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GRANT OF SECURITY INTEREST IN
PATENTS, TRADEMARKS AND LICENSES

THIS GRANT OF SECURITY INTEREST IN PATENTS, TRADEMARKS AND LICENSES
{herein the "Agreement”) made as of this 18th day of August, 1998, by WINDSOR
QUALITY FOOD COMPANY LTD., a2 Texas limited partnership, with its principal place
of business at 3355 West Alabama, Houston, Texas (herein the "Company"), and THE
CIT GROUP/BUSINESS CREDIT, INC., a New York corporation, with offices at Two
Lincoln Centre, 5420 LBJ Freeway, Dallas, Texas 75240 as Agent for the Lenders
under the Financing Agreement (as defined below) (herein "CITBC").

WITNESETH:

WHEREAS, pursuant to a certain Financing Agreement of even date herewith, as the -
same may be amended from time to time by and among Windsor Quality Food
Company Ltd. and CITBC as Agent and Lender and the other parties hereafter
becoming Lenders thereunder (herein the "Financing Agreement"), which Financing
Agreement provides (i) for CITBC and the Lenders to make certain loans, advances and
extensions of credit, all to or for the account of the Company and {ii) for the grant by
the Company to CITBC as Agent for the Lenders of a security interest in certain of the
Company's assets, including, without limitation, its patents, patent applications and/or
registrations, trademarks, trademark applications and/or registrations, tradenames,
goodwiil and licenses, all as more fully set forth therein;

NOW THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which is hereby acknowledged,
the Company agrees as follows:

1. Definitions. Capitalized terms used herein and defined in the Financing
Agreement shall have the meanings set forth therein unless otherwise
specifically defined herein.

2. Grant of Security Interest. To secure the payment of the "Obligations" (as
defined in the Financing Agreement), the Company hereby grants to CITBC as
Agent for the Lenders a security interest, effective immediately, in all of the
Company's right, title and interest in and to all of the following described
property, whether now owned or hereafter acquired (collectively herein the
"Intellectual Property Collateral”):

TRADEMARK
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(i) Patents and patent applications and/or registrations together with the
inventions and improvements described and claimed therein including,
without limitation, the patents and applications, if any, listed on Schedule
A, attached hereto and made a part hereof, and any and all reissues and
renewals thereof and all income, royalties, damages and payments now
and hereafter due and/or payable in connection therewith including,
without limitation, damages and payments for past or future
infringements thereof (all of the foregoing are sometimes hereinafter
individually and/or collectively referred to as the "Patent Collateral”):

(i) Trademarks, trademark registrations and/or applications and tradenames
including, without limitation, the trademarks and applications, if any,
listed on Schedule B attached hereto and made a part hereof, and any
and all reissues and/or renewals thereof, and all income, rovalties,
damages and payments now and hereafter due and/or payable in
connection therewith including, without limitation, damages and
payments for past or future infringements thereof (all of the foregoing are
sometimes hereinafter individually and/or collectively referred to as the
"Trademark Collateral”);

(iii) Any license agreement in which the Company is or becomes licensed to
use any patents and/or trademarks owned by a third party including,
without limitation, the licenses, if any, listed on Schedule C attached
hereto and made a part hereof (all of the foregoing are sometimes
referred to herein individually and/or collectively as the "License
Collateral");

{(ivi  The goodwill of the Company's business connected with and symbolized
by the Intellectual Property Collateral; and

(v) All cash and non-cash proceeds of the foregoing.

