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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Market Day Corporation | [09/12/2003  ||CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||PNC Bank, National Association |
|Street Address: ||One South Wacker Drive |
|Internal Address: ||Suite 2980 |
|City: ||Chicago |
|State/Country: |ILLINOIS |
|Postal Code: |l60606 |
|Entity Type: ||nationa| banking association: |

PROPERTY NUMBERS Total: 31

Property Type Number Word Mark
Registration Number: 2251414 ANIMAL BITES g
Registration Number: 2533562 APPLE SEED
Registration Number: 1748404 APPLE SEED =
Registration Number: 1672705 BREAKFAST BUNDLES §
Registration Number: 1537842 CHICAGO PACKING & PROVISION :
Registration Number: 1308211 CHICKEN CLASSICS
Registration Number: 2216591 CHICKEN CLASSICS
Registration Number: 1561173 CHICKEN GEMS
Registration Number: 2727690 CHICKEN CREATIONS
Registration Number: 2433169 CORE REWARDS
Registration Number: 2338645 DINNER SENSATIONS
Registration Number: 1522793 GET ACQUAINTED BOX
Registration Number: 2323494 GRANDIOSA
Registration Number: 1225330 MARKET DAY
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Registration Number: 2648025 MARKET DAY

Registration Number: 1701174 g/légt;lé;zﬁrm THE ORIGINAL FUNDRAISING FOOD
Registration Number: 1968229 NATURALE GRILLS

Registration Number: 1617046 PLUS

Registration Number: 2306989 QUESA DIPPERS

Registration Number: 2255248 QUESA DIPPERS

Registration Number: 2334876 REPPAK

Registration Number: 2627527 SCHOOLSHARE

Registration Number: 1791794 SPLIT-TOPPER

Registration Number: 2186361 TASTE FOR HEALTH

Serial Number: 78220066 FAMILY OF FUNDRAISERS

Serial Number: 78264773

Serial Number: 78264780 RANCH STEAKS

Serial Number: 75722936 ROUNDWICHES

Serial Number: 76085596 SCHOOLSHARE

Serial Number: 75659372 PIZZA EAT-ZZAS ... KID SIZE PIZZAS
Serial Number: 75597500 PIZZA EAT-ZZAS

CORRESPONDENCE DATA

Fax Number: (312)630-7388

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (312) 368-4058

Email: thomas.ryan@piperrudnick.com

Correspondent Name: Thomas W. Ryan

Address Line 1: P.O. Box 64807

Address Line 2: Piper Rudnick LLP

Address Line 4: Chicago, ILLINOIS 60664-0807

ATTORNEY DOCKET NUMBER:

304260-000008

NAME OF SUBMITTER:

Thomas W. Ryan

Total Attachments: 21
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TRA]
SECURIT

DEMARK COLLATERAL
Y AND PLEDGE AGREEMENT

TRADEMARK COLLAT
("Trademark Agreement") dated
CORPORATION, an Illinois corpq
Pierce Road, Suite 200, Itasca, Illing
ASSOCIATION, having an office
60606 (the "Assignee"), its success
Lenders as may exist from time to tif

WHEREAS, the Assignor,
Credit, Term Loan and Security Agr
effect from time to time, the "Loan
Holdings, Inc. and the Lenders.

WHEREAS, it is a conditio
extending credit to the Assignor undg
to the Assignee a trademark agreeme

WHEREAS, pursuant to the
a security interest in certain of thg
without limitation the trademarks, sg
trademark and service mark registrat
secure the payment and performance

WHEREAS, this Trademark
to the provisions contained in the Lo

NOW, THEREFORE, in cq
good and valuable consideration, thg
the parties hereto hereby agree as fol

Capitalized terms used hereli
meanings provided therefor in the L
the meanings set forth in this §1 or el

Assigsnment of Marks. See

Associated Goodwill. All
services appurtenant to, associated w

Pledged Trademarks. All ¢
Trademarks, the Trademark Registra

ERAL SECURITY AND PLEDGE AGREEMENT
as of September 12, 2003, between MARKET DAY
pration having its principal place of business at 555 West
is 60143 (the "Assignor"), and PNC BANK, NATIONAL
at One South Wacker Drive, Suite 2980, Chicago, Illinois
ors and assigns, as agent for itself and on behalf of the
ne under the Loan Agreement (as defined below).

the Assignee and the Lenders are parties to a Revolving
cement dated as of September 12, 2003 (as amended and in
Agreement"), among the Assignor, the Assignee, SV-MD

n precedent to the Lenders making any loans or otherwise
r the Loan Agreement that the Assignor execute and deliver
nt in substantially the form hereof;

Loan Agreement, the Assignor has granted to the Assignee

Assignor's personal property and other assets, including
rvice marks, trademark and service mark registrations, and
ion applications listed on Schedule A attached hereto, all to
of the Obligations (as defined in the Loan Agreement); and

Collateral Security and Pledge Agreement is supplemental
in Agreement;

nsideration of the premises contained herein and for other
receipt and sufficiency of which are hereby acknowledged,
OWS!

