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RECORDATION FORM COVER SHEET
REPRESENTATIVE DESIGNATION
FOR
BANK OF MONTREAL

Item 2. The domestic designation for service of process and notices is:

Bank of Montreal (Chicago Branch)
Attention: Account Manager

115 South LaSalle Street

Chicago, Illinois 60603
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E.D. SMITH & SONS LIMITED, Conveying Party
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SECURITY AGREEMENT (NTELLECTUAL PROPERTY)

OBLIGATIONS SECURED

The undersighed, E. D. Smith & Sons, Limited’E. D. Smith & Fils, Limitee, a ¢company
incorporated vnder the laws of the Province of Ontario (hereinafter called the "Debtor"), hereby
enters into this Security Agreement with Bank of Montreal (hereinafier culled the "Secured
Party") for valuable ceonsideration and as security for the payment of all present and funre
indebiedness of the Debtor to the Secured Party and interest thereon both before and after demand
and for the payment and discharge of all other present and future liabilities and obligations, direct
or indirect, absolute or contingent, joint or several, of the Debtor to the Secured Party whether as
principal or surety (all such indebtedness, interest, liabilities and obligations being hereinafier
eollectively called the "Obligations"). Insofar as it affects personal propeny located in Ontario,
this Security Agreement is governed by the Personal Properry Security Act (Omtario) (the
"PPSA™).

GRANT OF MORTGAGES, CHARGES AND SECURITY INTERESTS
The Debtor hereby:

(a) assigns, transfers and conveys 1o the Secured Pany, and grants to the Secured Party a
secarity interest in all of its present and fuwre intellectual property including without
limitation, (i) copyrights, (i) trade-rarks, trade names, business names, trade styles,
logos and all other forms of business identifiers, and (ili) trade secrets and other
confidential information and data in any form or format, including without limitation, ali
kncw-how obtained, developed or used in or contemplated at any time for use in the
business, affairs, undertaking and operations of the Debtor now or hereafter owned
generated or acquired, including in each instance all related additions, improvements and
accessories thereto and replacements thereof (hereinafter referred to as the "Intellectual
Property Collateral™) (whether registered or unregistered)} including without limitation
the intellectual property described in Schedule "A" hereto; and

)] assigns, mortgages and charges in favour of the Secured Parry and grants to the Secured
Party a security interest in the proceeds arising from any of the assets referred 10 in this

section 2.

1380681_2.DOC
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2,

For the purposes of this Security Agreement, the Intellectual Property Coliateral, the proceeds
arising therefrom and all other property and assets of the Debtor referred to in this section 2 are
hereinafter collectively called the "Collateral”.

C. AGREEMENTS OF THE DEBTOR

3. The Debtor and the Secured Parnty agree that they have not agreed to postpone the time for
attachment of the security interests granted hereby with respect to presently existing Collateral of
the Debtor and that such security interests shall aftach to the Collateral acquired after the date

hereof as soon as the Debtor has rights in such Collateral.

4. The Debtor agrees with the Secured Party that, until the Obligations have been satisfied or paid in
full:
(a) it will not, without the prior written consent of the Secured Party, ereate or suffer 1o exist

any liens upon or assign or transfer as security or pledge or hypothecate any of the
Collateral, except to the Secured Party; and

(b) it will:

)] hold the proceeds received from any direct or indirect dealing with the Collateral
in trust for the Secured Party after the security interests granted in this Security
Agreement become enforceable;

(ii) keep the then existing Collateral in good repair, working order and condition
according to the nature and description thereof, and the Secured Party may,
whenever it deems necessary, either in person or by agent, enter upon the
property of the Debtor and inspect the Collateral and the right, title and interest
of the Debtor in and to the Intellectual Property Collateral and the reasonable
cost of such inspection shall be payable on demand and added to the Obligations
and the Secured Party may make repairs as it deems necessary, and the cost
thereof shall be payable on demand and added to the Obligations;

(iii)  make all necessary filings, registrations and other recordations to protect the
interest of the Debtor in the Collateral, including without limitation recordations
of all its interests in all patents, trade-marks, and copyrights comprised in the
Intellectual Propernty Collateral;
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(v)

vi)