CITBC's Rights. Upon the occurrence of any Event of Default hereunder other
than an Event of Default that is waived in writing by or cured to the satisfaction
of the Required Lenders or all Lenders if the Consent of all Lenders is required
pursuant to Section 14, Paragraph 10 of the Financing Agreement, CITBC shall
have all the rights and remedies of a secured party under the Uniform
Commercial Code and any other applicable state or federal laws. CITBC will
give the Company reasonable notice of the time and place of any public sale of
the Intellectual Property Collateral or the time after which any private sale of the
Intellectual Property Collateral or any other intended disposition thereof is to be
made. Unless otherwise provided by law, the requirement of reasonable notice
shall be met if such notice is mailed, postage prepaid to the address of the

2
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Company set forth above at least ten (10) days before the date of such sale or
disposition. In addition to the foregoing and all other rights and remedies of
CITBC upon the occurrence of any such Event of Default hereunder, CITBC shall
thereupon have the immediate right to transfer to itseif or to sell, assign and
transfer to any other person all right, title and interest in and to all or any part
of the Intellectual Property Collateral. A formal irrevocable power of attorney
(in the form annexed hereto) is being executed and delivered by the Company
to CITBC concurrently with this Agreement to enabie such rights to be carried
out. The Company agrees that, in the event CITBC exercises its rights
hereunder and/or pursuant to said power of attorney in accordance with its
terms, after written notification of such exercise from CITBC to the Company,
the Company shall never thereafter, without the prior written authorization of
the owner or owners of such Intellectual Property Collateral, use any of such
Intellectual Property Collateral. The condition of the foregoing provision is such
that unless and until there occurs an Event of Default under this Agreement, the
Company shall continue to own and use the Intellectual Property Collateral in
the normal course of its business and to enjoy the benefits, royaities and profits
therefrom provided, however, that from and after the occurrence of an Event.
of Default such right will, upon the exercise by CITBC of the rights provided by
this Agreement, be revoked and the right of the Company to enjoy the uses,
benefits, royalties and profits of said Inteliectual Property Collateral will wholly
cease, whereupon CITBC or its transferee(s) shall be entitled to all of the
Company's right, title and interest in and to the Intellectual Property Collateral
hereby so assigned. This Agreement will not operate to place upon CITBC any
duty or responsibility to maintain the Intellectual Property Collateral.

Fees. The Company will pay all filing fees with respect to the security interest
created hereby which CITBC may deem reasonably necessary or advisable in
order to perfect and maintain the perfection of its security interest in the
Intellectual Property Collateral.

Representations and Warranties. The Company represents and warrants: that
the Company owns the registration of the copyrights and trademarks and is the
original owner or assignee of any patents included in the Intellectual Property
Collateral and that the licenses included in the Inteliectual Property Collateral are
in effect. Except for the security interest granted hereby and Permitted
Encumbrances (as defined in the Financing Agreement), the Intellectual Property
Collateral will be kept free from all liens, security interests, claims and
encumbrances whatsoever; that the Company has not made or given any prior
assignment, transfer or security interest in the Intellectual Property Collateral or
any of the proceeds thereof: to the best of our knowledge, the Intellectual
Property Coilateral is and will continue to be, in all respects, in fuli force and
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effect; and that there are no known infringements of the Inteilectual Property
Collateral.

Application of Proceeds. The proceeds of any sale, transfer or disposition of the
Intellectual Property Collateral shall be applied first to all costs and expenses,
including, but not limited to, reasonable attorneys' fees and expenses and court
costs, incurred by CITBC in connection with such sale and the exercise of
CITBC's rights and remedies hereunder and under the Financing Agreement;
next, such proceeds shall be applied to the payment, in whole or in part, of the
Obligations due CITBC in such order as CITBC may elect; and the balance, if
any, shall be paid to the Company or as a court of competent jurisdiction may

direct.

Defense of Claims. The Company will defend at its own cost and expense any
action, claim or proceeding affecting the Intellectual Property Coilateral or the
interest of CITBC therein. The Company agrees to reimburse CITBC for all costs
and expenses reasonably incurred by CITBC in defending any such action, claim
or proceeding.

