.

- C
Form PTO-1594 U.S. Department of Commerce

(} LYY — o ‘ 05 - 07 - 1 ggg Patent and Trademark Office

‘ |
y—— | ||| [} p——p—"

1. Name of conveying party(ies): 1 01 031 71 7 “receiving party(ies):
T e e

Quaker Tower /"” u"\ as Administrative Agent
321 North Clark Street f‘ %
Chicago, lllinois 60610 : FAn o
o st “Inernal Address:

O Individual(s) 0 Assoc}gﬁog o

D General Partnership 0 Limited Padnership Street Address: _One Wall Street

® Corporation (Delaware) R N

o Other

City:_New York State: NY ZIP: 10286
Country:

Additional name(s) of conveying party(ies) attached? 0Yes ® No

O Individual(s) citizenship
3. Nature of conveyance: O Association
0 General Partnership
0 Limited Partnership

C  Assignment 0O Merger '
0 Corporation-State
® Other_Bank
® Security Agreement C Change of Name
0 Other
Execution Date: February 25, 1999 If assignee is not domiciled in the United States, a domestic

representative designation is attached: 0 Yes ® No
(Designations must be a separate document from assignment)

Additional name(s) & Address(es) attached” 0 Yes R No

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

If this document is being filed together with a new application, the execution date of the application is

A. Trademark Application No.(s) B. Trademark No.(s)

See Attached List See Attached List

Additional numbers attached: 8 Yes 1 No

5. Name and address of party to whom correspondence 6. Total number of applications and trademarks involved: 34
concerning document should be mailed:

Name: Nora A. Whitescarver

7. Total fee (37 CFR 3.41): _$865.00 _
[nternal Address: Mayer, Brown & Platt

® Enclosed (Check No. 17573)

Street Address: __ 1909 K Street, N.W. O Authorized to be charged to depcsit account
’ City: Washington State:_ DC ZIP:_ 20006
05/06/1999 JWH 00000093 74699922 8. Deposit account number:
4 FRe4sy 40.00 0P
FLz482 825.00 0P
L tAttach duplicate copy of this page if paying by depusit accounty

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing informgtion i and correct and any attached copy is a true copy of the
original document. - :

Nora A. Whitescarver /

May¥ 1999
Name of Person Signing a

Date
TRADEMARK
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Signatre
Total number of pages comprising cover sheet and document attachmems: 24
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement’), dated as of
February 25, 1999, is made between SNAPPLE BEVERAGE CORP., a Delaware corporation
(the “Grantor”) and THE BANK OF NEW YORK, as administrative agent (together with its
successor(s) thereto, in such capacity the “Administrative Agent”) for each of the Secured
Parties (as defined in the Credit Agreement referred to below).

WHEREAS, pursuant to the Credit Agreement, dated as of February Z5, 1999 (as
amended, supplemented, amended and restated, or otherwise modified from time to time, the
“Credit Agreement”), among the Borrowers (including the Grantor), the Lenders and the Agents
named therein, the Lenders and the Issuer have extended Commitments to make Credit
Extensions to the Grantor;

WHEREAS, in connection with the Credit Agreement, the Grantor has executed and
delivered a Borrower Security Agreement, dated as of February 25, 1999 (as amended,
supplemented, amended and restated or otherwise modified from time to time, the “Security

Agreement”),

WHEREAS, as a condition precedent to the making of the Credit Extensions (including
the initial Credit Extension) under the Credit Agreement, the Grantor is required to execute and
deliver this Agreement and to grant to the Administrative Agent a continuing security interest in
all of the Trademark Collateral (as defined below) to secure all Obligations; and

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of
this Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce the Lenders and the Issuer to make Credit Extensions
(including the 1nitial Credit Extension) to the Grantor pursuant to the Credit Agreement, the
Grantor agrees, for the benefit of each Secured Party, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context otherwise

requires, terms used in this Agreement, including its preamble and recitals, have the meanings
provided (or incorporated by reference) in the Security Agreement.