. DEFINITIONS

1 and not otherwise defined herein shall have the respective
pan Agreement. In addition, the following terms shall have
sewhere in this Trademark Agreement referred to below:

b2.1.

goodwill of the Assignor and its business, products and
ith or symbolized by the Trademarks and the use thereof.

f the Assignor's right, title and interest in and to all of the
tions, the Trademark License Rights, the Trademark Rights,

TRADEMARK
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the Associated Goodwill, the R
replacements of, and all products and

embody the Associated Goodwill, ing

~CHGOT:30343629.v4 |

PTO. The United States Patd

Related Assets. All assets,

(a) all patents, in
formulae, methods or procesy
systems, drawings, descript
delivery procedures, quality
catalogs, price lists, and adv
delivery, provision and sale ¢
Trademarks; and

(b) the following ¢
of the Assignor, or subject
production, delivery, provisi
licensee or contractor of Assi
of the Assignor in connectiof
to, on or subsequent to the daf

(1) all listg
identify, describe or p
distributors of the Ass
for products or servi
Trademark Rights, if
regarding each custo
payment, discount, de
purchases by brand, p3

(1) all agy
service specification
manuals relating to ¢
provision and sale o
Trademarks or Traden

(1)  all docy
of all sources of sup
components, raw m
manufacture, product
under or in connection

(iv)  all agi
present or future, curr
(or any of its affilia
scrvices sold under or

lated Assets, and all accessions to, substitutions for,
proceeds of any and all of the foregoing.

nt and Trademark Office.

rights and interests of the Assignor that uniquely reflect or
luding the following:

entions, copyrights, trade secrets, confidential information,
es, compounds, recipes, know-how, methods and operating
ions, formulations, manufacturing and production and
control procedures, product and service specifications,
ertising materials, relating to the manufacture, production,
f goods or services under or in association with any of the

locuments and things in the possession or under the control
to its demand for possession or control, related to the
bn and sale by the Assignor, or any affiliate, franchisee,
gnor, of products or services sold by or under the authority
1 with the Trademarks or Trademark Rights, whether prior
e hereof:

, contracts, ancillary documents and other information that
rovide information with respect to any customers, dealers or
Ignor, its affiliates or franchisees or licensees or contractors,
ces sold under or in connection with the Trademarks or
icluding all lists and documents containing information
mer's, dealer's or distributor's name and address, credit,
livery and other sale terms, and history, pattern and total of
oduct, style, size and quantity;

eements (including franchise agreements), product and
documents and operating, production and quality control
r used in the design, manufacture, production, delivery,
f products or services under or in connection with the
nark Rights;

iments and agreements relating to the identity and locations
ply, all terms of purchase and delivery, for all matenals,
nterials and other supplies and services used in the
on, provision, delivery and sale of products or services
with the Trademarks or Trademark Rights; and

eements and documents constituting or concerning the
ent or proposed advertising and promotion by the Assignor
tes, franchisees, licensees or contractors) of products or
in connection with the Trademarks or Trademark Rights.

-2- TRADEMARK
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Trademark Agreement. T
amended and in effect from time to ti

Trademark License Rights.
of the Assignor pursuant to any 4§
agreements in favor of the Assigna
Trademarks, Trademark Registration
past, present or future, including the
the Assignee to enforce, and sue and
to which the Assignor is a party.

Trademark Registrations.
registrations of the Trademarks, j§
registrations (and any such registrat
with the right (but not the obligat
applications) in the name of the A
necessary or appropriate to maintai
registrations.

Trademark Rights. Any an
with the Trademarks throughout the
law, foreign law or otherwise, inc
associated with the Trademark Regis
under any state, federal or foreign trs
to sue or bring opposition or canc
Assignee for any and all past, preq
damages or injury to the Trademarks
rights to damages or profits due or 4
present or future infringement, dilutig

Trademarks. All of the trad
corporate names, company names,
elements of package or trade dress, §
associated with or appurtenant to tH
(1) are set forth on Schedule A heret
by the Assignor or are now owned, }
with the Assignor's products and servj
or (i) are in the future adopted, i
Assignor's business or with the Assig
future acquires any right, title or inter

Use. With respect to any Tra
with the Assignor or its business o
business, including all such uses by {
or by any franchisee, licensee or cont

is Trademark Collateral Security and Pledge Agreement, as
€.