Rights Cumulative. This Agreement shall be in addition to the Financing
Agreement and shall not be deemed to affect, modify or limit the Financing
Agreement or any rights that CITBC has under the Financing Agreement. The
Company agrees to execute and deliver to CITBC (at the Company's expense)
any further documentation or papers necessary to carry out the intent or
purpose of this Agreement including, but not limited to, financing statements
under the Uniform Commercial Code.

Construction and Invalidity. Any provisions hereof contrary to, prohibited by or
invalid under any laws or regulations shall be inapplicable and deemed omitted
herefrom, but shall not invalidate the remaining provisions hereof.

CHOICE OF LAW. THE COMPANY AGREES THAT THE VALIDITY,
INTERPRETATION AND ENFORCEMENT OF THIS AGREEMENT AND ALL
RIGHTS HEREUNDER SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
TEXAS. THIS AGREEMENT TOGETHER WITH THE FINANCING AGREEMENT
CONSTITUTES THE ENTIRE AGREEMENT OF THE COMPANY AND CITBC
WITH RESPECT TO THE INTELLECTUAL PROPERTY COLLATERAL, CAN ONLY
BE CHANGED OR MODIFIED IN WRITING AND SHALL BIND AND BENEFIT THE
COMPANY, CITBC AND THEIR RESPECTIVE SUCCESSORS AND ASSIGNS.

THE COMPANY AND CITBC EACH HEREBY EXPRESSLY WAIVES ANY RIGHT
OF TRIAL BY JURY ON ANY CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION ARISING HEREUNDER.
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11.

12.

13.

14.

Events of Default. Any of the following constitutes an Event of Default under
this Agreement:

(i) The Company fails to perform or observe any material agreement,
covenant or condition required under this Agreement;

(ii) Any warranty or representation made by Company, in this Agreement
shall be or becomes false or misleading in any material respect; or

(i) The occurrence of any Event of Default under the Financing Agreement
which is not waived in writing by or cured to the satisfaction of the
Required Lenders or all Lenders if the consent of all Lenders is required
pursuant to Section 14, Paragraph 10 of the Financing Agreement.

Notices. The Company covenants and agrees that, with respect to the
Intellectual Property Collateral, it will give CITBC written notice in the manner
provided in the Financing Agreement of:

(i) any claim by a third party that the Company has infringed on the rights
of a third party;

(i) any suspected infringement by a third party on the rights of the
Company; or

(iiy  any Intellectual Property Collateral created, arising or acquired by the
Company after the date hereof.

Further Assurances. The Company will take any such action as CITBC may
reasonably require to further confirm or protect CITBC's rights under this
Agreement in the Intellectual Property Collateral. In furtherance thereof, the
Company hereby grants to CITBC a power of attorney coupied with an interest
which shall be irrevocable during the term of this Agreement to execute any
documentation or take any action in the Company's behalf required to
effectuate the terms, provisions and conditions of this Agreement.

Termination. This Agreement shall terminate upon termination of the Financing
Agreement and full, final and indefeasible payment of all Obligations of the
Company thereunder. Upon the Company's request, CITBC shall within a
reasonable time after any such termination execute and deliver to the Company

5

TRADEMARK

REEL: 001903 FRAME: 0277



(at the Company's expense) such documents and instruments as are reasonably
necessary to evidence such termination and release of the security interest
granted herein on any applicable public record.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the 18th day of August, 1998.

WINDSOR QUALITY FOOD COMPANY LTD.

By: Windsor Food Company, Ltd.
Its General Partner

By: QSMGP, |

Its man "Partner

iy
erge\a{, Plodaent

B

Agreed and Accepted this
18" day of August, 1998

THE CIT GROUP/BUSINESS CREDIT, INC.,
As Agent and Lender

By: /% QZ/’—-—*
— 74

Title:
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STATE OF Texas )

COUNTY OF )

On August JZ, 1998, befO/ne, the undersigned, a notary public in and for said

State, personally appeared _ -4 &ﬁ;wé)‘%t known to me to be the
L f&,/ﬁ@ﬁ of, @SMGP, INC. the managing general partner of Windsor
“Food Company, Ltd., general partner of Windsor Quality Food Company, Ltd. that

executed the within instrument, and acknowledged to me that such corporation
executed the within instrument as managing general partner pursuant to its by-laws
and a resolution of its board of directors.

