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

%{ 1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Vogue Brassiere Incorpgrated Name: Royal Bank of Canada
\’\ 5. c2l-0 2 Intemal
'() g Address:
individual(s) [ Association .
) O ‘ o ‘ Strest Address: 180 Wellington St.,W.
eneral Partnership L& Limited Partnership
.9 Corporation-State Canadian City:_']i(_)f_off_o_____State:_ON Zip:MS‘HJl -
(& Other ____ [y Individual(s) citizenship
i Q Assaciation
Additional name(s) of conveying party(ies) attached? QYes Q No Q G P
eneral Partnership
3. Nature of conveyance: Q Limited Partnership
[k Assignment (X Merger [y Corporation-State
ﬁ Security Agreement Q Change of Name m Other Canadian Banking Organization _
Q Other_____ If assignee is not domiciled in the Uniledaales, a domestic
. representative designation is attached: Y N
Execution Date: Dece mber 8 ‘ 1499 (Designations must be a separate docurnent fr:r; ;[:s;;ign;ent)
Additional name(s} & address( es) attached? Yes No

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

B. Trademark Registration No.(s)

A. Trademark Application No.(s)
2103638 See attached Schedule A
|

Additional number(s) attached }& Yes JLNO

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

Elizabeth Burns
Name:____

i 7. Total fee (37 CFR3.41)......occoeviee $_ T
Internal Address:{‘atham & Watkins ( )

K} Enclosed
[ Authorized to be charged to deposit account

8. Deposit account number:
Street Address: 233 S. Wacker =

Suite 5800

i IL Zip'60606 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

t and signature. i
9. Statemen g e and correct and any attached copy is a true

To the best of my knowledge and be
copy of the orginal document.

Jief, the foregoing information is tru

Bl spnrn Q Burvy 2-20-02

Elizabeth J. Burns
| 574 L
Name of Person Signing Signature Date
Total number of pages including cover sheet, atlachments, and document:
Mail documents to be recorded with requirad cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
02/21/2002 JIALLAH2 00000022 2103638 Washington, D.C. 20231
01 FC:481 40.00 0P
02 FC:482 75.00 0P
———
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SCHEDULE A

MARK REGISTRATION DATE FILED
NUMBER
Vogue Dessous 2154744 May 5, 1998
Mondiva 1564634 November 7, 1989
Vogue Dessous II 2160714 May 16, 1998
A Feeling for your Body 2103638 October 7, 1997
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RETENTION - ™

GENERAL SECURITY AGREEMENT O ©FORM 924 (1335.07
1. SECURITY INTEREST -

{a) For value received, the undersigned ("Debtor”). herab
B 3 ved, de: 0", y grants to ROYAL BANK OF CANADA ("R8C"

security interest (the "Security Interest ng i : nd o
Personal property including, Wihout Imitaton. in all Gasae (e o sy ofeacbtor's prosent and after acauired

* < h . all parts, accessories, attachm i

Iaﬁc:cﬂ:qc;gf“anao::&:e::éog: cbl:ietg.e:o')‘,o ﬂa‘:’r:‘l‘dl’:rp::. Dgcumentsd of Title (whether negotiable or anr‘\;tts). ‘:ﬂif:ﬂ'm‘?r?:'?
. roafter cwne H s . ;

as may be returned to or repossessed by Debtor) and in ail pro&; soquired by or an behalf of Debtar (including such

A ! ed i
substitutions therafor {hereinafter collectively called “Callaterai™) S and renewals thereot. accrations thereto and

now owned or hereafter owned or acquired by or on behalf of Deb’t:r?d including, without limitation, all of the following

(i) all inventory of whatever kind and wherever situate:

(i) all equipment (other than Inventory) of whatever kind and wherever situste,

limitation. all ! . : , including, without
itetion ki?_lmrr'ba<:rx nery. tools. aoparatus, plant. furniture, fixtures and vehiclas of whatcoever

Giii} all Accounts and book debts and generally all debts, due i i i
< ne , duos, claims, chosee in action and d f
every nature and kind howsoever arising or securad including lettars of cradit and advicesc Tfagfesdi‘t,

which are now due, owing or accruing or growing dus to or own i
due, . eod by or
become due, owing or accruing or growing due to or owned by Debtor (" abts""v)':mh may hereafter