Any and all presently existing or future rights and interests
nd all past, present and future franchising or licensing
r, or to which the Assignor is a party, pertaining to any

5, or Trademark Rights owned or used by third parties in the
right (but not the obligation) in the name of the Assignor or

recover for, any breach or violation of any such agreement

All past, present or future federal, state, local and foreign
a1l past, present and future applications for any such
jons thereof upon approval of such applications), together
on) to apply for such registrations (and prosecute such
ssignor or the Assignee, and to take any and all actions
n such registrations in effect and renew and extend such

1 all presently existing or future rights in, to and associated
vorld, whether arising under federal law, state law, common
luding the following: all such rights arising out of or
trations; the right (but not the obligation) to register claims
demark law or regulation; the right (but not the obligation)
ellation proceedings in the name of the Assignor or the
ent and future infringements or dilution of or any other
the Trademark Rights, or the Associated Goodwill, and the
ccrued arising out of or in connection with any such past,
n, damage or injury; and the Trademark License Rights.

emarks, service marks, designs, logos, indicia, trade names,
business names, fictitious business names, trade styles,
aind other source and product or service identifiers, used or
e products, services and businesses of the Assignor, that
b, or (11) have been adopted, acquired, owned, held or used
leld or used by the Assignor, in the Assignor's business, or
ices, or in which the Assignor has any right, title or interest,
icquired, owned, held and used by the Assignor in the
nor's products and services, or in which the Assignor in the
est.

demark, all uses of such Trademark by, for or in connection
r for the direct or indirect benefit of the Assignor or its
he Assignor itself, by any of the affiliates of the Assignor,
ractor of the Assignor.

TRADEMARK
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Unless otherwise provided herein, tl
shall be applicable to this Trademark

I1. GRA

e rules of interpretation set forth in the Loan Agreement

Agreement.

\NT OF SECURITY INTEREST

2.1 Security Interest; As

sicnment of Marks.

As collateral security for the
the Assignor hereby unconditionally
first priority lien on the Pledged Tra
title to) the Pledged Trademarks to th
and delivered to the Assignee an asg

payment and performance in full of all of the Obligations,
grants to the Assignee a continuing security interest in and
Hemarks, and pledges and mortgages (but does not transfer
e Assignee. In addition, the Assignor has executed in blank
ignment of federally registered trademarks in substantially

the form of Exhibit 1 hereto (the "Assignment of Marks"). The Assignor hereby authorizes the
Assignee to complete as assignee and record with the PTO the Assignment of Marks upon the
occurrence and during the continuance of an Event of Default and the proper exercise of the
Assignee's remedies under this Trademark Agreement and the Loan Agreement.

2.2 Conditional Assign

nt.

In addition to, and not by w
Pledged Trademarks provided in §2.
over to the Assignee the Assignot
Trademarks; provided that such grani
of force and effect only (i) upon or 4
of Default and (ii) either (A) upon th
continuance or (B) immediately and
Assignee) upon an Event of Default
Loan Agreement or upon the sale (
pursuant to the Loan Agreement and
the Collateral by the Assignor to the 4

2.3 Supplemental to Loa

ay of limitation of, the grant, pledge and mortgage of the
1, the Assignor grants, assigns, transfers, conveys and sets
's entire right, title and interest in and to the Pledged
, assignment, transfer and conveyance shall be and become
fter the occurrence and during the continuance of an Event
¢ written demand of the Assignee at any time during such
automatically (without notice or action of any kind by the
for which acceleration of the Loans is automatic under the
r other disposition of or foreclosure upon the Collateral
applicable law (including the transfer or other disposition of
Assignee or its nominee in lieu of foreclosure).

h Agreement.

Pursuant to the Loan Agreem
security interest in and lien on the {
Agreement, and all rights and intere
Pledged Trademarks) thereunder, are
shall this Trademark Agreement, the
Trademarks hereunder, or the recot
hereunder) with the PTO, adversely
Agreement, the security interest of
Trademarks) pursuant to the Loan A
and perfection of such security inte
security interest in the Pledged Trads
Assignee in and to the Collateral
Trademark Agreement or the UCC. 4
Pledged Trademarks (and any and a

-CHGOT1:30343629.v4 |

ent the Assignor has granted to the Assignee a continuing
Collateral (including the Pledged Trademarks). The Loan
sts of the Assignee in and to the Collateral (including the
hereby ratified and confirmed in all respects. In no event
grant, assignment, transfer and conveyance of the Pledged
rdation of this Trademark Agreement (or any document
affect or impair, in any way or to any extent, the Loan
' the Assignee in the Collateral (including the Pledged
\greement and this Trademark Agreement, the attachment
rest under the Uniform Commercial Code (including the
»marks), or any present or future rights and interests of the
under or in connection with the Loan Agreement, this
Any and all rights and interests of the Assignee in and to the
Il obligations of the Assignor with respect to the Pledged

-4- TRADEMARK
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Trademarks) provided herein, or :
supplement and be cumulative and in
obligations of the Assignor) in, to
Trademarks) provided in or arising |
not be in derogation thereof.

