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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”) is
dated as of September /7 1999, by and among the undersigned (each, an “Obligor” and,
collectively, the “Obligors™), and FIRST SOURCE FINANCIAL LLP, as Lender (the “Lender”)
under that certain Secured Credit Agreement dated as of the date hereof among the Obligors and
the Lender (the “Credit Agreement’’; terms used but not otherwise defined herein shall have the
respective meanings provided for in the Credit Agreement.

WHEREAS, each Obligor (i) owns the patents and patent applications as set forth next to
such Obligor's name on Schedule 1 annexed hereto, and is a party to the patent licenses as set
forth next to such Obligor's name on Schedule 1 annexed hereto, (ii) owns the trademarks,
trademark registrations, and trademark registration applications as set forth next to such
Obligor's name on Schedule 2 annexed hereto, and is a party to the trademark licenses as set
forth next to such Obligor's name on Schedule 2 annexed hereto and (iii) owns the copyrights,
copyright registrations and copyright registration applications as set forth on Schedule 3 annexed
hereto. and 1s a party to the copyright licenses as set forth on Schedule 3 annexed hereto;

WHEREAS, each Obligor has entered into a Security Agreement dated as of the date
hercof with the Lender to secure the prompt payment and performance of such Obligor's
obligations under the Credit Agreement (the “Security Agreement”); and

WHEREAS, pursuant to the terms of the Security Agreement, each Obligor has granted
to the Lender, a security interest in substantially all the assets of such Obligor, including all right,
title and interest of such Obligor in, to and under all now owned and hereafter acquired
Intellectual Property, together with all proceeds thereof;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Obligor hereby agrees as follows:

1. Each Obligor hereby grants to the Lender a continuing security interest in all of
such Obligor’s right, title and interest in, to and under the following (all of the following items or
types of property being herein collectively referred to as the “Patents”), whether presently
existing or hereafter created or acquired:

(a) cach patent and patent application of such Obligor therefor, including, without
limitation, each patent and patent application of such Obligor referred to in
Schedule 1 annexed hereto;

(b) each patent license to which such Obligor is a party, including, without limitation,
each patent license to which such Obligor is a party listed on Schedule 1 annexed
hereto; and
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(c) all proceeds of the foregoing, including, without limitation, proceeds of insurance
policies thereon.

2. Subject to Section 4 below, each Obligor hereby grants to the Lender a continuing
security interest in all of such Obligor’s right, title and interest in, to and under the following (all
of the following items or types of property being herein collectively referred to as the
“Trademarks”), whether presently existing or hereafter created or acquired:

(a) cach trademark, trademark registration and trademark registration application of
such Obligor, including, without limitation, the trademarks, trademark
registrations and trademark registration applications of such Obligor referred to in
Schedule 2 annexed hereto and the goodwill associated therewith;

(b) each trademark license to which such Obligor is a party, including, without
limitation, each trademark license of such Obligor listed on Schedule 2 annexed
hereto; and

(c) all products and proceeds of the foregoing, including, without limitation, proceeds
of insurance policies thereon.

3. Each Obligor hereby grants to the Lender a continuing security interest in all of
such Obligor’s right, title and interest in, to and under the following (all of the following items or
types of property being herein collectively referred to as the “Copyrights”), whether presently
existing or hereafter created or acquired:

(a) each copyright, copyright registration and copyright registration application of
such Obligor, including, without limitation, the copyright, copyright registrations
and copyright registration applications of such Obligor referred to in Schedule 3
annexed hereto;

(b) each copyright license to which such Obligor is a party, including, without
limitation, each copyright license to which such Obligor is a party listed on
Schedule 3 annexed hereto; and

(c) all products and proceeds of the foregoing, including, without limitation, proceeds
of insurance policies thereon.

This security interest is granted in conjunction with the security interests granted to the Lender
pursuant to the Security Agreement. Each Obligor hereby acknowledges and affirms that the
rights and remedies of the Lender with respect to the Patents, Trademarks and Copyrights made
and granted hereby are more fully set forth in the Security Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein.

4. Notwithstanding anything herein to the contrary, this Agreement shall not operate
as a sale, transfer, conveyance or other assignment to the Lender of any applications by any
Oblhigor for a Trademark based on an intent to use the same if and so long as such application is
pending and not matured into a registered Trademark (such pending applications which are based
on intent to use being hereinafter referred to collectively as “Intent-To-Use Applications’™), but

S
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rather, if and so long as such Obligor’s Intent-To-Use Application is pending this Agreement
shall operate only to create a security interest for collateral purposes in favor of the Lender on
such Intent-To-Use Application as collateral security for the Liabilities.

