(iv) the enforcement of the Sceurity Interests in the Trademarks.

7. Termination of Sccured Party’s Security Interest. This Agreement is made for

collateral s=curity purposes only. This Agreement and Secured Party’s sceurity interest in the
Tradcmarks shall continuc in full force and effect as long as any Obligativus shall be owed to the
Sccured Party or otherwise remain outstanding. Upon payment or performance in full of the
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Obligations, this Agreement shall terminate and the Secured Party shall promptly execute and
deliver to Debtor, at Debtor’s expense, all termiuation statcments and other insouments as may
be necessary or proper to terminate the Secured Party’s securily interest in the Trademarks,
subject to any dispositivn thereaf which may have been madc by the Secured Party pursuant to

this Agreemeri.

8. Duties of Nebtor. Debtor shall Liave the duty, 1o the exleut desirahlc in the
normal couduct nt Debtor’s business, (¢ (a) prosecute diligently any trademark application vy
service mark applicadon hat is part of the Trademaks pending as of the date heteot or thercafter
unti] the tarmination of this Agresment, sud (b) make applicaton for ltademarks or service
marks. Nehtor further aprees not to abandon any Trademark without the prior wrillcu consent af
thc Sceured Purty, Lo file rencwals of sl Trademaiks when required, file all instriments and
documents required to register any Trademark in other jurisdicusas when the narure of its
Lusinrss 30 requires and o use its best cfforts W malutain in finll foree and effect Uie Trademarks
that ure or shall be necessary or. in Deblur’s commereial judgment, ecunamically desirable in (e

operation ot Debtor’s business.
Any expenscs incurred in connection with the foregoiny shall be bame by Debtar.

9, Secured Party’s Right {o Sue. Jrom and sfier the occurrence of a Default, tic
Secored Party shall have Lhe right, but shall in no way be obligated, to bring suit in its own name
to enforce the Trademarks and, if the Secured Party shall commence any such suit, Debtor shall,
at tha reyuest of the Secured Party, do any and all lawful acts and execute any and all proper
documents required by the Secured Party in aid of such enforcement. Debtor shall, upon
demand, promplly reimburse the Secured Party for all costs and expenses incurred by the
Secured Party in the exercise of its rights under this Section 8 (including, without limitation,
rcasonable fees and expenscs of attorneys for the Secured Party).

10. Waivers. Sccurcd Party’s failure, at any time or times hereafler, to requirs strict
pertormance hy Dcbtor of any provision of this Agreement shall not waive, affect or diminish
any right of the Securcd Party thereafier to demand strict compliance and perf{urmance therewith,
nor shall any course ot dealing between Debtor and the Secured Party have such effect. No
stngle or partial exercise of any right hercunder shall preclude any other or further exescise
thereof or the exercise ot any other right. Nune of the nndertakings, agreeruents, warranties,
covenuuls and representations of Debtor contained in this Agrecnent shall be deemed o have
heen suspended or waived by the Secured Party unless snch suspension or waiver is in writing
sicned by an officer ot the Secured Purty and dirccted to Dabrtor specifying such suspension we
WAHVCEr,

1t,  Severability. Whenever poseible. each provisinn of this Agreemeut shall he
inlerpreted in such manner as to be effective wnd vahd undcr applicable law, but the provislons
ol lus Agreement are caverable, and if any clause or provisivn shall be held invalid and
uncnforcesble in whole or in part in any jurisdictivey, then such invalidity or unzntorceability
shull affert only such clause or pruvision, nr part hereof, in such jurisdiction, and ghall not in any
manncr affect such clause or provision in any other jurisdiction, or any other clause ar provision
of this Agreement in any jurisdiction.
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12, Moaditication. This Apcement cannot be aliered, atnended or modified in any
way, except by & writing signed by the parties hereto.

