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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT is made on the 13 da day of AR , 2000 between THREE DOG
BAKERY, INC., a Missouri corporation, having a mailing address at 1627 Main Strect, Suite
700, Kansas City, MO 64108 (“‘Assignor’) and MANCHESTER COMMERCIAL FINANCE

LLC, a Minnesota limited liability company, having a mailing address at 7400 Metro Boulevard,
Suite 450, Minneapolis, MN 55439-2326 (“Lender™).

STATEMENT OF FACTS

Assignor has executed and delivered a certain Financing Agreement dated -‘;—l la"’ﬂo

between Assignor and the Lender providing for {inancing in the maximum amount of $500,000
(as amended from time to time, the “Financing Agreement”). In order 1o induce the Lender to
execcute and deliver the Financing Agreement, Assignor has agreed to assign to Lender certain
trademark rights. This Trademark Collateral Assignment and Security Agreement is being
executed contemporaneously with a Security Agreement under which the Lender is granted a lien
on and security interest in machinery, equipment, manufacturing procedures, quality control
procedures and product specifications (“Other Assets™) relating to products sold under the
Trademarks, whereby Lender shall have the right to foreclose on the Trademarks and the Other
Assets in the event of the occurrence and continuance of an Event of Default under the Financing
Agreement, in order that the owner of the Trademarks may continue the manufacture of products

to be sold under the Trademarks and maintain substantially the same product specifications and
quality as maintained by Assignor.

NOW, THEREFORE, in consideration of the premises, Assignor hereby agrees with Lender as
follows:

1. To secure the complete and timely satisfaction of all obligations and liabilities of the
Assignor under the Financing Agreement (collectively the “Liabilities’”), Assignor hereby grants,
assigns and conveys to Lender the entire right, title and interest in and to the trademark
applications and trademarks listed on Schedule A hereto (as the same may be amended pursuant
hereto from time to time), including without limitation all renewals thereof, all proceeds of
infringement suits, the right to sue for past, present and future infringements and all rights
corresponding thereto throughout the world (all of the foregeoing are collectively called the
“Trademarks’), and the good will of the business to which cach of the Trademarks relates.

2. Assignor covenants and warrants that:

(a) The Trademarks are subsisting and have not been adjudged
invalid or unenforceablc;

(b) To the best of Assignor’s knowledge, cach of the
Trademarks is valid and enforceable;

(<) No claim has been made that the use of any of the
Trademarks does or may violate the rights of any third person;

(d) Assignor is the sole and exclusive owner of the entire and
unencumbered right, title and interest in and to each of the
Trademarks, free and clear of any liens, charges and
encumbrances, including without limitation pledges, assignments,

licenses, registered user agreements and covenants by Assignor not
to sue third persons;

(e) Assignor has the unqualified right to enter into this
Agreement and perform its terms;

—MHYS Is A Twme coPy ©OF
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¢3) Assignor has used, and will continue to use for the duration
of this Agreement, proper statutory notice in connection with its
use of the Trademarks; and

(2) Assignor has used, and will continue to use for the duration
of this Agreement, consistent standards of quality in its
manufacture of products sold under the Trademarks.

3. Assignor hereby grants to Lender and its employees and agents the right to visit
Assignor’s plants and facilities which manufacture, inspect or store products sold under any of
the Trademarks, and to inspect the products and quality control records relating thereto at
reasonable times during regular business hours. Assignor shall do any and all acts required by
Lender to ensure Assignor’s compliance with paragraph 2(g) above.

4, Assignor agrees that, until all of the Liabilities shall have been satisfied in full, it will not
enter into any agreement (for example, a license agreement) which is inconsistent with
Assignor’s obligations under this Agreement, without Lender’s prior written consent.

5. if, before the Liabilitics shall have been satisfied in full, Assignor shall obtain rights to
any new trademarks, the provisions of paragraph 1 shall automatically apply thereto and
Assignor shall give Lender prompt writicn notice thercof.,

6. Assignor authorizes Lender to modify this Agrcement by amending Schedule A to
include any future trademarks and trademark applications covered by paragraphs 1 and 5 hereof.

7. Unless and until there shall have occurred and be continuing an Event of Default (as
defincd in the Financing Agrecment), Lender hereby grants to Assignor the exclusive,
nontransferable right and license to use the Trademarks on and in connection with products sold
by Assignor, for Assignor’s own benefit and account and {or none other. Assignor agreces not to

sell or assign its interest in, or grant any sublicense under, the license granted to Assignor in this
paragraph 7, without the prior written consent of Lender.