III. REPRESENTA]

irising  hereunder or in connection herewith, shall only

addition to the rights and interests of the Assignee (and the
or with respect to the Collateral (including the Pledged

inder or in connection with the Loan Agreement and shall

'IONS, WARRANTIES AND COVENANTS

The Assignor represents, war]
complete list of all Trademarks and ]
used by the Assignor; (1) the Trader
not been adjudged invalid or unenft
proceeding pending concerning the
Registrations; (ii1) to the best of f
Trademark Registrations is valid ang
there is no infringement by others ¢
Rights; (v) no currently existing clai
Assignor does or may violate the ri
knowledge, the use of the Tradem:
(v1) the Assignor is the sole and excl
interest in and to each of the Tradem
adverse claims, including pledges,
covenants by the Assignor not to
assignment created by the Loan A
Permitted Encumbrances; (vii) the
Trademark Agreement and to perforn
use, proper statutory and other apprg
Trademarks; (ix) the Assignor has
Trademark Agreement, consistent s
products and services sold or provig
together with the Loan Agreement, wj
priority security interest in the Ple
clause (x1) of this §III; and (xi) excep
State for the State of Illinois under th
the PTO, no authorization, approva
governmental or regulatory authorityj
Assignor or the effectiveness of the
execution, delivery and performancg
the perfection of or the exercise by thj

IVv.

The Assignor hereby grants
visit the Assignor's plants and facili
any of the Trademarks, and to inspec
accordance with the provisions of Seq

~C'HGO1:30343629.v4 |

-

ants and covenants that: (i) Schedule A sets forth a true and
rademark Registrations now owndd, licensed, controlled or

narks and Trademark Registrations are subsisting and have

brceable, 1n whole or in part, and there is no litigation or
validity or enforceability of the Trademarks or Trademark
he Assignor's knowledge, each of the Trademarks and
| enforceable; (iv) to the best of the Assignor's knowledge,
f the Trademarks, Trademark Registrations or Trademark
m has been made that the use of any of the Trademarks by
bhts of any third person, and to the best of the Assignor's
irks does not infringe on the trademark rights of others;
usive owner of the entire and unencumbered right, title and
arks, free and clear of any liens, charges, encumbrances and
assignments, licenses, registered user agreements and
sue third persons, other than the security interest and
oreement and this Trademark Agreement and other than
Assignor has the unqualified right to enter into this
0 its terms; (viii) the Assignor has used, and will continue to
priate proprietary notices in connection with its use of the
used, and will continue to use for the duration of this
tandards of quality in its manufacture and provision of
led under the Trademarks; (x) this Trademark Agreement,
ill create in favor of the Assignee a valid and perfected first
lged Trademarks upon making the filings referred to in
t for the filing of financing statements with the Secretary of
e UCC and the recording of this Trademark Agreement with
or other action by, and no notice to or filing with, any
L agency or office is required either (A) for the grant by the
security interest and assignment granted hereby or for the
of this Trademark Agreement by the Assignor, or (B) for
e Assignee of any of its rights and remedies hereunder.

INSPECTION RIGHTS

lo the Assignee and its employees and agents the right to
ies that manufacture, inspect or store products sold under
l the products and quality control records relating thereto in
tion 4.10 of the Loan Agreement.

TRADEMARK
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V. NO TRANSF

ER OR INCONSISTENT AGREEMENTS

Without the Assignee's prior

written consent, the Assignor will not (1) mortgage, pledge,

assign, encumber, grant a security interest in, transfer, license or alienate any of the Pledged

Trademarks, or (ii) enter into any
inconsistent with the Assignor's ol
Agreement.

V1. AFTER

agreement (for example, a license agreement) that is

pligations under this Trademark Agreement or the Loan

ACQUIRED TRADEMARKS, ETC

6.1 After-acquired Trad

emarks.

If, before the Obligations shg
shall obtain any right, title or intg
Registrations or Trademark Right
automatically apply thereto and the
thereof in writing and execute and dg
Assignee may reasonably request f]
interest therein.

6.2 Amendment to Sched

h

1 have been finally paid and satisfied in full, the Assignor
rest in or to any other or new Trademarks, Trademark

5, the provisions of this Trademark Agreement shall

Assignor shall promptly provide to the Assignee notice
liver to the Assignee such documents or instruments as the

irther to implement, preserve or evidence the Assignee's

lule.

The Assignor agrees to exe
instruments that Assignee deems n
Agreement and the Assignment of M
Registrations or Trademark Rights ur

VII. TH

cute and deliver to Assignee any and all documents and
ecessary or desirable in order to modify this Trademark
arks to include any future or other Trademarks, Trademark
\der §11 or §VI.