(vii)

(viii)

(ix)

x)

(x1)
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3.

perform all covenants required under any third party agreement, including, inter
alia, promptly paying all required fees, royalties and taxes, to maintain each and
every item of Intellectual Property Collateral in full force and effect throughout
as applicable;

maintain all filings, registrations and other recordations relating to any of the
Intellectual Property Collateral, including without limitation, timely pavment of

any renewal and/or maintenance fees:

vigorously protect, preserve and maintain all of the right, title and interest of the
Debtor in the Intellectual Property Collateral, including without limitation, the
duty to prosecute and/or defend against any and all suits concerning validity,
infringement, enforceability, ownership or other aspects affecting any of the
Intellectual Property Collateral (any expenses incurred in protecting, preserving
and maintaining any of the Intellectual Property Collateral shall be borne by the
Debtor); '

upon written reguest by the Secured Party, execute and deliver any and all
agreements, instruments, documents and papers as the Secured Panty may
reasonably request 1o evidence the security interest of the Secured Party in the
Collateral, including without limiting the foregoing, the Intellectual Property
Collateral; |

refrain from selling, assigning, disposing, licensing or otherwise transferring 1o
any third party any of the right, title or interest of the Debtor in any of the
Collateral, including without limitation, the Intellectual Property Collateral other
than in the normal course of the business of the Debtor:

after default refrain from either directly or indirectly filing any application for
registration affecting any of the Intellectual Property Collateral without the prior
written consent of the Secured Party;

strictly comply with every covenant and undertaking given by it to the Secured

Party; and

comply with valid requirements of any governmental authority pertaining to the

operation by the Debtor of its business.
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The Debtor hereby represents and warrants to the Secured Party (which representations and

warranties shall survive until the Obligations have been completely performed and discharged)

that:

€Y

(b)

(c)

d)

(e)

)

all registrations and applications for registration in respect of the Intellectual Property
Collateral including all relevant renewals have been duly and properly made, are in full
force and effect and are not subject to dispute by any governmentel authority or agency
and all leases, licenses, and other agreements affecting any of the right, title or interest of
the Debtor in any of the Imellectual Property Collateral (collectively, "Third Party
Agreements”) are in good standing;

the Debtor owns directly or is entitled to use by license or otherwise all patents, trade-
marks, trade secrets, copyrights, licenses, technology, know-how, processes and other
information and rights with respect to the Collateral, including the Intellectual Property
Collateral;

the Debtor has made all necessary filings. registrations and recordations to protect all of
its right, ritle and interest in the Intellecmal Property Collateral, including without
limitation, recordations of all such rights, title and interest in related patents, rade-marks

and copyrights;

10 the best of the knowledge of the Debtor, no litigation is pending or threatened which
contains allegations respecting the validity, enforceability, infringement or ownership of
any of the Intellectual Property Collateral, including without limitation, any of the right,
title or interest of the Debtor in the Intellectual Property Collatersl;

Schedule "A" lists all of the rmegistered present intellectual property of the Debtor,
including without limitation, all registered patents, tradernarks and copyrights of the

Debtor; and

none of the Obligations nor the granting of the Security interest by the Debtor in favour
of the Secured Party constitutes a breach under any Third Pany Agreement.

The Debtor hereby agrees that it will at all times, both before and afier default, do or cause to be

done such additional things and execute and deliver or cause 10 be executed and delivered all such

further acts and documents as the Secured Party may reasonably require for the better
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mortgaging, charging, transferring, assigning, confirming and granting of security interests in the
present ot future Collateral to the Secured Party.

DEFAULT

The Obligations shall, at the option of the Secured Party, become payable and the security
granted pursuant to this Security Agreement shall become enforceable if the Debtor makes
default in the observance or performance of any written agreement or undertaking heretofore or
hereafter given by the Debtor to the Secured Party, whether contained herein or not including,
without limiting the foregoing, upon the occurrence of a Default or Event of Default under that
certain credit agreement between EDS Acquisition Inc., EDS Holdeo Inc. and the Secured Party
dated as of January 23, 2002 (the "Credit Agreement”).