{ivl all deeds, documents, writings, papers, books of account d oth i i
records of Debts, Chattel Paper' or Dacuments of Title or b ar‘:lhpt ULa0%ks [elating 1o or being
secured, evidenced, acknowledged or made payable; Y ich such are or may hereafter be

(vi all contractual rights and insurance claims:

(wi) all pstents, industrial designs, trade-marks, trade secrets and know-how i
limitation environmental technology and biotechnology, confidential informatigg‘u‘jtlrra‘a%e-\:}atr:?:t
goodwill, copvn?hts, personslity rights, plant breaders’ rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registratuons and
applications for registration of any of the foregoing (collectively “Intellectual Property™); and

(vii) all property described in Schedule "C" ar any schadule now or hereafter annaxed hereto.

{(b) The Security Interest granted hareby shall not extend or apply to and Collateratl shall not include t
h

of the termn of any lease or agreement therefor but upon the enforcement of the Security interest, Debtor sg;ﬁs;tgi\é
possessed of such last day in trust tg asm&n the same 10 any person acquiring such term.

. (_c) “The temls . Goods", . Chattel Peper”, "Document of qTitle , "Instrument”, “Intangible”, "Security"”,

procaed”, "Invantory”, “accession”, "Money™, “Account®, “financing statement™ and “financing changa statement”
whenever usad hersin shall be interpreted pursuant 1o their respectiva meanings when used in ﬂ-xe Personal Property
Saecurity Act of the province referred to in Clause 14(r), as amended from time to time, which Act, including
amendments thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A."
Provided always that the term “Goode” when used herein shall not inolude "consumer gooda" of Debtor as that term is
defined in the P.P.S.A., and the term "Inventory” when used herein shall include livestock and the young thereof after
conception and crops that bacoma such within one year of execution of this Security Agreement. Any reference herein
te -Collateral™ shafl, uniess the conrext ortharwise requires, be deemad a reference 10 “Collateral of any part therect™,

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performsnce of any and a&ll obligations, indebtedness
and fiability of Debtor to RBC (including interest thereon) present or future, direct or indirect, abgolute or contingent,
matured or not, extended or renewed, wherescaver and howsaever incurred and any ultimate unpaid balancs thereotf and
whather the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whothor Debtor be bound eloene or with oacther or others end whgthef as gm}c!pa[ or aurety (hereinefter
coliectively called the "Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of_dafal#lt.
to satisfy all Indebtedness of the Debtor, the Debtor acknowiledges snd agreas that Debtor shall continue to be liable for
any inaebtedness remalning outstanding and RBC shall be entitled 1o pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agresment remains in effect shall be dgemed to

i ty represent and warrant that: L . .
contmuot(::)ythg Collateral is genuine and owned by Debtor frae of all security interests, martgages. |I8;\:é' eql:;rfrt\:.'
charges, licenses, leases, infringements by third pertiee, enoumbrancas of other adverse claims or intecreats inef
o i v Encumbrances shown on Schedule A" or

i * - i d those
collectively called "Encumbrances”), save for the Security Interest and th
i iti RBC, prior to their creation ar asgumption,
he'”m'a?fp;ﬁvnﬁfe'l?e:'Qﬁ'a‘f'grgzeny a;?pllcatlom anda registrations are vallg and (n good standing ana Debtor fs the owner
jcati istrations: ) i o
o the ap o S Bl Fager and Insrumant conagton Calarerl & enforeasble 1 2gsognEt. AT
Y - abtor”), B
bkl e obllgated Toneh A ount o DY Al nt Debtors will be the corrsct amount actually and
time to time 88 owl by sach Account Debtor or by ail Account De LI aunts whera il abie,
anditi such Account Debtor or Accaunt Dabtors, except for normal ca 1
:23 M“;?;::afiit‘:’h?vgzglo;, will have any deafence, eeé ?I"' cllalm oL counterclaim sgainst Debtor which can be 3sserted
i ing to enforce Collataral or otherwise.
S e e ooy opsiatons, sndracords e secvt 1 S0P 02
(including Inventory) constituting Col ateral, t oc 2d in e fixtures
va for Goods in Ur8Nsit 1o such locations and Inventory on lease or consign i
:f%dood'atesa:l?oﬁtor;p::::oﬁa fixtures and all crops and all oil. gas or other minerals to be extracted and afl timber to be cut