8. If any such Event of Default shall have occurred and be continuing, Assignor’s license
under the Trademarks, as set forth in paragraph 7 above, shall terminate forthwith, and the
Lender shall have, in addition to all other rights and remedics given it by this Agreement, those
allowed by law and the rights and remedies of a secured party under the Uniform Commercial
Code as cnacted in Minnesota or in any jurisdiction in which the Trademarks may be located
and, without limiting the generality of the foregoing, the Lender may immediately, without
demand of performance and without other notice (except as set forth next below) or demand
whatsoever to Assignor, all of which are hereby cxpressly waived, scll at public or private sale or
otherwise realize upon, in Minneapolis, Minnesota, or elsewhere, all or from time to time any of
the Trademarks, or any interest which the Assignor may have therein, and afler deducting from
the proceeds of sale or other disposition of the Trademarks all expenses (including all reasonable
expenses for broker’s fees and legal services), shall apply the residue of such proceeds to
payment of the Liabilities. Any remainder of the proceeds after payment in full of the Liabilities
shall be paid over to the Assignor or to the party otherwise entitled to such proceeds. The
Assignor shail be liable for any deficiency. Notice of any sale or other disposition of the
Trademarks shall be given to Assignor at least ten (10) days before the time of any intended
public or private sale or other disposition of the Trademarks is to be made, which Assignor
hereby agrees shall be reasonable notice of such sale or other disposition. At any such sale or
other disposition, the Lender (or any assignee of the Lender) may, to the extent permissibic under
applicable law, by applying all or any part of the Liabilities or by using other consideration,

purchase the whole or any part of the Trademarks sold, free from any right.of redemption on thc
part of Assignor.

EBO1:907084_1

TRADEMARK
REEL: 002301 FRAME: 0627



9. At such time as Assignor shall completely satisfy all of the Liabilities, this Agreement
shall terminate and Lender shall execute and deliver to Assignor all deeds, assignments and other
instruments as may be necessary or proper to re-vest in Assignor full title to the Trademarks,
subject to any disposition thereof which may have been made by Lender pursuant hereto.

10. Any and all fees, costs and expenses, of whatever kind or nature, including fees for the
filing or recording of any documents (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, counsel fees, maintenance fees, the payment of
encumbrances affecting the Trademarks, or otherwise protecting, maintaining or preserving the
Trademarks, or in defending or prosccuting any actions or proceedings arising out of or related to
the Trademarks, shall be bome and paid by Assignor on demand by Lender and until so paid

shall be added to the principal amount of the Liabilitics and shall bear interest at the highest rate
prescribed in the Financing Agreement.

11.  Assignor shall have the duty, through counsel acceptable to Lender, to prosecute diligently
any trademark applications of the Trademarks pending as of the date of this Agreement or
thereafter until the Liabilities shall have been paid in full, to make federal application on
registrable but unregistered Trademarks, to file and proscculc opposition and cancellation
proceedings and to do any and all acts which are necessary or desirable to preserve and maintain
all rights in the Trademarks. Any expecnscs incurred in connection with the Trademarks shall be

bome by Assignor. The Assignor shall not abandon any Trademark without the consent of the
Lender, which consent shall not be unreasonably withheld.

12. Assignor shall have the right, with the prior written consent of Lender, which will not be
unreasonably withheld, to bring any opposition proceedings, cancellation proceedings or lawsuit
in its own name to cnlorce or protcct the Trademarks, in which event Lender may, if neccssary,
be joined as a nominal party to such suit if Lender shall be satisfied that it is not thereby
incurring any risk of liability because of such joinder. Assignor shall promptly, upon demand,
reimburse and indemnify Lender for all damages, costs and expenses, including attorney’s fees,
incurred by Lender in the fulfillment of the provisions of this paragraph 12.

13. In the event of the occurrence of an Event of Default under the Financing Agreement,
Assignor hereby authorizes and empowers Lender to make, constitute and appoint any officer or
agent of Lender as Lender may select, in its exclusive discretion, as Assignor’s true and lawful
attorney-in-fact, with the power to endorse Assignor’s name on all applications, documents,
papers and instruments necessary for Lender to use the Trademarks, or to grant or issue any
exclusive or nonexclusive license under the Trademarks to anyone else, or necessary for Lender
to assign, pledge, convey or otherwise transfer litle in or dispose of the Trademarks to anyone
else. Assignor hereby ratifies all that such attorney shall lawfully do or cause to be done by
virtue hereof. This power of attorney shall be irrevocable for the life of this Agreement.