The Secured Party may in writing (and not otherwise) waive any breach by the Debtor of any of
the provisions contained in this Security Agreement or any default by the Debtor in the
observance or performance of any provision of this Security Agreement; provided always that no
waiver by the Secured Party shall extend to or be taken in any manner whatsoever to affect any
subsequent breach or default, whether of the same or a different nature, or the rights resulting
therefrom.

REMEDIES OF THE SECURED PARTY

Whenever the security granted pursuant to this Security Agreement shall have become
enforceable, and so long as it shall remain enforceable, the Secured Party may proceed to realize
such security and to enforce its rights by:

(a) the appointment by instrument in writing of a receiver or receivers of the Collateral or
any part thereof (which receiver or receivers may be any person or persons, whether an
officer or officers or employee or employees of the Secured Party or not and the Secured
Party may remove any receiver or receivers so appointed and appoint another or others in
his or their stead);

(b) proceedings in any court of competent jurisdiction for the appointment of a receiver or
receivers or for sale of the Collateral or any part thereof;

(c) any other action, suit, remedy or proceeding authorized or permitted hereby or by law or
by equity;
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(d) exercising all of the Debtor’s rights under all licenses, contracts, agreements or other

instruments in writing relating to the Collateral as fully and effectually as if the Secured

Party were the absolute owner thereof;

(&) commencing legal proceedings for and on behalf of and in the name of the Secured Party
and a1 the expense of the Debtor in order to enforce the rights of the Debtor under any
licenses, contracts, agreements, or other instruments in writing which may relate to the
Collateral.

In addition, the Secured Party may file such proofs of claim and other documents as may be
necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relating to the Debtor.

Any receiver or receivers so appointed shall have power to:
(1) take possession of and 1o use the Collateral or any part thereof;

(ii) borrow money required for the maintenance, preservation or protection of the

Collateral or any part thereof or the carrying on of the business of the Debtor;

(iii)  further charge the Collateral in priority to the security interests of this Security
Agreement as security for money so borrowed; and

(iv) sell, lease or otherwise dispose of the whole or any part of the Collateral on such

terms and conditions and in such manner as the receiver shall determine.

The Secured Party shall not be responsible for any actions or errors of omission by the receiver or

receivers in exercising any such powers.

In addition, the Secured Party may use and possess the Collateral or any part thereof, free from all
encumbrances, liens and charges, without hindrance, interruption or denial of the same by the Debtor or
by any other person or persens and may lease or sell the whole or any part or parts of the Collateral. Any
sale hereunder may be made by public auction, by public tender or by private contract, with or without
notice and with or without advertsing and without any other formality (except as required by law), all of
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Such sale shall

be on such terms and conditions as to credit or otherwise and as to upset or reserve bid or price as to the

TRADEMARK
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Secured Party in its sole discretion may seem advantageous. Such sale may take place whether or not the
Secured Party has taken possession of the Collateral.

The Debtor agrees to pay to the Secured Party forthwith on demand all expenses incurted by the
Secured Party in the preparation, perfection, administration and enforcement of this Security Agreement
(including without limitation expenses incarred in considering and protecting or improving the position
of the Secured Party, or atternpting to do so, whether before or after default), all amounts borrowed by the
receiver from the Secured Party as hereinbefore provided and all cosis, charges, expenses and fees
(including, without limiting the gemerality of the foregoing, the fees and expenses of any receiver and
legal fees on a solicitor and client basis) of or incurred by the Secured Party and by any receiver or
receivers or agent or agents appointed by the Secured Party in connection with the recovery or enforcing
of payment of any moneys owing hereunder, whether by realization, by taking possession or otherwise.
All such sums, together with interest thereon at the rate applicable to the Obligations, shall form part of

the Obligations and shall be secured by the security interests granted herein.

No remedy for the realization of the security interests granted herein or for the enforcernent of the
rights of the Secured Party shall be exclusive of or dependent on any other such remedy, but any one or
more of such remedies may from time to time be exercised independently or in combination. The term

"receiver” as used in this Security Agreement includes a receiver and manager.

10, Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such pan or parts of the Obligations as the Secured Party may see
fit, and the Secured Party shall at all times and from time o time have the right 1o change any
appropriation as the Secured Party may see fit.

F. RIGHTS OF THE SECURED PARTY

11, The Secured Party may pay and satisfy the whole or any part of any liens, taxes, rates, charges or
encumbrances now or hereafter existing in respect of any of the Collateral and such payments
together with all costs, charges and expenses which may be incumred in connection with making
such payments shall form part of the Obligations and shall be secured by the security interests
granted herein, In the event of the Secured Party satisfying any such lien, charge or
encurnbrance, it shall be entitled to all the equities and securities of the person or persons so paid
and is hereby authorized to obtain any discharge thereof and hold such discharge without
registration for so long as it may deem advisable to do so.
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The Debtor grants te the Secured Party the right 1o set off against any and all accounts, credits or
balances maintained by it with the Secured Party, the aggregate amount of any of the Obligations.

The Secured Party, without exonerating in whole or in part the Debtor, may grant time, renewals,
extensions, indulgences, releases and discharges to, may take securities from and give the same
and any or all existing securities up to, may abstain from taking securities from or from perfecting
securities of, may accept compositions from, and may otherwise deal with the Debtor and all

other persons and securities as the Secured Party may see fit.
Nothing herein shall obligate the Secured Party 10 extend or amend any credit to the Debtor.

The Secured Party may absolutely or otherwise assign, transfer and deliver to any transferee any
of the Obligations or any security or any documents or insruments held by the Secured Party in
respect thereof to any person, including without limitation to any creditor of the Secured Party by
way of security for the obligations owed by the Secured Party to any such creditor, provided that
no such assignment, transfer or delivery shall release the Debtor from any of the Obligations; and
in the case of any such absolute assignment the Secured Party shall be fully discharged from all
responsibility with respect to the Obligations and the security, documents and instruments 50
assigned, transferred or delivered. Such transferee shall be vested with all powers and rights of
the Secured Party under such security, documents or instruments but the Secured Party shall
retain all rights and powers with respect 1o any such secusity, docurnents or instruments not so
assigned, transferred or delivered. The Debtor shall not assign any of its rights or obligations

hereunder without the prior written consent of the Secured Party.

The Debtor hereby irrevocably constitutes and appoints the Secured Party and each of its
directors, officers, employees, agents and representatives as the true and lawful attomey of the
Debtor with power of substitution in the name of the Debtor to do, upon the occurrence of a
default hereunder, any and all such acts and things or execute and deliver all such agreements,
docutnents and instruments as the Secured Party, in its sole discretion, considers necessary or
desirable to carry out the provisions and purposes of this agreement, or to exercise any of its
rights and remedies hereunder, and the Debtor hereby ratifies and agrees to ratify all acts of any
such atrorney taken or done in accordance with this section 16, Contemporaneously with the
execution of this Security Agreement, the Debtor covenants and agrees to execute and deliver to
Secured Party the power of attorney set forth in Schedule "B”,
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MISCELLANEOQUS
17. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any

respect, the validity, legality and enforceability of the remaining provisions contained herein shall
not in any way be affected or impaired thereby.

i8. Upon payment by the Debtor, its successors or permitted assigns, and the fulfillment of all the
Obligations and provided that the Secured Party is then under no obligation (conditional or
otherwise) 1o make any further loan or extend any other type of credit to the Debrar, the Secured
Party shall, upon request in writing by the Debtor, delivered to the Secured Party at its principal
office at 1 First Canadian Place, 11" Fioor, Toronto, Ontario and at the expense of the Debtor,
discharge and release this Security Agreement.

19. This Security Agreement shall be construed in accordance with and be governed by the laws of
the Province of Ontario. For the purpose of legal proceedings, this Security Agreement shall be
deemed to have been made in the said Province and to be performed therein and the courts of that
Province shall have jurisdiction over all disputes which may arise under this Security Agreement.
The Debtor hereby irrevocably and unconditionally submits to the non-exclusive jurisdiction of
such courts, provided always that nothing herein contained shall prevent the Secured Party from

proceeding at its election against the Debtor in the courts of any other province, counuy or
Jurisdiction.