5. In addition to, and not by way of limitation of, all other rights granted to the
Lender under the Credit Agreement, this Agreement and all other Collateral Documents, as
collateral security only for the complete payment when due of all Liabilities, each Obligor
hereby, upon the maturity of the Liabilities or the earlier acceleration of any Liability in
accordance with the Credit Agreement, and the exercise by the Lender of any or all of its rights
or remedies with respect to any or all of the Collateral pursuant to the Security Agreement, sells,
assigns, grants, conveys, transfers and sets over to the Lender any and all rights of such Obligor
under any license and any license agreement with any other party, whether such Obligor is a
licensor or licensee under such license agreement, and the right to prepare for sale, sell and
advertise for sale all Collateral now or hereafter owned by such Obligor and now or hereafter
covered by such license and agrees that it will not take any unreasonable action, or permit any
unreasonable action to be taken by others subject to its control, including licensees, or fail to take
any reasonable action, which could affect the validity or enforcement of the rights transferred to
the Lender under this Agreement which rights are material to the conduct of such Obligor’s
business. Each Obligor hereby covenants that, within ten (10) days thereafter, it will notify the
Lender if any Patent described in subsection 1(a) hereof, Copyright described in subsection 3(a)
hereof or Trademark described in subsection 2(a) hereof shall at any time hereafter become
subject to any such license agreement and that, together with such notice, it will provide the
Lender with full identification thereof and with such further documentation as the Lender may
reasonably request to accomplish or assure the accomplishment of the purpose of this Section 5.

0. Each Obligor hereby agrees that, upon the maturity of the Liabilities or the earlier
acceleration of any Liability in accordance with the Credit Agreement, and the exercise by the
Lender of any or all of its rights or remedies with respect to any or all of the Collateral pursuant
to the Security Agreement, the Lender’s right to use all Patents, Copyrights and Trademarks as
described above shall be worldwide, to the extent of the such Obligor’s right to use the same, and
without any liability for royalties or other related charges from the Lender to such Obligor. The
term of the collateral assignments and grant of security interest granted herein shall extend until
the expiration of each of the Patents, Copyrights and Trademarks collaterally assigned hereunder,
or until the Liabilities have been indefeasibly paid in full in cash and all commitments to lend
thereunder terminated.

7. Each Obligor represents and warrants that the United States and foreign Patents,
Copyrights and Trademarks constitute all of the patents, patent applications, copyrights,
copyright registrations, copyright registration applications, trademarks, trademark registrations,
trademark registration applications and licenses with respect to any of the foregoing now owned
by such Obligor. Within ten (10) days after the creation thereof, such Obligor shall identify in
writing to the Lender all new applications for United States and foreign letters patent, copyright
registrations and trademark registrations and licenses of such Obligor, which new applications,
patents, copyright registrations, trademark registrations and licenses shall be subject to the terms
and conditions of the Credit Agreement and this Agreement.

[signature page follows]
e
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly
executed by its duly authorized officer as of September 22 1999.

DEMMA FRUIT COMPANY, LTD.
o bl &/
Name? John J. Kfaplary, .

Titke: hairm

PISCIOTTA PRODUCE AND PROVISIONS,
INC.

Namg: fohn J.@aplaﬁUSr.

Title\ALhairman
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ACKNOWLEDGMENT

STATE OF JZ{ TAHOZS
) SS.

COUNTY OF _COc/< )

On September 27, 1999, before me appeared each of the persons executing the foregoing
instrument, as proved to me to be on the basis of satisfactory evidence the persons described in
and who executed the foregoing instrument as the respective officer of the corporation signatory
to such instrument, each of whom being by me duly sworn, did depose and say that he is the
officer of such respective corporation described in and which executed the foregoing instrument;
that said instrument is signed on behalf of such respective corporation by order of its Board of
Directors; and that he acknowledged said instrument to be the free act and deed of such

-

corporation. ~
' ) .27 VO
Y&l S s eng L

Notary PUleoooooooooc»o¢ooo0oo¢ooooo

: "OFFICIAL SEAL" .
¢+ LORRIE NICPON MARINELL| s

Notary Public, State of llinois 3

{Seal} :
: My Commission Expires 5/26/02 :

*
00000000.0‘000‘00.00000000
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Schedule 1

Patents

None.

TRADEMARK
REEL: 001974 FRAME: 0554



Schedule 2

Trademarks

See Attached.

566356.3

TRADEMARK
REEL: 001974 FRAME: 0555



Int. Cl.: 30
Prior U.S. Cl.: 46

United States Patent and Trademark Office

Reg. No. 2,240,437
Registered Apr. 20, 1999

TRADEMARK
PRINCIPAL REGISTER

JUAN CHICO

DEMMA FRUIT COMPANY, LTD. (NEBRASKA
CORPORATION)

11235 JOHN GALT BOULEVARD

OMAHA, NE 63137

FOR: FAJITAS, IN CLASS 30 (U.S. CL. 46).

FIRST USE 8-0-19%96; IN COMMERCE
8-0-1996.

OWNER OF U.S. REG. NO. 1,665,974.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “CHICO” , APART FROM THE
MARK AS SHOWN.

THE NAME SHOWN IN THE MARK DOES
NOT IDENTIFY A PARTICULAR LIVING IN-
DIVIDUAL.

SER. NO. 75-384,052, FILED 11-3-1997.

KAREN M. STRZYZ, EXAMINING ATTORNEY
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Schedule 3

Copyrights

None.
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