which forms part of the Collateral will be situate at one of such locations: and Page | of 9

and with respect to Goods
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. . . , A EFORM 9248 {1989,07:
(e) the execution. dalivery and performance- of the obligations under this Security Agreement and the creation

of any security interest in or assignmant hereunder of Debtor's nights in the Collateral to RBC will not resuit in a breach
of any agreement to which Debtor is a party.

4 COVENANTS OF THE DEBTOR

So long as this Sscurity Agreement remaing in effect Debtor covenants and agrees:

{a) to defend the Collateral against the claims and demands of all other parties claiming the same or Bn interest
tharein: to diligently initiate and prasacute legal action against all infringers of Debtor's rights in Intallectual Proparty: 1o
take all reasonable action tc keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are compuisory under federal or provincial legisiation and those shown on Schedule “A" or harsafter approved in
writing by RBC, prior to their craation or assumption, and not to sell, exchange, transfer, assign, lease, licenss or
otherwise disgose of Collateral or any interest therein without the prior written consent of RAC: (Frovided always that,

, 8

until default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory an ubject to Clause 7
hereof, use Money availatile to Dabtor,

(bl to notify RBC promptiy of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor’'s business or Collateral,

(i} the detaijls of any significant acquisition of Collateral,
(i} the datails of any claims or litigation affecting Debtor or Collateral,

(iv} any lass or damaga ta Ccllaterai.

(vl any default by any Account Debtor in payment or other performance of its obligations with respect
to Collateral, and

{vi} the return to or repassession by Debtor of Collataeral;

(c} to keep Callateral in good order, condition and repair and not to use Collateral in viclation of the provisions
of thiz Security Agresment or any other agreement refating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-taw, rule, reguilatian or ordinance; to keep all agreements, registrations and applications
relating to Intellectual Property and intellactual property used by Debior in its business in good standing and to renew afl
agreements and registrations as may be necessary or desirable 1o protect inteftsctual Property, uniess otherwisa agreed
in writing by RBC; to apply to register all existng and future copyrights, trade-marke. patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable 1o do so;

(d} to do, execute, acknowledge and deliver such financing statements. financing chang?:a statements and
further assignments, trancfers, documents, acts, matters and things (including further schadules reta) as may ba
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in connaction therewith;

(@) to pay all taxas, rates, leviss, assessments and other cha;ges of evary nature which may be lawfully levied.
assessed or Imposed against oc in respect of Debtor or Collatersl as and when the same bacome due and payable;

i i i i i i dent
() to insure collateral in such amounts and against such risks as would customarily be insured by & pru
ownar of similar Caollataral and in such additional amounts and against such additional risks as RBC may from time tﬁ
time direct, with loss payable to RBC and Debtor, as Insureds, as their respective interests may appear, and to pay a
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

{g) to prevsnt Collateral. save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efflcient manner and so as to protect and

i i i inci istently applied, proper
edance with generally accepted accounting principles, cansis
g?oskeamoef %g‘éigfrgglfg?dotaob{&?sp 'blﬂs?r‘\:::s as well as accurate and complete racords concerning Collateral. and mark any

and all such records and Collateral at RBC's request s0 as to indicate the Security Interest;

fil to deliver to RBC from time 10 time promptly upon raquest:

. L .
(i any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing o
relating to Collateral, | S
hedules, docu .
i records, ledgers, reports, comespondence, 8¢ 3 rents,
o :ltlatbe?:gi‘\t: fli:fsc 2:?1[ o::gr a;mv“rir.ior\gs relatir\gg 1o Collateral for the purpose of inspectng, auditing
copylng the same,

i) all financial statements prepared by or for Debtor ragarding Debtor’s business,

{iv) all policies and certificates of insurance relating to Collateral, and

\4
(U) am“ lll'OllllBDOll ccllcel‘““g Couatclal. the DebIOI a“d DBblOf 13 bus"less Blld B'la“s as 'lBC ma

reasonably request.

