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ASSIGNMENT OF TRADEMARKS

ASSIGNMENT OF TRADEMARKS (the "Assignment") made
by AUSTIN QUALITY FOODS, INC., a Delaware corporation having
a principal place of business at One Quality Lane, Cary,
North Carolina 27513-2004 ("Assignor") to AQFTM, Inc., a
Delaware corporation having a principal place of business at
One Quality Lane, Cary, North Carolina 27513-2004
("Assignee")

WHEREAS, Assignor has adopted, used and is using
the marks set forth on Schedule I hereto and incorporated by
reference herein, which are registered in, or for which
application for registration has been filed in, the United
States Patent and Trademark Office and in certain other
jurisdictions, and other marks, including but not limited to
those set forth on Schedule I (the "Assigned Marks"); and

WHEREAS, Assignee desires to purchase or acquire
all Assignor's right, title and interest in and to the
Assigned Marks;

NOW, THEREFORE, for good and valuable considera-
tion, the receipt and sufficiency of which are hereby
acknowledged, Assignor and Assignee agree as follows:

Assignor does hereby sell, transfer, convey,
assign and deliver to Assignee all right, title and interest
of Assignor in and to the Assigned Marks, the registrations
and applications for registrations thereof, and the goodwill
of the business connected with the use thereof and
symbolized thereby; all rights of priority therein in any
country as may now or hereafter be granted to it by law,
treaty or other international convention; and all rights,
interests, claims and demands recoverable in law or equity,
that Assignor has or may have in profits and damages for
past, present and future infringements of the Assigned
Marks, including, without limitation, the right to
compromise, sue for and collect such profits and damages;
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the same to be held and enjoyed by Assignee, its successors
and assigns or their legal representatives, as fully and
entirely as the same would have been held and enjoyed by
Assignor if this Assignment had not been made.

Assignor hereby agrees that Assignor shall and
shall cause each of its affiliates to, from time to time,
execute and deliver to Assignee such additional instruments,
documents, conveyances or assurances and take such other
action as shall be necessary or otherwise reasonably
requested by Assignee to confirm and assure the rights and
obligations contemplated herein.

This Assignment shall be governed by, and
construed in accordance with, the laws of the United States,
in respect to trademark issues and in all other respects
including as to validity, interpretation and effect by the
laws of the State of North Carolina, without giving effect
to the conflict of laws rules thereof.

IN WITNESS WHEREOF, Assignor has caused this
Assignment to be duly executed as of this 28 day of
September, 1998.

AUSTIN QUALITY FOODS, INC.

Name: Sye,e Orirroms
Title: ¢ . 2

*Express Mail mailing labet No. 0136¥ 36U~
Dats of Degosit INOVEem bevr- 13 1998

| hereby certily thal this paper of fee i3 being
deposited with the Undied Staies Post2) Sarvice “Express
Mz Post Office to Acdressee” service under 37 OFR 1.10
on the dat2 indicated above and is addressed 10 the
Commissioner of Petents and Tragemarks, Washinglon.
0.C. 2.

ENSt Raley

(Typec o printed name ¢f persan mailing paper of fee)

(Signature of person mailing‘papar or fee)

20608656.01

TRADEMARK
REEL: 1815 FRAME: 0523



SCHEDULE I

U. S. Trademark Registrations

REGISTERED
TRADEMARK

SMACKERS
TASTE AND BELIEVE!
BETTER BITES

AUSTIN QUALITY
(and design)

AUSTIN QUALITY
THE GOURMET BAKER
(and design)

CHOCO CREMES
THINGZ

BAKED WITH PRIDE
LEMON OHS!

BLT

CB

PBJ

AUSTIN
(and design)

Running Men Design

DOLPHINS & FRIENDS
(and design)

DOLPHINS & FRIENDS
(stylized)

20608656 .01

REGISTRATION
NUMBER

1,149,079
2,037,600
1,888,735

1,935,987

1,980,371

2,046,889
1,857,334
1,853,238
1,933,482
1,789,019
1,776,005
1,789,018

1,266,461

2,138,403

1,784,298

1,813,927

DATE OF
REGISTRATION

3/24/81
2/11/97
4/11/95

11/14/95

6/18/96

3/25/97
10/4/94
9/6/94

11/7/95
8/17/93
6/8/93

8/17/93

2/7/84

2/24/98
7/27/93

12/28/93
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SEANIMALS 2,044,113 3/11/97
(stylized)

OCEAN ANIMAL 2,009,210 10/15/96
(stylized)
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Tr mark Appli ion

TRADEMARK SERIAL NUMBER FILING DATE
DOLPHINS & FRIENDS (not yet assigned) 9/9/98
DOLPHINS & FRIENDS (not yet assigned) 9/9/98

(and design)

20608656.01
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Foreign Trademark Registrations

COUNTRY REGISTERED REGISTRATION DATE OF
MARK NUMBER REGISTRATION
Canada SMACKERS TMA 372,934 9/7/90
Canada LEMON OHS'! TMA 489,026 2/2/98
Canada AUSTIN TMA 355,063 4/28/89
(and design)
Mexico LEMON OHS'! 568,976 1/29/98
6
20608656.01
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COUNTRY

CT™

Mexico

MexicCo

Mexico

20608656.01

Foreign Trademark Applications

MARK

AUSTIN
QUALITY
(and design)

DOLPHINS &
FRIENDS

SMACKERS

AUSTIN
(and design)

DOLPHINS &
FRIENDS

ERTAL

469,940

842,880

317,440

260,847

329,240

ER FILING DATE

2/18/97

6/5/98

12/15/97
4/25/96

4/14/98
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I neteby ceriffy that thiz papet o fec @ “weinh
deposiles with the United Swalies FPestal Sarvicl “Dnpress
Mzil Post Office 1o Addressee” service uncs: <7 SFR .10
on the dote indicated above and is Sodressas ¢ he
Coemmissivher cl Palents and Trodeomeorks. Washingion,
D.C. 20221,

Elrsa Raley
(Typed or printed nama€t Lorson 1 38ing paper or tee)

E Lo aa Lo O ,

(Signature of person mailing papar or fee)
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