RADEMARK PROSECUTION

7.1

Assignor Responsible.

h

The Assignor shall assume f
enforcement or any other necessal
Trademarks, and shall hold the Assl
and expenses that may be incurred b
the Pledged Trademarks or any othe

11 and complete responsibility for the prosecution, defense,
y or desirable actions in connection with the Pledged
gnee harmless from any and all costs, damages, liabilities
y the Assignee in connection with the Assignee's interest in
- action or failure to act in connection with this Trademark

Agreement or the transactions contemplated hereby.

7.2

Assignor's Duties, ete¢.

The Assignor shall have the
registration applications of the Trad¢
or thereafter, to preserve and maintai
including the filing of appropriate 1
effect the Trademark Registrations ar
other fees, taxes and other expenses t
of the Trademarks or Trademark Reg
applications and actions shall be boj

right and the duty to prosecute diligently any trademark
marks pending as of the date of this Trademark Agreement
n all rights in the Trademarks and Trademark Registrations,
enewal applications and other instruments to maintain in
d the payment when due of all registration renewal fees and
hat shall be incurred or that shall accrue with respect to any
ristrations. Any expenses incurred in connection with such
me by the Assignor. The Assignor shall not abandon any

-6 - TRADEMARK
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filed trademark registration applicat
the consent of the Assignee, which cq

7.3

Assignor's Enforceme

on, or any Trademark Registration or Trademark, without
nsent shall not be unreasonably withheld.

nt Rights.

The Assignor shall have th¢
i enforce the Trademarks, the Trademark Registrations and

Assignor's own name to maintain an

right and the duty to bring suit or other action in the

the Trademark Rights. The Assignor may require the Assignee to join in such suit or action as

necessary to assure the Assignor's a
proper forum if (but only if) the A
subject the Assignee to any risk o
reimburse and indemnify the Assigng
legal fees, incurred by the Assignee ff

7.4

bility to bring and maintain any such suit or action in any

ssignee is completely satisfied that such joinder will not
f liability. The Assignor shall promptly, upon demand,
e for all damages, costs and expenses, including reasonable
ursuant to this §7.3.

Protection of Trademarks, etc.

In general, the Assignor sha
maintenance of suits, proceedings o
maintain, protect, preserve, care for
take or fail to take any action, nor pg
control, that would adversely affq
Trademarks.

7.5 Notification by Assi

| take any and all such actions (including institution and
actions) as may be necessary or appropriate to properly
d enforce the Pledged Trademarks. The Assignor shall not
rmit any action to be taken or not taken by others under its
ect the validity, grant or enforcement of the Pledged

nor.

Promptly upon obtaining kng
writing of the institution of, or any fi
any similar office or agency of the U
the validity of any of the Trademarks
interests in and to the Pledged Tra
materially adversely affect the valy
Assignor or the Assignee to dispose (
of the Assignee in relation thereto
against any of the Pledged Trademar}

Upon the occurrence and duj
shall have, in addition to all other 1
(including, without limitation, those §
law and the rights and remedies of :
Illinois, and, without limiting the gg
without demand of performance ang
demand whatsoever to the Assignor,
public or private sale or otherwise rg
Pledged Trademarks, or any interes
from the proceeds of sale or other dij
by the Assignee in attempting to en

pwledge thereof, the Assignor will notify the Assignee in
nal adverse determination in, any proceeding in the PTO or
nited States or any foreign country, or any court, regarding
or Trademark Registrations or the Assignor's rights, title or
demarks, and of any event that does or reasonably could
e of any of the Pledged Trademarks, the ability of the
f any of the Pledged Trademarks or the rights and remedies
including but not limited to the levy of any legal process

(s).

VIII. REMEDIES

ing the continuance of an Event of Default, the Assignee
ights and remedies given it by this Trademark Agreement
et forth in §2.2) and the Loan Agreement, those allowed by
1 secured party under the UCC as in effect in the State of
nerality of the foregoing, the Assignee may immediately,
| without other notice (except as set forth next below) or
all of which are hereby expressly waived, sell or license at
ralize upon the whole or from time to time any part of the
that the Assignor may have therein, and after deducting
position of such Pledged Trademarks all expenses incurred
force this Trademark Agreement (including all reasonable
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expenses for broker's fees and legal s
payment of the Obligations as set for|
sale, license or other disposition of
least ten (10) days before the time t
such Pledged Trademarks is to be
disposition of such Pledged Tradem4
be reasonable notice of such public o
disposition, the Assignee may, to thd
the whole or any part of such Pledgeq
disposed of.

IX. C¢

ervices), shall apply the residue of such proceeds toward the
th in or by reference in the Loan Agreement. Notice of any
the Pledged Trademarks shall be given to the Assignor at
hat any intended public sale or other public disposition of
made or after which any private sale or other private
rks may be made, which the Assignor hereby agrees shall
I private sale or other disposition. At any such sale or other
extent permitted under applicable law, purchase or license
I Trademarks or interests therein sold, licensed or otherwise

DLLATERAL PROTECTION

If the Assignor shall fail to d
representation or warranty of the As
that of the Assignor (in the sole disc
do such act or remedy such breach (q
and the Assignor agrees promptly to
incurred by the Assignee in so doing.