WITNESS my hand and official seal.
ﬂ G722
?//.///.rff/f/f/ff/f//ff/ffw

Notary Public

WY D

IS,

<,
Q
&
*
A

D . LENAWILLIAMS ¢

NOTARY \

STATE OF Texas ) 0 ,.:’ uch‘:.?h'é“"sﬁJ:EiS’;;éixAss
§ e JULY 10,2000

™
”#”””#”””#-ﬂé

COUNTY OF )

On Augus(;m/1 998, ');u‘o r(} e uﬁrsigned, a notary public in and for said
{

tate, personall red known to me to be the

i b E/[O }05 F of, THE CIT GROUP/BUSINESS CREDIT, INC., that executed
the within instrument, and acknowledged to me that such corporation executed the
within instrument as managing general partner pursuant to its by-laws and a resolution
of its board of directors.

WITNESS my hand and official seal.

Shaguen . Kl e z{f/

Notary Public

s ahANNON LYNN KNOBELSDORFF '
) Notary Pubtic %
STATE OF TEXAS
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SCHEDULE A TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
WINDSOR QUALITY FOOD COMPANY LTD.
and

THE CIT GROUP/BUSINESS CREDIT, INC., as Agent

U.S. PATENTS
itle Patent No. Issue Date
None None None
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SCHEDULE B TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between

WINDSOR QUALITY FOOD COMPANY LTD.

and

THE CIT GROUP/BUSINESS CREDIT, INC., as Agent

U.S. TRADEMARKS

Jitle or Mark Registration No. Registration Date

Bernardi 2,110,455 11/04/97

Bernardi Frozen ltalian 1,406,976 08/26/86

Specialties & Design

Bernardi Frozen Italian 2,111,859 11/11/97

Specialties & Design

Cripple Creek 2,045,672 03/18/97

Cripple Creek Bar-B-Que 2,068,831 06/10/97

Brand & Design

Golden Tiger & Design 1,820,326 02/08/94

Misc. Design (Man w/chili bowl) 1,703,526 07/28/92

Mona’s 1,091,510 05/16/78

Mona’'s & Design 1,403,359 07/29/86

Mona’'s & Design 1,409,705 09/16/86

Mona’s & Design 2,026,741 12/31/96

Senor Tiger 2,148,785 04/07/98

The Original Chili Bowl 1,493,335 06/21/88

Traditional American 1,775 996 06/08/93

Title or Mark Application No. Application Date

Deli-Sensations 75/339,229 08/07/97

Firecrackers & Design 75/521,247 07/17/98

Mon’s Pasta Café unknown 07/13/98
TRADEMARK
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Title or Mark

Cripple Creek

Cripple Creek

Cripple Creek

Cripple Creek

Golden Tiger & Design
Miscellaneous Design

(3 Chinese characters in a column)

Title or Mark

Bernardi & Design
Cripple Creek

Cripple Creek

Golden Tiger & Design
The Original Chili Bowl
The Original Chili Bowl

Title or Mark

Bernardi
Mona’s

State

AR
KS
oK
™
CA
CA

Country

Mexico
Canada
Mexico
Mexico
Canada
Mexico

Country

Canada
Japan

Registration No.

81-85
00499563
28402
5612
93537
93541

Registration No.

477705
408876
477704
477703
408875
485562

Application No.