14. If Assignor fails to comply with any of its obligations hereunder, Lender may do so in
Assignor’s name or in Lender’s name, but at Assignor’s expense, and Assignor hereby agrees to
reimburse Lender in full for all expenses, including reasonable attorney’s fces, incurred by
Lender in protecting, defending and maintaining the Trademarks.

15. No course of dealing between Assignor and Lender, nor any failure to exercise, or any
delay in exercising, on the part of Lender, any right, power or privilege hereunder or under the
Financing Agreement shall operate as a waiver thereof;, nor shall any single or partial exercise of

any right, power or privilege hereunder or thereunder preclude any other further exercise thereof
or the exercise of any other right, power or privilege.

16. All of Lender’s rights and remedies with respcct to the Trademarks, whether established

hereby or by the Financing Agreement, or by any other agrecements or by law shall be cumulative
and may be exercised singularly or concurrently.

EBO01:907084_1
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17. The provisions of this Agreement are severable, and if any clause or provision shall be
held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thercof, in such jurisdiction,
and shall not in any manner affect such clause or provision in any other jurisdiction, or any other
clause or provision of this Agreement in any jurisdiction.

18. Except as provided in paragraph 6, this Agreement is subject to modification only by a
writing signed by the parties.

19. The benefits and burdens of this Agreement shall inure to the benefit of and be binding
upon the respective successors and permitted assigns of the parties.

20. The validity and interpretation of this Agreement and the rights and obligations of the
parties shall be governed by the laws of the State of Minncsota.

WITNESS the execution hereof under seal as of the day and year first above written.

LENDER: ASSIGNOR:
MANCHESTER COMMERCIAL THREE DOG BAKERY, INC.
FINANCE LLC

By }4 % 7 By

e fail?
Title Gxa,mmf\)’:ccﬁ‘n—aadw Title / /M /"
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CERTIFICATE OF ACKNOWLEDGEMENT

STATE OF MINNESOTA )
, i ) ss:
COUNTY OF é 27087 /L)

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this /%" //day of

Ylteg— , 2000, personally appeared g/ 5%4/56((7 to me known pcrsona]l , and
who, b#lg by me duly swom, deposes and says thalt he is the £4y 7. e /725 of
MANCHESTER COMMERCIAL FINANCE LLC, a Minnesota limited liability company, and
that said instrument was signed and sealed on behalf of said company by authority of its board of
directors, and said _£&£ V /7  acknowledged said instrument to be the free act and deed of said

corporation. _ %
RUTH A. DRASKOVICH J /{/
8  NOTARY PUBLIC-MINNESGTA —_ 4/4 / /Zﬁ/ it
MY COMMISSION EXPIRES 1-31-2005 NOlaI’y Pub]lc
BV AN @ My commission expires: - .5/~ 05

CERTIFICATE OF ACKNOWLEDGEMENT -

STATE OF MINNESOTA )

) ss:
COUNTY OF A} 7o)

vore me, the undersigned, a Notary Public in and for the county aforesaid, on this /%Jay of

z , 2000, personally appeared sauge, 7. P74 7 to me known personally, and
who, hémhg by me duly sworn, deposes and says that he is the Ages,pe/r— of
ThLL s DO S K ITip \//Lt ., and that said instrument was signed and sealcd on behalf
of said corporation by aflhority of its Board of Dircctors, and said FRE Srraacknowledged
said instrument to be the free act and deed of said gorporaliOll Y

-WWM/WV\A/\AMMNVVVV\MA-(

RUTH A. DRASKOVICH $ “.____ ‘/:?a/—f Z (/ %M/W{/

NOTARY PUBLIC-MINNESOTA >) i
MY COMMISSION EXPIRES 131-2008 Notary Public
My comimission expires: */_“5_/:*_
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SCHEDULE A

to Trademark Collateral Assignment and Security Agreement dated 5/[5'100
between THREE DOG BAKERY, INC., and Manchester Commercial FinancelLC, as Lender.