X.

If any Event of Default shall
make, constitute and appoint the A
Assignee may select in its exclusive
with full power of substitution and
applications, documents, papers and
Trademarks, or to grant or issue anj
Trademarks to any third person, or
assign, pledge, convey or otherwise t
or any interest of the Assignor thereij
any instruments or documents and dq
do hereunder. The Assignor hereby 1
done by virtue hereof and releases th
demands arising out of or in conneq
Assignee under this power of attorr]
misconduct). This power of attorney
duration of this Trademark Agreemer;

XI.

The Assignor shall, at any tin]
acknowledge and deliver, and file an
regulatory authorities, agencies or
instruments, and do such other an
obtaining consents of third parties)
necessary or appropriate in order td

0 any act that it has covenanted to do hereunder, or if any
signor shall be breached, the Assignee, in its own name or
retion of the Assignee), may (but shall not be obligated to)
r cause such act to be done or such breach to be remedied),
reimburse the Assignee for any reasonable cost or expense

POWER OF ATTORNEY

have occurred and be continuing, the Assignor does hereby
ssignee (and any officer or agent of the Assignee as the
liscretion) as the Assignor's true and lawful attorney-in-fact,
with the power to endorse the Assignor's name on all
instruments necessary for the Assignee to use the Pledged
y exclusive or nonexclusive license of any of the Pledged
to take any and all actions necessary for the Assignee to
ransfer title in or dispose of any of the Pledged Trademarks
1 to any third person, and, in general, to execute and deliver
all other acts that the Assignor is obligated to execute and
atifies all that such attorney shall lawfully do or cause to be
¢ Assignee from any claims, liabilities, causes of action or
tion with any action taken or omitted to be taken by the
ey (except for the Assignee's gross negligence or willful
is coupled with an interest and shall be trrevocable for the

—

FURTHER ASSURANCES

le and from time to time, and at its expense, make, execute,
d record as necessary or appropriate with governmental or
offices, such agreements, assignments, documents and
i further acts and things (including, without limitation,
as the Assignee may reasonably request or as may be
implement and effect fully the intentions, purposes and
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SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE ASSIGNOR, AND THE
ASSIGNOR SHALL INDEMNIFY THE ASSIGNEE FOR ANY AND ALL COSTS,
EXPENSES, DAMAGES AND CLAIMS, INCLUDING LEGAL FEES, INCURRED BY THE
ASSIGNEE WITH RESPECT TO SUCH LIABILITIES.

XVII. NOTICES.

All notices and other communications made or required to be given pursuant to this
Trademark Agreement shall be in writing and shall be delivered in accordance with Section 16.6
of the Loan Agreement. Any such notice or demand shall be effective as and when provided in
Section 16.6 of the Loan Agreement.

XVIII. AMENDMENT AND WAIVER.

This Trademark Agreement is subject to modification only by a writing signed by the
Assignee and the Assignor, except as provided in §6.2. The Assignee shall not be deemed to
have waived any right hereunder unless such waiver shall be in writing and signed by the
Assignee. A waiver on any one occasion shall not be construed as a bar to or waiver of any right
on any future occasion. '

XIX. GOVERNING LAW: CONSENT TO JURISDICTION.

THIS TRADEMARK AGREEMENT IS INTENDED TO TAKE EFFECT AS A
SEALED INSTRUMENT AND SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF ILLINOIS. The Assignor
agrees that any suit for the enforcement of this Trademark Agreement may be brought in the
courts of the State of Illinois or any federal court sitting therein and consents to the non-
exclusive jurisdiction of such court and to service of process in any such suit being made upon
the Assignor by mail at the address specified in §17. The Assignor hereby waives any objection
that it may now or hereafter have to the venue of any such suit or any such court or that such suit
is brought in an inconvenient court.

XX. WAIVER OF JURY TRIAL.

THE ASSIGNOR WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO
ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION
WITH THIS TRADEMARK AGREEMENT, ANY RIGHTS OR OBLIGATIONS
HEREUNDER OR THE PERFORMANCE OF ANY SUCH RIGHTS OR
OBLIGATIONS. Except as prohibited by law, the Assignor waives any right which it may
have to claim or recover in any litigation referred to in the preceding sentence any special,
exemplary, punitive or consequential damages or any damages other than, or in addition to,
actual damages. The Assignor (i) certifies that neither the Assignee nor any representative, agent
or attorney of the Assignee has represented, expressly or otherwise, that the Assignee would not,
in the event of litigation, seek to enforce the foregoing waivers, and (i) acknowledges that, in
entering into the Loan Agreement the Assignee is relying upon, among other things, the waivers
and certifications contained in this §XX.