20. The headings in this Security Agreement are included for convenience of reference only, and
shall not constinxte a part of this Security Agreement for any other purpose.

21. This Security Agreement is in addition to and not in substitution for any other security now or
hereafter held by the Secured Party and shall be genera] and continuing security notwithstanding
that the Obligations shall be at any time or from time to time fully satisfied or paid.

22 This Security Agreement and all its provisions shall enure to the benefit of the Secured Party, its
successors and assigns, and shall be binding on the Debitor, its successors and penmirted assigns.

23, Whenever the Szcured Party or the Debtor desires to give any notice to the other, it shall be
sufficient for all purposes if such notice is given in the manner provided in the Credit Agreement.
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24.  In consruing this Security Agreement, terms herein shall have the same meaning as defined in

the PPSA, unless the context otherwise requires. The personal pronoun "it" or "its" and any verb
relating thereto and used therewith shall be r=ad and construed as required by and in accordance
with the context in which such words are used. The term “successors” shall include, withour
limiting its meaning, any corporation resulting from the amalgamation of a corporation with
another corporation and, in the case of the Debtor, any new partmership resulting from the
admission of new partners or any other change in the Debtor, including, without limiting the

generality of the foregoing, the death of any or all of the partners thereof.

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor as of the 23rd day of
January, 2002,

E.D. SMITH & SONS LIMITED/

E.D. SMITH & FILS ITEE
Per: 6’ /
[ d

Name:
Title:

Per:
Name:
Title:

I/We have the authority to bind the Debtor.
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SCHEDULE "A"

Certain Intellectual Property Assets
{Security Agreement, subclause 2(a))
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Jaly 15, 2009
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Jamuary 9, 2002
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LEGER ET FRUITE 383,112 Apsid 19, 2006
LITE N FRUITY 383,111 il 19, 2006
MODNIGHT RASPRERRY 390,456 ' November 22, 2006
* PROSPERITY 367,053 March 23, 2005
s:vmm & DESIGN 525,596 March 23, 2015
|

v SHAKY SKAKY WAKEY 391,314 December 5, 2006

WAKEY
SIGNATURE 414247 July 2, 2008
SIMPLE SOLUTIONS 503,282 (ewber 25, 2013
SDMPLE SOLUTIONS 503,280 (detaber 29, 2013
& DESIGN

£

=
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REGISTRATION NO. NEXT RENEWAL DUE
551,959 Vezaber 4, 2016
TMDA40160 june: 30, 2006
i
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PENDING TRADE-MARK APPTICATIONS - CANADA

JRADE-MARK APPLICATION NO.
JAR DESIGN 1,003,819
(Disiinguishing Guise)
" NO SUGAR ADDED 1,085,643
LABEL DESIGN
2E-D.
WO BULAR A"’O:EQ
N A0 momNE O
NORTHERN HEAT 1,060,009
PURETECTION 1,119,591
SAVOUREZ LTS FRUITS 1092450
PLUTOT QUE LE SUCRE . -~
soNFRUTT . 1,018,218
' TASTE THE FRUTT, 1,090,561
NOT THE SUGAR
ED.SMITH HEALTHY Neot yet assighed

LIVING RECIPES

STATUS

Rasponse o Exarpmer's Repart susmaodng
Cusrent Dy Date: April 23, 2002

Filed on Ixecember 7, 2000
Received Filing Notice on Jaguary 9, 2001

Response v Examminer’s Report eucsomding
Curvent Due Dare: Febreary 9, 2002

Filed on Cetaber 26, 2001
Reexived *lling Notice oo Novewmber 14,
2001

e e e e s e ot e ="

it ™

Filed on Febroary 8, 200
Received riling Notice an Mach 1, 2001

Response w Examiper’s Report on
Noverbey 18, 2000

Filed on Funzary 26, 2001

Reccived J'iling Nodce on Februagy 18,
2001

Filed en November 30, 2001
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REG RED TRADE.? - STATES
REGISTRATION NO,