ATION OF COLLATERAL ) i
s USE AND VERIFS contalned herein and Clause 7 hereof. Debtor may. until dafadit

Subject 1o campliance with Debtor’'s covenants dinary course of D ebtor's DUSiNess in any

) i in the or
possess, operate, collect, use and enjoy and deal with Collateral in {

Page 2 of 9
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manner not inconsistent with the provisions hereof; waided always that RBC shall h, i z-‘:O'mm e -1359-0m7-

' h b : : \ ave the righ

time to time 10 verify the existence and state of the Collateral in any manner RBC may considegr :;;'r;;ryia‘t‘e :n?%e'gor

:g':f\e:otggnfg:'e‘:z'v‘vi::'\' l:jltgaﬂct hand information d Fti%ge orm all such acts as RBC may reasonably request in
] r auch purpose to grant to i H m

Tocated ant 1o ail premices oecuped vaDebtor.g or its agents access to all places where Collateral may de

6. SECURITIES

) It Collateral at any time includas Securities. Debtor authorizes RBC to transfer th i

its oygn name or that of its nominee(s) so that RBC or its nominsels) may appear of (ec:;r?’:s! &rea:glepzr:v;:?':r?;r;ngﬁ
provided that, until default, RBC shall deliver promptly to Debtor sl notices or other communications recaived by it of its
nominee(s) as such registered owner and, upon demand and receipt of payment of any nacessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its naminee(s] as such registere& owaer
and agrees that no proxy issued by RBC to Debtor or Its order as aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS

. Before or after default under this' Security Agreament, RBC ma i
Security Interest and may alee direct tuch Account gDebtors to mcoko n\i'l Y e Ch Y ccount Debrors of the

aym
acknowledges that any payments on or other proceeds of Collateral received Y abtor from ACeat Bebiag wisbtor

3 s C Dabror fro
before or after notification of this Security Interest to Account Debtors and uyhetherobefo(r'e‘ 2:: %?{’e'}t&?l;ﬁ?{sdng:f tzrl:\?sr

Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.
8. INCOME FROM AND INTERESY ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any M ituti i i
Collateral and if RBC receives any such Money prior to def ol bt Eradit tha A o O imarest on
Sollae th‘eb)sarfa pro‘;'n tlv| yoe any st YD ault. RBC shall either credit the same against the Indebtedruss
ter default, Debtor will not request or receive any Monay coastituti i i
) . E ng income fr
Collateral and if Debtar receives any such Money without eny request by it, Debtar will pagy the :afno :.g\mopn;lyml!:r;gtc.on

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(a) Whether or not default has occurred, Debtor authorizes ABC:

(i) o receive anbincrease in or profits on Collateral (other than Money) and to hold the same as part

of Collatersl. Money so received shall be treatad as income fo
S e anoneY 5o for the purposes of Clause B hereof and

(i) o receive any payment or distribution upon redemption or retirement or upon dissolution and
liquidation of the issuar of Collateral; to surronder such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral.

) {b} If Debtor receives any such increase ar profits (other than Money) or paymants or distributions, Debt i
deliver the same promptly to RBC to be held by RBC as herein provided. Y pay utions, Debtor wil

10. DISPOSITION OF MONEY

_ Subject to any applicable requirements of the P.P.5.A ., all Money collected or received by RBC purauant to or in
exercise of any right it possasses with respect to Collateral shall be applied on account of Indebredness in such manner
as RBC deems best or, at the optlion of ABC. may be held unq'&pro riated in a collateral account or released to Debtor, all
wltnou‘t’ rejudice To the llabllity of Debtor or the fighis of C reundef, and any surplus shall be accountea for as
required by law.