828913
31/98

Registration Date

11/08/96
04/29/85
10/21/96
10/10/96
01/30/81
01/30/91

Registration Date

10/24/94
02/26/93
10/24/94
10/24/94
02/26/93
03/22/95

Application Date

11/15/96
01/05/98
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SCHEDULE C TO GRANT OF SECURITY INTEREST IN PATENTS,
TRADEMARKS AND LICENSES

between
WINDSOR QUALITY FOOD COMPANY LTD.
and

THE CIT GROUP/BUSINESS CREDIT, INC., as Agent

U.S. LICENSES

Name Registration No. Registration Date

See Attached Documents
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This Agreement is entered into by and between Keebler Company, 2 Delaware
corporation, with i1s principal place of business at 677 Larch Avenue, Elmburst, Iilinois 60126
("Licensor™) and Windsor Quality Food Company 1id., a Texas geoeral parmership
("Licensee”).

For good and valuable consideration, the receipt and adequacy of which are
bereby acknowledged, the parties hereto hereby agree as follows:

1. Licgnsc. Liconsor grants Licensee the exclusive royalty-free right to nse
in the United States the Trademark, EYfin Loaves (C1,30), U.S. Registration No. 1,520,021 (the
*Trademark™) (» copy of the Registration Certificate is attached heretn) in accordance with the
terms of this Agreement.  Licensee may use the Trademark for the Term indicated herein and
only in connection with the Goods and Relisted Materials dcfined below.

2.  Goods and Relsied Materiala. !.mnh!lunmnadenmkonlyh
coanection with the frozen snack cakes of the type or types mamifactured and packaged as of
the effective date of this Agreement by Licensor (the *Goods™), including use of the Trademark
in related salkes, txade, advertising and marketing matcrisls (the "Related Materials™) in
connectiop with the Goods, In no case, bowever, shall Licensee use the Trademark in
connection with any cookde, cracker, biscuit, pie crust or any other non-frozen snack goods.
The Goods and Related Matrrials bearing the Tradernark shall be of high standard and of such
style, sppearance, and quality consistent with those Goods previously made by Licensor vnder
its ownership and control. The Goods bearing the Trademark shall be suited to the best
sdvantage of the Trademark and displayed 50 a8 to protect and enhance the Trademark and the
good will pertaining theyeto. The Goods shall be manufactured, distributed and sold, and the
Trademark used, in accordance with all applicable Federal, State and local laws. Any Goods
and Related Materials cremted, manufacturcd and Imtended to be distributed and/or sold by
Liccosee other than those Goods and Related Materials manufactnred and distributed by Licensar
as of the effective date of this Agreement (referred 10 as "New Goods and Relsted Materials”),
shall, prior to use, be submitted by Licensec to Licensor, for its spproval. Licensce agrees to
furnish Licensor with samples of all proposed New Goods and Related Materials whercin the
Trademark will be used. Licentor shall have the right to approve the pature and quality of
Licensee's use of the Trademark, but shall not unreasonably withhold said approval and shall
have no right or obligation to approve the formula, specifications, or manufacturing processes
for the Product.

3. Bxchusivity. The license of the Trademark granted bereunder shall be

exclusive as o only thosc Goods identified herein and Licensor, during the term of this
Agreement, shall not use or license to any other party the Trademark in connection with the
Goods.

NA1MRe.L
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sampies of such Goods and Related Materials, to assure that Licensce is using the Trademark
in a manner and in conncction with Goods the ratire and quality of which have been approved
by Liceasor. Licensee agrees 10 permit such inspections and examinations and to furnish such

samples at the Liccosor’s request and Licensee shall perform all acts reasonsbly required by
Licensor to control sald nature and quality of the use of the Trademark.