IRADE-MARK
SAUCBEMAKER 2.430,768
* BERRY BOX 2,064,726
* PURELY CANADIAN 2,060,581
TRIPLE FRUITS 1,926,598
E.D. SMITH TRIPLE 1,896,341
FRUTTS & DESIGN
E.D. SMITH 2,227,502
ED. SMITH 1,667,262 (Supplementa] Re gister)
ED. SMITH FRESH PICKED 2,261,855
SEASONAL EDITION
STRAWBERRIES-FRAISES &
DESIGN
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REEL: 002455 FRAME: 0180



-’3”'28'02 10:43am Ffﬂm‘FRASER R CAS| IN (1p 7“2 e S VIVIVIS - P
DRC~1 =0l 0t pawm FOMFRASER MILNER CASGRAIN LLP | 4158634592 T=210

- Pm"-

PENDING TRADE-MARK APPIICATIONS — UNTTED STATES

TRADE-MARE APRLICATION NO, STATUS

13

P.OI8/0TZ Fezi)

DELIGHTFUL 757157774 Response o Smierment of Use qustanding
Currer Dae Date: Fobruary £, 2002
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REGISTERED TRADE-MARKS ~ MEXTCO

T MAR R N NEXT RENEWA]. DUS
ED.SMITE TRIFLE 453,573 Jaly 7. 2003
FRUITS & DESIGN ;
REGISTERED E-M =AU FIA
IRADR-MARR REQISTRATION NO, NEXTRENEWAL DUE
=s GARDEN COCKTAIL 355117 Jaorary S, 2002
TRADE. = NEW ZEALAND
TRADE-MARE REGISTRATION NO, NEXT RENEWAL DUE
“ GARDEN COCKTAIL 135,579 Jamnary 6, 2002

** InsTuctions kave akeady beet provided 10 our associnres not to renew tosa marky,
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LICENCE AGRFEMENTS

Licencs 1o Wegman's Food Markes, Ins. 10 use sade-mark TRIPLE FRUITS & DESIGN,

2. Licenes fom Campbell Soup Campany L. to pse trade-mark HARITANT.

COPYRIGHT REGISTRATIONS

Canadirn Copyright Registradon No. 399,319 for 2 work of ary eutitled *M ir. Les & Me. Perrins Drawings™.

OTHER AGREEMENTS

Food Servies Distibution Agreement dazed October 14, 1993 between Gt amdes Marques d*Europe Ine. and
ED. Smith & Scns, Limsimed and Addendum of Jaguary 1, 2001,

Co~Pack Agreemmens dated Ovmaber 14, 1993 berween Grandes Marques 4 Ewope Ine. and ED. Smith &
Soms, Limited and Addendom of Samary 1, 2001,

3. Grocery Products Services Agremmant dated October 14, 1993 berween Gandes Marques d"Europe Inc.
aed E.D, Smith & Sons, Limited, Amendrmen: of Sepretnber 18, 1995 md Addenchrm of Tamazry 1, 2001,
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SMART & BIGGAR

Inrellestual Properyy B Technolagy Lacs

. 48 438 University Avenue
To Fax no.: 416:330-63 Suite 1500, Box 111
Page 1 of: 11 Toronto, Canada MS5G 2KS8

ion Ms, Catherine Dexnnis
Astearion: Cassels Brock & Blackwell Tal: (416) 553-5514
) . Fax: (416) §91-1650

From: Keltie R. Smm
Your file no.: Dute:  December 11, 2001
Raply to Toronto file no.: 90855-6 Time:

If there are any ransmission problems, please call (116) §93-5514,

] Eréan

Original copy and any snclosures O will not be seat by 0O or

i ; i i i iszion i mmwmh:mmmmqufmnbow. If yOu are oot
mrfw'mmqm :emheeby%::myw mation or uss af they commumanu.w'rhwful. If you have
received this ranemission in ervor, please imensdiarely notify us by ieiepices (collect), Retwn the original message 1 8 od
remia no copy.