N - -10- TRADEMARK
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XXI. MISCELLANEOQUS.

The headings of each section of this Trademark Agreement are for convenicnce only and
shall not define or limit the provisions thereof. This Trademark Agreement and all rights and
obligations hereunder shall be binding upon the Assignor and its respective successors and
assigns, and shall inure to the benefit of the Assignee and its successors and assi gns. In the event
of any irreconcilable conflict between the provisions of this Trademark Agreement and the Loan
Agreement, the provisions of the Loan Agreement shall control. If any term of this Trademark
Agreement shall be held to be invalid, illegal or unenforceable, the validity of all other terms
hereof shall in no way be affected thereby, and this Trademark Agreement shall be construed and
be enforceable as if such invalid, illegal or unenforceable term had not been included herein.
The Assignor acknowledges receipt of a copy of this Trademark Agreement.

- 11 - TRADEMARK
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IN WITNESS WHEREOF, this Trademark Agreement has been executed as of the day
and year first above written.

MARKET DAY CORPORATION, an
Ilinois corporation

/’

@?}/ ffpe/yE Bo‘le/—
L President

- 12- TRADEMARK
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this 12 day of
September, 2003, personally appeared Jeffrey E. Boies to me known personally, and who, being
by me duly sworn, deposes and says that he is the President of Market Day Corporation, and that
said instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and said Market Day Corporation acknowledged said instrument to be the free act and
deed of said corporation.
; ~

'(( I UG NP e

Notary Public
.. . L EAAA L L L T X XX T W R R g APy
My commission expires:$ "ORBICIAL SEAL"
RUTH A. CORDES
Notary Public, State of llinois
My Commission Excires 7/31/05

PRBBIIABHBODLLLLEPDONBODOOD

2999900
PEHLB00008
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SCHEDULE A

REGISTERED TRADEMARKS

SERIAL REGISTRATION REGISTRATION

MARK NUMBER NUMBER DATE
Animal Bites 75471855 2,251,414 6/8/99
Apple Seed 75942904 2,533,562 1/29/02
Apple Seed and Design 74159456 1,748,404 1/26/93
Breakfast Bundles 74071076 1,672,705 1/21/92
Chicago Packing & 73727125 1,537,842 5/2/89
Provision
Chicken Classics 73457340 1,308,211 12/4/84
Chicken Classics 74661104 2,216,591 1/5/99
Chicken Gems 73727094 1,561,173 10/17/89
Chicken Creations 76155295 2,727,690 6/17/03
Core Rewards 75818310 2,433,169 3/6/01
Dinner Sensations 75731865 2,338,645 4/4/00
Get Acquainted Box 73726975 1,522,793 1/31/89
Grandiosa 75568216 2,323,494 2/29/00
Market Day 73323124 1,225,330 1/25/83
Market Day (multiclass) 76066317 2,648,025 11/12/02
Market Day and Design 73727093 1,522,087 1/24/89
Market Day & Design 76093474 2,638,229 10/22/02
(multiclass)
Market Day...the Original 74145583 1,701,174 7/14/92
Fundraising Food
Cooperative
Naturale Grills 74652676 1,968,229 4/16/96
Plus and Design 74003125 1,617,046 10/9/90
Quesa Dippers 75435927 2,306,989 1/11/00
Quesa Dippers and Design 75435926 2,255,248 6/22/99
RepPak 75567278 2,334,876 3/28/00
SchoolShare and Design 76193063 2,627,527 10/1/02
(US)
Split-Topper 74347823 1,791,794 9/7/93
Taste for Health & Design 75108237 2,186,361 9/1/98

TRADEMARK

~CHGO1:30343629.v4 |

REEL: 002721 FRAME

: 0317



PENDING APPLICATIONS

MARK SERIAIL NO. FILING DATE

A-W-A Design (Apples 78264773 6/19/03

Within Apples design)

(ITU)

Family of Fundraisers 78220066 2/28/03

Market Day (Canada) Application No. 6/19/98
88194600

Market Day and Design Application No. 6/19/98

(Canada) 88194700

Ranch Steaks 78264780 6/19/03

Roundwiches (ITU) 75722936 6/07/99

SchoolShare (ITU) 76085596 7/07/00

SchoolShare (Canada) Application No. 1/02/01
108787500

SchoolShare and Design Application No. 1/02/01

(Canada) 108787600

PIZZA EAT-ZZAS . .. 75659372 5/12/99

KID SIZE PIZZAS

PIZZA EAT-ZZAS 75597500 12/1/98

The Market Day Store Filing on hold

~CHGO1:30343629.v4 |
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EXHIBIT 1

ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS (U.S.)