24334177
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SECTION 2. Grant of Security Interest. For good and valuable corisideration, the
receipt and sufficiency of which are hereby acknowledged, to secure all of the Obligations, the
Grantor does hereby mortgage, pledge and hypothecate to the Administrative Agent, and grant to
the Administrative Agent a security interest in, for its benefit and the benefit of each Secured
Party, all of the Grantor’s right, title and interest in the following property (the “Trademark
Collateral), whether now owned or hereafter acquired or existing by it:

(a) all of the Grantor’s trademarks, trade names, corporate rames, company
names, business names, fictitious business names, trade styles, service marks,
certification marks, collective marks, logos, other source of business identifiers, designs
and general intangibles of a like nature (all of the foregoing items ir: this clause (a) being
collectively called a “Trademark™), now existing anywhere in the world or hereafter
adopted or acquired, whether currently in use or not, all registrations and recordings
thereof and all applications in connection therewith, including registrations, recordings
and applications in the United States Patent and Trademark Office or in any office or
agency of the United States of America or any State thereof or any foreign country,
including those referred to in Item A of Attachment 1 attached hereto;

(b) all of the Grantor’s Trademark licenses, including each Trademark license
referred to in [tem B of Attachment | attached hereto;

(c) all reissues, extensions or renewals of any of the items dzscribed in clauses

(a) and (b);

(d) all of the goodwill of the business connected with the use of, and symbolized
by the items described in, clauses (a) and (b); and

(e) all proceeds of, and rights associated with, the foregoing, including any claim
by the Grantor against third parties for past, present or future infringement or dilution of
any Trademark, Trademark registration or Trademark license, including any Trademark,
Trademark registration or licensed Trademark referred to in Item A and Item B of
Attachment | attached hereto, or for any injury to the goodwill associated with the use of
any such Trademark or for breach or enforcement of any Trademark licensed under any
Trademark license.

SECTION 3. Security Agreement. This Agreement has been executed and delivered by
the Grantor for the purpose of registering the security interest of the Administrative Agent in the
Trademark Collateral with the United States Patent and Trademark Office and corresponding
otfices in other countries of the world. The security interest granted hereby has been granted as
a supplement to, and not in limitation of, the security interest granted to the Administrative
Agent for its benefit and the benefit of each Secured Party under the Security Agreement. The
Security Agreement (and all rights and remedies of the Administrative Agent and each Secured
Party thereunder) shall remain in full force and effect in accordance with its terms.

24334177
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SECTION 4. Release of Security Interest. On the Termination Date, the Administrative
Agent shall, at the Grantor’s expense, execute and deliver to the Grantor all instruments and
other documents as may be necessary or proper to release the lien on and security interest in the
Trademark Collateral which has been granted hereunder or under any other Loan Document.
Upon any sale or other transfer of Trademark Collateral permitted by the Credit Agreement, the
security interest created hereunder in such Trademark Collateral shall be automatically released
and the Administrative Agent shall, at such Grantor’s sole expense, execute and deliver to such
Grantor such documents as such Grantor shall reasonably request to evidence such release.

SECTION 5. Acknowledgment. The Grantor does hereby further acknowledge and
affirm that the rights and remedies of the Administrative Agent with respect to the security
interest in the Trademark Collateral granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein.

SECTION 6. Loan Document, etc. This Agreement is a Loan Dcocument executed
pursuant to the Credit Agreement and shall (unless otherwise expressly indicated herein) be
construed, administered and applied in accordance with the terms and provisions of the Credit
Agreement.

SECTION 7. Counterparts. This Agreement may be executed by the parties hereto in
several counterparts, each of which shall be deemed to be an original and all of which shall
constitute together but one and the same agreement.

24334177
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the day and

year first above written. ;
SNAPPLE BEANERAG Wﬂ/
By: Vi

N' : TB{MM \‘T' M horr
Title: Bxecuhve \/‘\'L‘(’ p(t"uc\év\—\
THE BANK OF NEW YORK,

as Administrative Agent

, 7
By: e Z / ’iéf«w—f?
N;% J%%Es J D%(/
Title: ¥IcE PRESIZENT

24334177
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SNAPPLE LICENSES

REEL:

January 6, 1999
Expiration Auto
Dismibuter Qity Stale Rag Renewal

Odom d/b/a Northwest Distributors Ankorage AK Perpetual

Johnson Brothers (St. Paul, MN) Birmingham AL 12/31/00 2 year
Kalil Bottling Company Tucson AZ Perpetual

Concord Beverages d/d/a Coors of Conta Costa Aatioch CA Perpctual

WA Thompson (includes Bakersfield, Barstow, Lancaster) Barstow CA 10/8/91 | Yeur
Basso Distributing Co., Inc. Camarillo CA Perpstual