L)

Registration

Application or Expiration
Or Mark No. Country Filing Date Date
EB01:907084_1
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DRAFT

Exhibit E: Intellectual Properties

The company owns a number of Federally Registered Trademarks, Trade Dress, and
Service Marks, and vigorously protects its assets. In addition to the registrations in the
attached schedule, the company is in the process of protecting the following new

products:
™ /® MARK APPLICAT’'N | DOCKET| SERIAL REGIST’N REGIST’N
DATE NUMBER| NUMBER DATE NUMBER
® Jump 'n Sit Bits 5/11/95 23720 74/674,048 6/4/96 1,978,181
® Sarah’s Slab O' Rib 5/11/95 23721 74/674,825 5/28/96 1,976,439
® Big Scary Kitties 5/11/95 23722 74/674,826 5/28/96 1,976,440
® St. Bernard Bars 5/11/95 23724 74/676,387 1/14/97 2,029,627
® Wolf Hound Woofles 5/11/95 23725 74/676,393 6/4/96 1,978,211
® Gracie's Great Danish 5/11/95 23727 74/674,822 6/4/96 1,978,191
® Carob-dipped Rollovers 5/11/935 23728 74/674,823 7/23/96 1,988,298
® Hound Dog Hearts 5/11/95 23729 74/674,824 5/28/96 1,976,458
® Sarah Jean's Original Sampler 5/11/95 23730 74/674,832 7/30/96 1,989,781
® Santa Fe Ole’ Southwest Sampler 5/11/935 23731 74/674,833 12/31/96 2.025.435
® Gracie's Grand Sampler 3/11/95 23732 74/676,597 [2/17/96 2.025.065
® Collietlowers 3/11/95 23733 74/676,396 1/21/97 2,031.5352
® Boxer Brownies 3/11/95 23734 74/674,821 5/28/96 1.976.437
® Truffles Ruftles and design /1193 23735 74/677,238 6/18/96 1,.980.905
® Three Dog Bakery, A Bakery for 5/14/95 23718 74/674,925 4/30/96 1,971,349
Dogs and design
® Dogcatalog and design 5/15/95 23719 74/674,925 12/24/96 2,024,969
Pupcakes 5/15/93 23737 74/674,819 5/28/96 1,976,436
Three Dog Bakery, A Bakery for 5/17/95 23488 74/674,922 12/10/96 2,021,727
Dogs
™ Three Dog Bakery (ECT) 6/25/96 24898 000294769 05/10/99 000294769
™ Three Dog Bakery (Japan) 6/26/96 069754/96 pending
® Three Dog Bakery 7/23/96 24898 75/158,792 7/22/97 2,081,409
® Dogalog 9/16/96 24899 75/166,848 7/22/97 2.081,693
™ Three Dog Bakery (UK) 3/18/97 pending
™ Three Dog Bakery, The Bakery for 10/22/97 23719 859,289 pending
CONFIDENTIAL DO NOT COPY OR DUPLICATE Page 49
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e . DRAFT
T™ /® MARK APPLICAT’N | DOCKET| SERIAL REGIST’N REGIST’N
DATE NUMBER| NUMBER DATE NUMBER
Dogs and design (Canada)
® Harlequin Hearts 11/10/97 26040 75/387,325 9/29/98 2,192,380
® Bark 'n Fetch 11/10/97 26041 75/387,403 11/17/98 2,204,009
™ Scottie Biscotti 11/10/97 26042 75/387,069 pending
™ Bakery Blend 8/24/98 26774 75/541,486 pending
™ Lickety Split 9/17/98 26847 75/554,843 pending
™ We Pity the Kitties 2/23/99 27108 pending
™ [ety Bitty Scary Kitties 2/23/99 27109 pending
™ Itty Bitty Bones 2/23/99 27110 pending
™ Itty Bitty Bagels 2/23/99 27111 pending
™ Dottie’s Spots 2/23/99 27112 pending
™ Dino Bone 2/23/99 27113 pending
™ Whole Kitten Caboodle 2/23/99 27114 pending
™ Dotties Dipped Delights 2/23/99 27115 pending
™ Peanut Brindle 2/23/99 27116 pending
™ Pawlines 2/23/99 27117 pending
™ Barker's Dozen 2/23/99 27118 pending
™ Always Hold Out for Treats 2/23/99 27119 pending
™ Dogs Rule 2/23/99 27137 pending
™ Pooch Pretzeis 2/23/99 27138 pending
™ Bassetball 2/23/99 27139 pending
™ Three Dog Bakery Tray & Design 2/23/99 27144 pending
CONFIDENTIAL DO NOT COPY OR DUPLICATE Page 50
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