WHEREAS, MARKET DAY CORPORATION, a corporation organized and existing
under the laws of the State of Illinois, having a place of business at 555 West Pierce Road, Suite
200, Itasca, Illinois 60143 (the "Assignor"), has adopted and used and is using the trademarks
and service marks (the "Marks") identified on the Annex hereto, and is the owner of the
registrations of and pending registration applications for such Marks in the United States Patent
and Trademark Office identified on such Annex; and

WHEREAS, , a organized and existing
under the laws of the State of , having a place of business at
(the "Assignee"), is desirous of acquiring the Marks and the
registrations thereof and registration applications therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, the Assignor does hereby assign, sell and transfer unto the Assignee all right, title
and interest in and to the Marks, together with (i) the registrations of and registration applications
for the Marks, (i1) the goodwill of the business symbolized by and associated with the Marks and
the registrations thereof, and (iii) the right to sue and recover for, and the right to profits or
damages due or accrued arising out of or in connection with, any and all past, present or future
infringements or dilution of or damage or injury to the Marks or the registrations thereof or such
associated goodwill.

This Assignment of Trademarks and Service Marks (U.S.) is intended to and shall take
effect as a sealed instrument at such time as the Assignee shall complete this instrument by
inserting its name in the second paragraph above and signing its acceptance of this Assignment
of Trademarks and Service Marks (U.S.) below.

IN WITNESS WHEREOF, the Assignor, by its duly authorized officer, has executed
this assignment, as an instrument under seal, on this 12 day of September, 2003.

MARKET DAY CORPORATION, an
I1linois corporation

By:
Name: Jeffrey E. Boies
Title:  President

1-1
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The foregoing assignment of the Marks and the registrations thereof and registration

applications therefor by the Assignor to the Assignee is hereby accepted as of the day of
,20 .
By:
Name:
Title:
STATE OF ILLINOIS )
) ss.

COUNTY OF COOK)

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this 12" day of
September, 2003, personally appeared Jeffrey E. Boies to me known personally, and who, being
by me duly sworn, deposes and says that he is the President of Market Day Corporation, and that
said mstrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and said Market Day Corporation acknowledged said instrument to be the free act and

deed of said corporation.

Notary Public
My commission expires:

TRADEMARK
~CHGO1303436029.v4 | REEL: 002721 FRAME: 0320



ANNEX

REGISTERED TRADEMARKS

SERIAL REGISTRATION REGISTRATION

MARK NUMBER NUMBER DATE
Animal Bites 75471855 2,251,414 6/8/99
Apple Seed 75942904 2,533,562 1/29/02
Apple Seed and Design 74159456 1,748,404 1/26/93
Breakfast Bundles 74071076 1,672,705 1/21/92
Chicago Packing & 73727125 1,537,842 5/2/89
Provision
Chicken Classics 73457340 1,308,211 12/4/84
Chicken Classics 74661104 2,216,591 1/5/99
Chicken Gems 73727094 1,561,173 10/17/89
Chicken Creations 76155295 2,727,690 6/17/03
Core Rewards 75818310 2,433,169 3/6/01
Dinner Sensations 75731865 2,338,645 4/4/00
Get Acquainted Box 73726975 1,522,793 1/31/89
Grandiosa 75568216 2,323,494 2/29/00
Market Day 73323124 1,225,330 1/25/83
Market Day (multiclass) 76066317 2,648,025 11/12/02
Market Day and Design 73727093 1,522,087 1/24/89
Market Day & Design 76093474 2,638,229 10/22/02
(multiclass)
Market Day...the Original 74145583 1,701,174 7/14/92
Fundraising Food
Cooperative
Naturale Grills 74652676 1,968,229 4/16/96
Plus and Design 74003125 1,617,046 10/9/90
Quesa Dippers 75435927 2,306,989 1/11/00
Quesa Dippers and Design 75435926 2,255,248 6/22/99
RepPak 75567278 2,334,876 3/28/00
SchoolShare and Design 76193063 2,627,527 10/1/02
(US)
Split-Topper 74347823 1,791,794 9/7/93
Taste for Health & Design 75108237 2,186,361 9/1/98
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PENDING APPLICATIONS

MARK SERIAL NO. FILING DATE
A-W-A Design (Apples 78264773 6/19/03
Within Apples design)
(ITU)
Family of Fundraisers 78220066 2/28/03
Market Day (Canada) Application No. 6/19/98
88194600
Market Day and Design Application No. 6/19/98
(Canada) 88194700
Ranch Steaks 78264780 6/19/03
Roundwiches (ITU) 75722936 6/07/99
SchoolShare (ITU) 76085596 7/07/00
SchoolShare (Canada) Application No. 1/02/01
108787500
SchoolShare and Design Application No. 1/02/01
(Canada) 108787600
PIZZA EAT-ZZAS . .. 75659372 5/12/99
KID SIZE PIZZAS
PIZZA EAT-ZZAS 75597500 12/1/98
The Market Day Store Filing on hold
Annex-2
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