11. EVENTS OF DEFAULT

The happening of any of the following avente or conditions shall constitute default hereundar which ig harein referrad to
as “default”: . ) o ]
he nonpayment when due, whether by acceleration or otherwise, of any principal or interest torming par of
Indebted!"\a:sst or thapriluro of Debtor to oba‘eerva or puﬁ‘org'-e any oBls attlon, dl:;vaccnant. term, provision or candition
i in this Security Agreement or any other agreement between Debtor and HbL: . ) )
cont nec‘lb) the death ?t orga declaration of incompetency by a court of competent jurisdiction with respect to Debtor, it
an individuat; - . ion in bankruptey: the making of
he bankruptcy or insolvency of Debtor: the filing against Debtor of a petition in bankruptey:
an assigt(m\ar"n( for the l::envefit of creditors by Debtor; the appointment of a receiver or trustes for Dett:!’t_lcuBoﬂrl_ﬂf(c:lrJ 22\/
ascats of Debtor or the institution by or against Debtor of eny other type of insclvency proceeding under the ptey

and |nsol(\:’enc‘ :‘i‘:}cg::ttiggrmsgr; sgeinet Daebtor of an formal or informal procseding for the digsolution or liquidation of,
nt of claims against or winding up of affairs of Deb1tor; . _
B ibtancs allocing Colatera accmes anforcese sgangt COBIENl . o ko o buik sae of
f) if Debtor ceases or threatens to ceass to A i
assets w(it,ho:n complying with applicable law or commits or threatens to commit an act ot ar;krup;%\'g acainst DebLOr Of
{g) if any executian. sequestration, extent or other process of any cour}“l !r:‘agfqmes enforce Q9
if distress or analogous process is levied upon the 8gsets of Debtor or any part the of heroafter furnished by of
if any centificate, statement, representation, warr_ang or audit report hereto orohorf qre e d by o
on behalf of Debtor pursuant to or i’ connection with this Secuity SO2STAN, Rad'ty axtond any credit o of to
imitati tions and warrantles containe ] n t )
hmt';:tilr?tno' :gles r:? ’::ve '::t?\;r agreement with Debtor, proves to have pean false in any material reip$CIt?atl tl‘c\:nt‘llr:eozf 2'
e“h'c:h the focts therein sot forth wero stated or certified, or proves to hava ‘omsttod.an e:ar‘:-\:rr\'t 1 cor shgll W
:nlsquidated liability or claim against Debtor; o'r ifhup?n :hodqatﬂ):‘!;?vcu;;‘%n :Lflc!r?"cer:l%::';‘t\é rgbrpresantétion Shall have
i 1 sC , ’ 4
been sny material advarse changs ot Sl not h 2t n.dlsclosed to RBC at or prior 1o the time of such execution.
warranty of audit ceport, which change shall not have bee e o
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12. ACCELERATION X E-FORM 924 (1890/07]

RBC. in its sole discretion, may declere all or any part of Indebtedness which is not by its terms pavable on
demand 10 be immedgiately aue and payable, without demand or notice of any kind, in the svent of default, or if RBC
considers jtself insecure or that the Coltateral is in jeopardy. The provisions of this clause are not intended in any way to
aftect any rights of RBC with respect to any Indebtedness which may now ar hereafter he pavabla an damand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, 1o be a receiver or receivers (hareinafter cailled a
“Receiver”, which term whan used herein shall include a receiver and manager) of Coliateral (including any interest.
income or profits therefrom) and may remove any Recelver so appointed and appoint another in his/her stead. Any such
Recaiver shall, so far as concerng responsibility for his/her acts. be deamed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any mizconduct, negligence or non-feasance on the Eart of any such Receiver,
his/her servants, agents or employees. Subject to the provisions of the instrument appointing him/her, any such Receiver
shall have power to take possession of Collateral, to praserve Collateral or its value, to carry on or concur in gerrying on
all or any part of the business of Debtor and to sell, iease, license or otherwise digpase of or concur in selfing, leasing.
licensing oc otherwiss disposing of Collateral. Yo facilitate the foregoing powers, any such Receiver may, te the
exclusion of sll otheras, including Dobtor, enter upon, use and occupy all premises owned or occupled by Debtor wherein
Collatera! may be situate, maintain Collateral upon such premises, Lorrow money on a securad or unsecured basis and
use Collateral directly in carrying an Debtor’'s business or as security for loans or advances to enable the Receiver to
carry on Debtor’'s business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Maney received from time to time by gsuch Receiver in carrying out his/her appointment
shall be recaived in trust for and paid over to RBC. Every such Recaiver may, in the discration of RBC. ha vestad with ali
or any of the rights and powers of RBC.