TRADEMARK
REEL: 002455 FRAME: 0184



ROV BY: D). G, &S 5

Byl 5. a4- o .
Jan=28=02  10:4dam  From-FRASER W LN-R c;ssnm LLP 3 HHAY 41595345 9“'8" BA5U2- DGk oy
Dac=li=fl wé:uwimm Fowwe Twe —r e T-215 Pooziscy R

R S
SMART & 5ICCan
noaliecGiG! Prosety & Technciogy Low

AJE Universty Avenue
Sufxe 1334, Box 11t
Torento, Ontare Canads M350 2K5
Tl (£18) 595-5%14 Puz (41F) 591-1430
OTTAWA WWWRSNArT-019 $a47. 83
P.C. Box 2999, Stanon C
90¢ ~ 55 Merzaite Sorent
Krltic R St

QA Sngario Canada
18 5v¢ rrson@-rnan-higgar e

Tl (611) 232-24%6
Fax (613} 332940
o (813} Toronm fla no. 904556

onaws GQumart-ngoatca

MONTREAL Decemrber 11, 2001
Sulr 3400

00 saLa Gauchaiere St A,y 4 FACSIMILE (416-350-6948

MG 45
Tel, (514) 95¢-1500 3 _
Ms. Catherine Deanis
s 13%
r:n‘::::l:ss:m—biggun Cassels Brock & Blaclowell
Scoua Plaza, Swire 2100
VANCOUVER 40 King Street West

2 - 650 a id Suwet
53:’11 17 vm pioh Teronte ONMSH 302
Vancouver, B.C. Cannda
,’j_',;;':, 582-7780 Dear Ms. Dennis;
Fax 604} 5830774
rOTATbi 8 . . .
HUTRMSESS  Re:  EDS Acquisition k. and E.D. Swmith & Sons, Cirgited

EDMON TR ——_Share Purchase Agreement

1501 - 30080 Juspar Avenis

B e s Further to my lerter of Decamber S, 2001, I am now oansmisting a revised Schedule 6.29
TSI 388 which includes information regarding which rrade-muuks are eurrently in use.
Ted. (780) 423-2960
Fax (780) 4336973
camononesmenbiggar.ca Yours very truly,
SMART & BIGGAR
Rebter, Lo
Keltic R. Sim
KRS/st
Brcl

(R Mr. Paul Milne - Simpson, Wigle
Mr. Duve Saich —~ED. Smith & Sons, Linited
{with enclosures = via frt)

Asanciaoes] wits Fecherymnnaygh ~ Pacant end Trade-mork Agerts
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SCHEDULE "B"

POWER OF ATTORNEY

The undersigned, E. D. Smith & Sons, Limited/E. D. Smith & Fils, Limitee, a company incorporated

under the laws of the Province of Ontario (hereinafter called the "Debtor"), having its head office locatsd

at 944 Highway No. 8, Winona, Ountario L8E 553, hersby, upon the occurrence of a default under the

security agreement {(the "Security Agreement”) dated as of January 23, 2002 between the Debtor and

Basnk of Montrea! (hereinafter referred to as the "Secured Party™), constitutes and appceints the Secured

Party ard its successors and permitted assigns, 2nd each of their respective directors, cfficers, employees,

agents and represeatatives, as the true and lawful attorney of the Debtor with power of substitution in the

name of the Debior for the following purposes only:

1. To do any and ail suck acts and things and to execute and deliver all such agreements, documents

and instruments as the Secured Party in its sole discretion, considers necessary or dssirable to

carry out the provisions and purposes of the Security Agreement or to exercise any of its rights

and remedies thereunder, and to do all acts or things necessary to realize cr collect the proceeds;

2. To execute and to file or register with the Canadian Intellectual Property Ofiice any and all

documents required to transfer title in and to any of the Intellecrual Property Collateral (as that

term is defined in the Security Agreement) in the name of the Debtor or to take any step

appropriate for the preservation or protection of any or all of the Intellectual Property Collaterul

for the benefit of the Secured Party.

The Debtor hereby acknowledges and ratifies all acts accomplished in connection herewith,

Datzd as of this 23rd day of January, 2002.

RECORDED: 02/27/2002

E.D. SMITH & SONS, LIMITED/
E.D.SMITH & FILS, LIMITEE

Per:

7

WName:
Title:

Per:
Name:
Title:
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