5.  Ownephip. Liceosee agrees that the Trademark is a good and valid
Trademak owned by Licensor, that Licensee has o rights therein except thoae aet forth herein
and that Licensee will not contest the owasrship or validity of aay rights of Licensor in said
Trademark or registrations thereof sither duzing the torm of this Agrecment or thereafier, No
right, ttle or interest of any kind in or o the Trademark liceased hereunder or the Registration
thereof, is transferred by this Agreement 0 Licensee, except an exclusive liccase, transferable
upon the consent of Liceasor, to use seld Trademark oa the Goods and Related Materialy In the
United States wnder said Registration during the Term of the license herein granted. Use of the
Trademark by Licensee shall, at all times, inure to the benefit of the Licensor, ity successors and
assigns. Licenser shall have the right 10 refer 10 the Trademark licensed hereonder in
to all New Goods and Related Materials, including ncw packaging, advertising and promotional
materials on which the Trademsrk is used or mentioned, such Trademark shall be followed by
the symbol ® keyed o the statement "Elfin Loaves is 2 registered Trademack of Keebler
Company.® In no instance shall Licensee use said Trademark in 3 manner which, in the opinion
of Licensor, tends o indicate, imply or permit the inference to be drawn therefrom that such
! Trademark is not solely and excinsively the property of the Licensor, Licensns furthes agrees
g w0 submit ssmpies of all aew packaging, advertising and promotional materials to Licensor upoa

6. Tormn. This Agreement shall commence on the effective dare of this
Agrecment snd shall continue for a term of fifty (S0) years, ualcss sooner terminated as provided
in Paragraph 7 of this Agrecment

7.  Terminatiog. This Agreementand all rights and licenses granted hereunder
shall be serminated, upon thirty (30) deys’ prioe actice by the terminating party, and in the ovent
the ather party fails to cure within thirty (30) days of notification:

a If, at sny time during the Term of this
Licensce should breach or fail to comply with any of the
terms or conditions of this Agreement or fail to act in
conformance with or t0 perform any of its obligations or
covenants hereunder;

b. Licensee fiails to use the Trademark in U.S. commerce in
connection with the Goods identifled berein for a period of
at least twelve (12) months;

c. Upon apyvolmhrypati_ﬁminhanhupwyampm
reorganization or any similar relief by the other party under

TRADEMARK
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the bankruptcy or imsolvency laws of any jurisdiction, or
the filing of any involuntary petition in bankxuptcy or ita
equivalcnt againgt the other party, not diamissed within
sixty (60) days from the filing thercof,

Upon cxpiration of termination of this Agrecment, Licensse shall immediately
cease all use of the Trademark, and shall not thereafier adopt any other designation confusingly
similas to the Trademark. In the event License¢ decides to ceass nsing the Trademark prior so
termination or cancellation of this Agreement, it must give Licensor writtea notice.

8. Amignment This Agreement is not assignable by Licensee without the
written consenl of Licensor, which cossent shall not be wnreasonably withheld; provided,
bowever, that Licensee, without the conacat of Licensor, may assign this Agreement to an eatity
all of the cquity intercst of which are owned, directly oc indirectly, by Licensee. This
agresment is sssignable by Licensor. . :

9, Inmiance. In the event that Licensor manufactures and packages the
Goods for Licensee, pursuant 0 & scparate co-packing agreement, the terms of that co-packing
agreement shall govern all matters in connection with insurance coverage for Product Linbility
and defective Goods. If Licensor docs not manufacture and package the Goods for Liccusce,
Licensee agrees 10 include Licensor as an sdditional insured in any insurance policies maintained
by Licenses which provide protection against claims, suits, loes or damage arising out of any
alleged defects in the goods bearing the Trademark. In addition, Licensee shall furnish Licensor
with Certificaics of Insurance demonsirating Licensor ag an Additional Insured issued by the
companies providing the coverage and will provide any subsequent Certificates to Licensor in
the event Licensee changes coverage or insurance companies.

10. Indemnity. Licensor shall defend, indenmify and hold Licensee harmicss
from any and all claims, losses, damages, expenses and costs from claims of third partics for
Trademark infringement arising out of Licensee’s use of the Trademarks, Licensee shall
promptly notify Licensor of sy such ciaims and shall not pay or settle any clajm without
Licensoc's pror writien approval.