{b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given ta a Receiver by virtue of the foregoing sub-clause (a).

{c) RBC may take possession of, collect, demand, sue on, enferca, recover and raceive Collatsrsl and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and conditions as to REC may seem reasonable.

(3) In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Oebtor and RBC and in addition to any other rights RBC may have at {aw or in equity, RRC shall have, both before and
after default, all rights and remedies of a secured party under ths P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercizae its remadies, take poszession of, collect, enforce, realize, sell, leste. license o
otherwite dispose of Collateral or to institute any proceedings for such purposes. Furthermora, RBC shall have no
obligation tc take any steps to preserve rights against prior parties to any lastrument or Chattsi Paper whether Collateral
or proceeds and whether or not in RBC'’s posseasion end shall not be liable or accountsble for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it rnay take possession of Collateral wherever
it may be located and by any method permitied by law and Debtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Collateral at such place or places as directed.

. (fi Debtor agrees to be lisble for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered lincluding reasonable solicitors and auditors costs and
other lagal expenses and Receiver remuneration), in operating Debtor's sccounts, in preparing or enforcing this Security
Agresment. taking and maintaining custody of, preserving, repairing. processing, preparing for disposition and disposing
ot Collaters! and in entforcing or collacting Indebtedness and all such ecoars, charges and axponses, together with any
amounts owing 88 a rasult of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall ba sacured hereby.

. (@) BBC will give Debtor such notice, {f any, of the date, ttime and place of any public sale or of the gate after
which any private digposition of Collateral is to be made as may be required by the P.P.S. A..

(1\) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effect an assignment or licenging of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance
with ap‘plicable legislation with fuil power of substitution and to do on Debtor's behalf anything that is required 1o
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Sacurity interast.

14. MISCELLANEOUS

{a) Debtor hereby authorizes RBC to file such financing statements, financing changs statsments and other
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrancas affacting Collataral ar identifying the locationa at which Debtor's business is carried on
and Coflateral and records relating theretc are situate) as RBC may deem appropriate to ﬁen‘ect on an ongoing basis and
continue the Security Interest. to protect and praserve Collateral and to raslize upon the Security Interest and Debtor
hereby irtevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentionad
branch of RBC the true and lawful attornay of Debtor, with full power of substitution, to do any of the foregoing in the
nama of Debtor whenever and whearever it may be deemed nacessary or expedient. )

(b) Without limiting any other right of RBC, whenaver indebtednegs |s immediately due and payable or RBC has
the right to declare Indebtadness to be immaediately due and payable (whether or not it has so declarad), RBC may, in its
sole discretion, set off against indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to aet off immedistely at the time of making its
decision to do so sven though any charge therefor is made or enteced on RBC's records subsequent thereto.

tc} Upon Debtor's failure -to_perform any af ita duties haraunder. RBC may. but chall not be obligated to,
perform any or all of such duties, and Debtor shall pay o RBC, forthwith upon written demand therefor, an amount aqual
to the expense incurred by RBC in sa doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum, ) ) -

(d) RBC may grant extensiona of time and other indulgences, take and give up security, sccept composgitions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor.
sure?ies ‘and others and with Collateral and octher security as RBEC may sse fit without prajudice te tha luabcmz of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, 8t RBC's aption, and may endorse Debtor's name on any and all cheques. commer,caa‘]/'
paper, and any other Instruments pertaining to or constituting Collateral.
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{6} No deiay or omission by RBC in exercising any right or remedy hereunder or with respect to any
indebtedness shall operate as a waiver thereof or of any other right oi remedy. and no single or partisl exercise thereof
shall preclude any other or further exercige thereof or the axercise of any other

right or remedy. Furthermore, RBC may
remedy any default by DedIor hereunder or with respect 10 any (ndebtedness in any reasonable manner without walving
the default remedied and without waiving any ather prior or subsequant default by Debtor. All rights and remedies of

RBC granted or recognized herein are cumulative and may be exarcised at any time and from time to time independently
or in combination. )

{f)" Debtor waives protest of any Instrument canstituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 12(g) harecf, notica of any other action taken by RBC.