13. Cumulative Remedics; Power of Attorney. All of the Sceured Party’s nights

and remedies with respect tu the | rademarks, whether established hereby, by uny other
agreements or by law, shall be cumulalive and may be exercised singularly or concurrenily.
From and after the declarution of a Nefault and the giving ot written notice by the Sceured Party
10 Debtor of the Secured Parly’s intention (v enforce its rights and ¢laims against Debtor, Deblur
hercby irevacably desipnates, constitutes and appoinls the Secured Party (and all persons
desipnated by the Secwed Party in its sale and absolute discretion) as Deblor’s truc and lawful
attorneys-in-fact, and aulhorizes the Secured Party and any of the Secured Party’s desiguees, in
Debiot’s ar the Secured Parly’s name, from and after the dectaration of a Default, to (a) endorse
Nebtar's name on all applications, documents, papers and instruments necessary or desirable for
the Securzd Party in the use of the Trudemarks, (b) assign, pl=dge, convey or otherwise transfer
title :n or dispose of the Trademarks, (¢) grant or issue any cxclusive or nonexclusive license
under the Trudemarks, and (d) take any other action with respect (o the Trademarks as the
Secuied Party in good faiiti deems in its best interest. Tlis powcr of attorney is coupled with an
nterzst and shall be revacable untll this Agreement is terminated in accordance with
Parawaph 9. Nehtor acknowledges and agrees that this Agreement 1s not intended o limit or
cestriet n any way any uther nghts and remedies of the Sccured Party, bul rather is intended to
facilitate the exercise of such rights uud remedics. The Secured Party shall have, in addition to
all othier nights and remedies given it hy the terms of this Agreement, all rights and remedies
allowed by law wud the nghts and remedies ol s secured party under the Uniform Commercial
Code w cnacted 1n aay jurisdicton in which the Trademurks may be loceted or deemed located.

14, Successors and Apsigus. This Agreement shall be binding upon Debtor aud its
suu essars and assigns, and shall inure to the benefit of (he Sceurcd Party and its successors and
assizns, Deblur's sucecssors and sssigns shall include, without limitation, a receiver, trustee ur
debroi-in-posscssion; provided, however, that Debtor shall not voluntarily assian or (anster its
rights or oblipationy hesrunder without the Scuuced Party’a prior wrinen consent.

13. Goveruing Law. This Agreement shall be construed and enfuiced and the rights
and duties ul the partics shall be governcd by in all respecte in sccurdance with the internal laws
(as oppnscd 1o conflicts of law provisions) and decisiuns of the State of Maine.

1. [Notices. All notices or ather communicativns hereunder shall be in writing and
delivered to the pattics at the addresses set forth at the boginning of this Agreement.

17.  Secured Party’s Dytics. Excepl as provided for in applicabie law, the Secured
Party shall not have any duty with respect to the "{'rademarks and shall not bc under any
ubligation to (ake any sleps necessary to preserve rights in the ‘{rademarks against any other
parties, but may do so at their option, and all expenses incurred in counection therewith shall be
for the salc account of Debtur and added 1o the Obligations secured hereby.
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18.  Waiver of Jury Trial. Each of the partics hereto waives trial by jury in any
action or procseding arising out ol or relating to this Agreement.

15. Paragraph Titles. The paragraph titles herein are for cunvenience of reference
vtly, and shall not affect in any way the intcrpretation of uny of the pravisions hereof.

20.  Coungerparts. This Agreement may be executed n any number of counterpasts,
and hy the parties herelo in separate counterpans, eachi of which shall together cuastitute anc and

the same ap cement

IN WITNESS WIIEREQF, the purtics hercto have duly executed tis Agrcement as of
the dute Grst sct forth above.

HUMPTY DUMPTY SNACK FOODS

USA, IN
N ) j
\/)&:"‘J %/\"" By _, ) ﬁL’ A—~—c/( ,
Witness Gerald P. SChunaly
President
5
TRADEMARK
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Mark
HUMPTY DUMPTY

DESIGN ONJ.Y

A TASTE WORTI FALLIN® FOR!
BIG LI'L SNACK

DOWNEAST

MAINT COAST

SCHEDULE A

Trademarks

Registralion No.
1,423,053
1,428,625
1,890,017
1,919,590
1,980,361

1,506,179

RECORDED: 01/03/2002

416 863 1515 TO S1B7767828120779 P, 3542

Dualc of Registration

December 30, 1986
Fcbm@ 10, 1587
Apnl 18, 1995
September 19, 1995
Junc 18, 1996

Septeruber 27, 1988
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