Licensee shall defend, indenmnify and bold Licensor harmless from and against sny
and all claims, Josses, damages, liabilities, recoveries, judgments (including court costs and
attorneys' fees) which Licensor may incur or for which it may become liable because of ilineas,
injury to of death of any person, or damage to or loss of property arising, directly or indirectly,
from the masufacture, salc or use of the Goods bearing the Trademarky other than Goods
manufactered by Licensor purwant to a co-packing agreement. Licensor shall promptly notify
Licensee of any sach claims and shall not pay or settle any claim without Licensee’s prior
written approval,

. 11. Notices. Any and all notices provided far herein shall be given in wating
by registcred or certified mail and shall be sent t0 the respective address first set forth above.
If 1o the Licensee, the notice should be acat to the attention of J. Patrick Garrett, Windsor Food
Company, Lid., 3355 West Alabama, Suite 730, Houston, Texas 77098; if to the Licensor, to

HALOEM. | 3
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IN WITNESS WHEREQV, the pastics have
Sespective ol executed this Agreement on the dase

LICENSER:

WINDSOR QUALITY roop

COMPANY LTD.
By: By:  windeor Yood Cowpany Ltd.,
its general partner

Title: Vice Prasident i Secxctaxy

~

Date:

ictla

ng general partner

ett

LN, S
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This Agreement, cffective as of Jamuary ) | 1996, is entered into by and between
Keebler Company, uDehwmcospamﬂon(‘Umor andWh:dthunlnyFoodComny
Lid., 2 Texas general partoership ("Licensee®),

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto hercby agree as follows:

5. Licepse. Licongor grants to each Licensee a royalty-free, non-exclusive
right to use in the United States the Trademaris:

Kesbler (word mark) (C1.30) U.S. Registration Nos. 1. 713,946 aad 221,594
Kecbiee (word mark) (C1.29) U.S. Rogistration No. 1,310,290
Keebier Hollow Tres Logo (C1.30) ULS. Registration No, 1,274,493
Kesbler Hollow Tree Logo (C1.29) U.S. Reglsurazion No. 1,275,391
Hollow Tree Design (C1.30) U.S. Regisumtion No. 1,343,031

(the "Trademarks™) (copies of Registration Certificates are attached hereto) in accordance with
the terms of this Agreement. Licensecs may use the Tradcmarks for the limited Tenn Indicated
herein and only in connection with the Products and Related Materials defined below.

2. Products and Related Mategials. Licensee shall use the Trademarks oaly
in connection with the frozen goods manufactnred and packaged by Licensee, and the frozen
mack cake products manufactared by Licensor under 2 co-packing arrangement with Licensee
(the “Products”), including dut not limited to use in packaging and sales and marketing materials
(the "Related Materisls®) in comnection with the Products. For the term of this Agreement,
Licensee agrees to limit the usc of the Trademarks w0 the Products manufactured by or for
Licensee as of the effective date of this Agreement and Related Materials used by Liccases as
of the effective date of this Agreement or substantially similar Products and Related Materials
for the serm of this Agrecment and in no case shall Licensee use the Tradomarks in connection
with sy new Product that 18 & cookie, cracker, biscuit, pie crust or any other noo-frozen sneck
good. The Products and Related Materials bearing the Trademarks shall be of high standard and
of such style, appearance, and quality cousistent with those products previously made by
Licensor under its ownership and control. The Products will be manafactured, distributed and
sold, and the Trademarks used, in accordance with all applicable Federal, State, and local 1sws.
Licensee shall submit to Licensor, for its approval, samuples of all proposed new uses of the
Trademarks and sil different Products on which the Trademarks will be used, which approval
cannot be unreasonably withheld.

3 Inspection. Licensor aball have accest, upon reasonable notice and at
reasonable times, to the location where Licensee is designing, mamufactaring, and/or storing the
Product to assure that Licensee is vsing the Trademarks in a manner and in convection with
goods the nature and quality of which have been approved by Licensor. Licensee shall perform
all acts required by Licensor to control said nature and quality of the use of the Trademarks.