Hanlambos Beverage Company El Montce CA Perpetua

Del Reka Corp. d/b/a Andrew Rosaia Co. (Coors of Eurcka) Eureka CA Perpetual

RX Jones Enterprise Fresno CA Perperual

Clark Miller Distributing, Inc. Naps CA | Perpewual

Bay Arca Beverage Company Oakland CA Perpetual

Coors West Redwood City CA Perpetual

California Beverage Company San Francisco CA Perpetual

GBL Distributing Company Santa Barbann CA Perpetual

Larabee Brothers Dist. Co. Santa Maris CA Perpetual

Mesa Beverage Company, Inc. Rosa CA Perpetual

Oliveto Distributing _ Sumer Cresk CA Perpetual

Capital Coors Co. W. Sacrameato CA Perpetual

Elyxir Distributing Compuny Watsonville CA Perpetual

Full Sexvice Beverages Denver CO Perpetual

Central Distributing Company Grand Junction co Perpetual

B&E Juices, Inc. Bridgepont CcT 5/192 1 Year
ROGO Distributors, a division of Allan S. Goodman, Inc. East Hartford [+13 Perpetual
[Canada Dry Bottling Co. of Meriden, inc. (Tomasetti) Meriden CT Perpetual

&M Salcs Company, lnc. Tosringron CT Perpetual

Kan Disuibuting GA 12/3198 1 Year

—[Golden Exgle Salcs Tdabo Fails B 123198 | Year— | —

Odom Northwest Beverages - Lewiston Lewiston ™ 12731/03 S Year
Beader Beversge Co. Salmon D 1231198 | Yew
Selkirk Bov. Sanpoint 1D Perpemal

Beck’s Distributing St. Maries D Perpetual

Southern Idaha Dist. Twin Falls ™ 12/31/98 1 Year
Folsom Distributing, Inc. Wood River 2 12731/58 1 Year
New Age Beverange d/b/s Crown Beversge Co New Orleans LA 12731/98 | Yews
Atlas Distributing Corp. Aubumn MA Perpetual

Snapplc of Boston d/b/a L. Knifc & Son, Inc. Danvers MA Perpetual

Lesco Distributing Co.. Inc. New Bedford MA Perpetual

Northeast Bcverage ﬁ’olu) Worcastsr MA Perpetual

Canada Dry Potomac Carporation Silvers Springs MD ~ Pepetual

Frederick P. Winner Silvers Springs MD 12/31/00 1 year
Colonial Distributor Watarville ME 12/31/00 1 Year
Intrastate Distributors Lnc Detroit Ml Perpetusl

Pisani Company Ironwood Mi Perpetual

Dr. Pepper, St. Cloud St. Cloud MN Perpetual

Voss Enterprises, [ns. Rolla MO 12/31/98 3 Years
Allen Beverages Culfport MS 12/31/99 2 Years
Cardinal Dist Bozeman MT 123198 | | Year
Glasgow Dist Glasgow MT Perpetual

Earis Dist, Missoula MT 12/31/98 | Year
Smoky Mountain Distibutors Asheville NC 12731/00 1 Year
[7im Swion Distibuting Co. Greeasboro NC 12/31/00 1 Ycar

Pagol of 3
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SNAPPLE LICENSES

Expiration Auto
Disgributor City State Qats Rencwal
[BIT, Inc.. d/b/a Mutual Distributing Co. Raleigh Perperual
G. Housen & Co,, Ine¢. Keene NH Perpctual
Great States Bevennge Manchester NH “Perperual
Fischer Thompsoo Beversge, Inc. coter NJ Perpetual
Millrose Distributor North Brunswick NJ 3/3/87
7-UP/RC Bouling Co. of Southern California Albuquergque NM Perpetual
Mr. Natural Brooklys " NY 11/5/91 1 Yeus
Scneca Beverage Corp Elmin NY Perpetual
Snappie Distributors of Long Island, Inc. Fanningdale ~ NY 9/14/84 T years
Lake Erie _ Lackawanns NY Perpetual
Onondago Beverage Corp Liverpool NY Perpetual
. McGregor & Sons Maine NY Perpetual
North Counay Candy & Tobacca, Inc. Malone NY Perpetual
Sanzo Beverage Co. lac. Olean NY 12/31/00 [ Year
BE ant. Tnc. Scuecs Falls NY Perpetual
Mr. Natural , Inc. (Staten Island) taten Island NY Perpetual
Tri-Valley ich-, Inc. Westmoreland NY Perperual
Dr Pepper Bonling Company [EkCly oK 1231199 [ year
All-Amcrican Bottling Corporation, &/b/a 7-UP Royal Crown Oklahoma City ok _ Perpetusl
P&E Dist. Baker City OR 12/31/98 1 Year
High Desert »/k/a Bachelor Beverage Disibutors Bend OR _ Perperual
Big Country Burns OR 12731798 1 Year
Thomas & Son Beverage, Inc, Coos Bay OR Perpetual
Premier _l?tisu-ibum, Inc. Eﬂﬂ OR Perpetual
Gardner Enterprises Jobn Dey OR_ 12/31/98 1 Year
Pacific Distributing Newport OR 12731199 1 Year
Owyhew Dist Co. Nynse OR 127318 1 Year
[Graybeal Dist. Pendelton OR 13731798 T Year
Columbia Distributors Portland OR Perperual
__{Columbia Gerge Bey., Inc. The Dullss OR 12731798 I Year
Tillamook W \»\;ho! lesale, Inc. Tillamock OR___| Perpemal
Canada Dry Bouling Company of the Lehigh Valley, Inc. | Bethlchem PA Pecpetual
Quaker Distributing, Inc. Mcadville PA Perpetual
Canada Dry Royal Crown Olyphant PA Perpetual
Canada Dry Delaware Valley Botding Compuny Philsdelphia PA Parpetusl
Beverage Man it Group, Inc. Pittsburg PA Perpetual
Canada Dry Williamsport Williamsport PA Perpetual
Cental Distributing Sumeter SC_ 12/31/99 1 Year
All-American Bottling Corp., d/b/a Royal Crown Bottling ille TN Perpetual
Crown Distributing lac. Mam N 12/31/01 2 Year
[All-American Bottting Corp. of Nashville Nashville ™ Pe
Mid-South DinributinL Tullshoma N 12/31/99 | Year
Valley Distributin, Fort Stockton X Perpetual
JLT Beverages LP (Tumer) Irving TX Perpetual
Border Boverages Lareda ™ Perpetual
Made-luu Dlsmbutms ComPu:y Longview T Perpetusi
(West Texas Beverage Co. Lubbock “TX Perpetusl
Permian Distributin Midland B 12/31/99 1 Year
Goldea Distributin Plano X Perpetual
Grant-Lydick Company San Antonio X Perpetual
Tempic Bottling Temple LR, Perpctual
Wasateh Distributing Co., d/b/a Beveo Salt Lake City UT Perpetusl
Freeman Beverngs Fredricksburg VA 12/31/00 | Year
Roanoke Dist. Roanoke VA {2/31/00 1 Yeoar
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SNAPPLE LICENSES