{q) This Security Agreement shall enure 10 the benefit of and be binding upon the parties hereto and their
respective heirs, exscutors, sdministrators, successors and 8ssigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof 1o enforce any rights hereunder, Debtor shall not assert
against the assignes any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor exscutes this Security Agreement the obligstions of such Debtors heraunder shall be joint and several.

(h) Save for any schedules which may be added hereto pursuant to the provisions hereof, no madification,
variation or amendment of any provisian of this Security Agreement shall be made except by a written agreemsnt,
exacutaed by the partias harato and na waivar of any provisian haraof shall be affective unless in writing.

. iy Subject to the requirernents of Clauses 13(g) and.14(j} hereof. whenever either party hereto is required ar
entitled 1o notify or direct the other or to make a demand or request upon the othar, such notice, direction, demand ar
request shall be in writing and shail be sufficiontly ?ivon. in the case of RBC, if dclivered to it or sant by prepaid
registered mail addressed 1o it at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it et its last address known to RBC. Either party may
notify the other pursuant hereto of any chanae in such party's principal address to be used for the purposes hereof.

(j) This Security Agreement and the security afforded hereby is in addition te and net in substitution for any
other security now or hereafter held bv RBC and is intendad to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from tima ta time of the herein mentionad branch of REBC shall
actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and
effact thareafter until all Indobredness contracted for or created befare the receipt of ¢uoch notice by RBC, and any
extensions or renewals thereot (whaether made before or after receipt of such notical togethar with interest accruing
thereon after such notice, shall be paid in fuil.

(k) The headings used in this Security Agresmsnt are for conveniance only and are not be ¢onsidered 8 part of
this Security Agresment and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(I}  wWhen the context so requires, the ginFuIar number shall ba read as if the plural ware expressed and the
provisions hereof shall be read with all grammatical changes necessary dependant upon tha person referred to being a
male, female, firm or corporation.

(m) In the avent any pravisions of this Security Agreement. as amanded from time 1o time, shall be dasmed
invalid or void, in whole or in part, by any Court of competent jurisdiction, the remalning terms and provisions of this
Security Agreement shall remain in full force and effect.

(n) Nothing herein contained shall in any way obligote RBC to grent, continue, rencw, extend time for payment
of or accept anything which constitutes or would constituta Indebtedness. . . o

(6) The Security Interest created hereby is intended to attach when this Secuwrity Agreement is signed by
Debror and delivered to RBC. . . . o

{ Debtor acknowledges and agrees that in the event it amslgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor* when used herein shall epply to each of the amalgamating
companies and to the amalgamated company. such that the Security interest granted hereby

(i) shall axtend to "Collataral” (ae that term ig herein dafined) owno_d b oach_ of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amalgameated company, and

it " " i i h of the amalgamating

{iiy shall secure the "Indebtedness” {as that term is herein defined) of each gamatiny

i mpany to RBC at tha time of amalgamation and any indebledness™ of the

;:'onr: gaa‘:fas!e?ingo;\hsa:;n :Lg?{ggetdhe‘rzga er :rising. The Securdity Interest sgalilw:ttt‘ach ;? th(iolalz:'::{;lam:gg:d;‘\é :f\gﬂ

4 ating with Debtor, and by the amalgamated company, at U ime , 3

::;lgﬁrg :rr:/aggma?ergal' thereafter ownad or acquired by the amslgamated company when such becomes owned or is
acquired.

i it The Limitation of Civil Rights Act ot
hat Debtor is & body corporste, it is hereby agreed that .

the Provi(r?le ‘gf'?a;:a'i‘;:\;wan, ot any provision thereof, shall have no application to thils. S:cur\:’tgntﬁ«tg.::?no'\:g:o?risag;
agreement or instrument renewing or extending or collateral to this Security Agreement. In the @

i i Security Act, Debtor agrees with REC that all of
agricuitural corgorntlon within the meaning of The Saskatchewan Farm urity

ly to Debtor. ]
Part IV {othar than Section 46) of that Act shal! not apply > heraby shall be governed by and construed in
i i the transactions evidenced hereby sha +]

accordan‘::)s Jir:"rf :ﬁ:‘i'&"ﬁ oqutr:: n;ra:\}inacgdin which the hersin mantioned branch ot RBC is located, as those laws may