M7
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4. Qwnenhip Licensee agrees that the Trademarks wre good and valid
Trademarks owned by Licensor, that Licensee has 00 rights thezein except those s¢t forth herein
and that Licensee will not contest the ownership or validity of any rights of Licensor in mid
Trademarks or registrations thercof either during the term of this Agreement or e
of the Tradcmarks by Licensce will inure 10 the benefit of the Licensor, its succcssors and
assigns.

s. Term. This Agreement shall commence an the effective date of this
Agrecment and shall terminate automatically ou the eariier of () the date on which written notice
of wxmination is dalivered by Licensor to Licensee, provided that such date shall not be prior
t0 120 days following the dais of this Agreement, and provided, further, that If Licensor elects
to terminate this Agreement pursuant 10 this Section 5(1), Liceasor shall pupchase from Licensec,
at Licenses's book value, all of Licensee’s renaining stock of packaging and sales and
mascrials bearing any of the Trademarks, or (i) the date on which Licenses's stock of
and mles and marketing materials bearing any of the Thademarks and existing om the effective
datz of this Agreement have been enlirely exhansted. Upon termination or cancellation,
Licenace shall immediately cease all use of the Trademarks, and shall not thereafier adopt soy
other designation confusingly similar to the Tradomarks.

6. Aasipnment. This agrecment is not assignabie by Licensee without the
written consent of Licensor. This agreemest is aavignable by Licensor.

7. Insyancs. Licensor shall be included as sa additional ingured in any
insurance palicies maintained by Licensee which provide protection against clxims, suits, losses
or damages arising ocut of allcged defects in Products bearing the Trademarks,

8. Indemnity. Licensor shall defend, indemnify and hold Licensee harmless
from any and all claims, losses, damages, expenses and costs from claims of third parties for
Trademark infringement arising out of Licensee’s use of the Trademarky, Licensee ahall
promptly notify Licensor of say such claims and shall not pay or ssttle sny clalm without
Liceasor's pdor written approval.

Liceasee shall defiend, indemnify and hold Licensor harmiess from and agains any
angd all cisima, Josses, damages, expenses and costs, which Licensor may incur or for which it
may become linbic becguse of illness, injury 10 or death of any person, or damage to or loss of
property arisiag, directly or indirectly, from the mamufacture, sale, or use of the Products
bearing the Trademarky manufactured by or for Liccnsee following the effective date of this
Agreement. Liccnsor shall promptly notify Licensee of any such clxims and shall not pay or
scitic any claim without the written approval of Licensee.

9. Notices. Any and all notices provided for herein shall be given in writing
by registered or certified mail and shall be sent, in the case of notice %0 Licensor, to the
following address: €677 Larch Avenue, Elmhurst, fllincis 60126, and, in the case of Liceayce,

* to the attention of J. Patrick Garrett, Windsor Food Company, Lid., 3355 West Alabama, Suite
730, Housson, Texas 77098. Each such notice shall be deemed given on the third business day
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IN WITNESS WHEREOF, the parties have execuled this Agrecment on the date
appearing afier their respective represcniatives’ signture,

KEEGLER COMPANY " QUALITY SAUSAGE COMPANY, LTD.
By: QSMGP, INC.,
its managing graczal partoer
ad . . oy
Title; Vice Pxpeident & Sscretary Tide:
Date: Date:
mannet
Py ANV ITES AR A A AL TRADEMARK
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IN WITNESS WHERBOF, the parties bave executed this Agreement on the dage
sppeazing afier their eapective representatives’ signature.
LICENSOR: LICENSER:
KEEBLER COMPANY |

WINDSOR QUALITY POQD
COMPANY LTD.

By: Windsor Food Company Ltd.,
its gensral partner
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