Expiration Auw
Ristributer City Stats Dag Renewsl
Northern VTgtnia m:ag Company Springfield VA Perpetual
Virginis Beach Beverage/7-Up Bottling Co. Virginis Beach VA Perpetual
Shenandoah Valley Disuibuting Co., Inc. (Dixie Beverage Co.) inchester VA Perpetual
[Specialty Beverage Co verage Corp. N. Brattieboro VT Perpetual
[Farrell Distributing S. Burlington adl Perpetual
Crown Distributing of Abeerdeen Abcerdeen WA 12/31/03 S year
Sound Beverage Dist., Inc. ellingham WA 1231798 T Year
Puget Sound Distributing Bremertoa WA Perpetual
Lewis County Dist,, Ine. Centralia “WA 12/31/98 1 Year
[ODOM NorthWest (Dk/a Silvesini Dist Co.) Clarkstown WA 12/31/03 S Year
Jansen Dist. Co., Inc. Elleasburg WA 12/31/98 1 Year
Crown Distributing Company, EvereR WA Perpetual
Mt Hood Beverage Co. Kennewick WA 12731798 1 Year
Mlsswngsmbunng Falls WA Perpetual
Meyers Distributing - Kirkland Kirkland WA 12/31703 1 Year
Pistoresi (includes Moses Lakc, Omak) Moses Laks WA Perpetusl
Alpine D_lsg'bun'ng Company Mt Vamoa WA PuEtud
Olympic Distributing Port Angcica WA 12/31/01 3 Years
Hamilton Dist,, lac. Pullman WA Perpeual
Columbia Distributing of Spokane Spokane WA 12/31/00 1 Year
O'Farrell Dist. Co. Tacoms WA Perpetual
Cammarano Brothers, Inc. umwater WA Perpecual
RAR Dist. Union Gap _ WA 1231798 [ Year
{Golden Distributing Vancauver WA " Perpetual
Hewiat Dist. Co., Inc. Walla Walls WA 12/31/9% 1 Year
B&F Distributors, Inc. Weaatchee WA 12/31/98 1 Yews
Better Brands Dist,, Inc. Germmantown w1 Perpetual
Range Beverage, Inc. Hurley WI Perpetual
All-American Bottling Corp., d/b/a 7-UP B Bold_LCo of Oshkosh Oshkosh wl Perpetual
Jed's Dl:tnbutm; Co. Inc. Rhineclandeor Wi Perpetusl
[Leamon Mercantile Coropany Wi Perpetual —| —————— -
7-UP Bottling Company of Watertown. Inc. Watertown wi Perpetual
Zastrow the Beer Man, Inc. Wausan wl Perpetual
Mountain Eagle Soxcis Beaver WV 1231700 | Year
Brookview Beverages Huntington wv 12/31/00 | Year
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