from time to time be in effact, including where applicable, the P.P.S.A.
186. COPY OF AGREEMENT

i ity Agreement.
acknowledges receipt of a copy of thig Securi ) ) . tomant
:ta:' g:z:g: 'r;?:evs Debtor's right to receive a copy of any financing gtatement or ﬁnanct:mfr cf‘i‘::g:i:: tomen:
egistered 'bv RBC or of any verlfication statement with respact to eny financing statemen
T [}

statement registered by RBC. {Applies in ali P.P.S.A. Provinces except Ontarlo).
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16. Debtor represents and warrants that the following information is accurate:
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INDIVIDUAL DEBTOR
[SURNAME LAST WAME] FIRST NAME SECOND NAME BIATR OATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBRTOR CITY PROVINCE POSTAL COOE
SURNAME (LAST NAME) FIRST NAME SECOND NAME SIRTH DAYE
YEAR MONTH DAY
["ABBRIEX GF INCIVADUAL DEUTSR aF CIFFErENT FROM ABOVE) ciTY PROVINCE POSTAL COOE
DEBTOR
NAME OF BUSINESS DEATOR
VOGUE BRASSIERE INCORPORATE!
ADOREES OF BURINESS OEGTOR : cIry PROVINCE PASTAL CODE
215 SPARKS AVE. TORONTO ON M2H 28¢
TRADE NAME (IFf APPLICABLE) .
TRADE NAME OF DEATOR
PRINCIPAL ADDRESS (F DIFFERENT FROM ABQVE) CITY PROVINCE POSTAL CODE

IN WITNESS WHEREQF Debtor has executed this Security Agreement this f day of M /7 ? )

VOGUE BRASSIERE INCORPORATED

Seal

WITNESS

BRANCH ADDRESS
BUSINESS OPERATIONS CENTRE
180 WELLINGTON ST W

3RD FLR
ON MS5J 131

TORONTO
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SCHEDULE "A" £-FORM 524 11398,07)

{(ENCUMBRANCES AFFECTING COLLATERAL)

W’
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E-FORM 324 (1939/071

SCHEDULE "B~

1. Locatlons of Debtor's Business Operations

225 SPARKS AVE.
TORONTO, ON M2H 285

2. Locations of Recorda relating to Collateral (if different from 1. above)

SAME AS ABOVE

3. Locations of Collateral (if different from 1. abovas)
SAME AS ABOVE
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~ SCHEDULE "¢*
- (DESCRIPTION OF PROPERTY)

"
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f_ Country

- Date Filed

Date

CANADA
(13 years)

U.S5.A. Margues
(10 Yeurs)

Boutique Bra

Registanion No. 161.760

Vogue Bra Intimates (15 yrs.)
Registration Ng- 286.59¢

Vogue Bra

Rzgistracioa Na,THMA 245.65¢
\londiva (in Canada)
Repitation Ng. 5841484

Vogue Dessous (in Canada)
Registadion No. 3531356

Vv Design

Reguwration Na. 639100

Vogue Bra Supersmooth
Rexisrutioa No. 608183

A Feeling for Your Body
Registration No. 431657

Pari Pris Pour Votre Carps
Regismracian No. 354693

Veogue Deasous

Regisrmtion No. 205470 1547344
Moadiva
Re;soation Na. 743063
Vozue Dessous 11

15 LY A

Rzatmatoa No. 2160714 VI LoT ¥

AFEELING FOR YOUR BODY
Regtitratiaa NO. 223322 2163 L3

RECORDED: 02/21/2002

March 21,1999
January 06, 1984

May 23. 1993
March 31, 1989

July 07. 1989
Scptember 28, 1950
Ianuary 12, 1950
May 15.1998

May 15.199%

May 3 1998
Noveamber 07, 1985
May 16 1993

October 7 1997

March 21, 2014
Janusary 06, 2014

May 23, 2010
March 31, 2004

July 07, 2004
Septembor 2§, 3005
Jaousry 12, 20035
May 15,2013

May 15,2013

November 03, 2008
Novembar 07, 2009
November 26, 2008

April 07, 2007
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