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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Vitality Foodservice, Inc, | [09/25/2003  ||CORPORATION: FLORIDA |

RECEIVING PARTY DATA

|Name: ||Credit Suisse First Boston (as Collateral Agent) |
|Street Address: ||Eleven Madison Avenue |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10010 |
[Entity Type: ||Bank: NEW YORK |

PROPERTY NUMBERS Total: 24

Property Type Number Word Mark
Registration Number: 2431955 CALABAY
Registration Number: 2678803 CHOICEPAK
Registration Number: 2440230 DISPENSER-PAK
Registration Number: 675115 DISPENSER-PAK
Registration Number: 895172 FLORIDAGOLD
Registration Number: 1213405 FLORIDAGOLD
Serial Number: 76394473 FRUTA REAL
Registration Number: 1377481 GOLDEN CHOICE
Registration Number: 1914253 ISLAND PASSION
Registration Number: 2117774 ISLAND PASSION
Registration Number: 2223815 JUS SQUEEZD
Registration Number: 1243043 JUS SQUEEZD
Registration Number: 1225239 NATURAL FIVE
Registration Number: 2010479 NATURE'S SELECT
Registration Number: 2296185 PREMIUM SELECT
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Registration Number: 2693039 RTSEXPRESS
Registration Number: 1125955 SWITCH-A-BRIX
Registration Number: 966673 VITALITY

Registration Number: 919962 VITALITY

Registration Number: 907932 VITALITY

Registration Number: 1729171 VITALITY EXPRESS
Registration Number: 1792848 VITALITY EXPRESS PAK
Registration Number: 2756827 VITALITY SPRINGS
Serial Number: 75385646 VITALITY

CORRESPONDENCE DATA

Fax Number: (212)310-8007

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Email: phyllis.eremitaggio@weil.com

Correspondent Name: Kristen Vento

Address Line 1: 767 5th Avenue

Address Line 4: New York, NEW YORK 10153

ATTORNEY DOCKET NUMBER:

39593.0095

NAME OF SUBMITTER:

Phyllis Eremitaggio

Total Attachments: 14
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TRADEMARK SECURITY AGREEMENT, dated as of September 25, 2003, by
each of the entities histed on the signature pages hereof (each a “Grantor” and,
collectively, the “Grantors™), in favor of Credit Suisse First Boston (“CSFB”}, as
collateral agent for the Secured Parties (as defined in the Guarantee and Collateral
Agreement) (in such capacity, the “Collateral Agent™).

WHEREAS, pursuant to the Credit Agreement, dated as of September 25,
2003 (as the same may be amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among Vitality Foodservice, Inc., a Florida
corporation (the “Borrower”), Vitality Foodservice Canada Co., a Nova Scotia unlimited
liability company (the “Canadian Borrower™), VFI Holdings Inc., a Delaware
corporation, the Lenders (as defined therein), the Issuing Banks (as defined therein),
CSFB, as admimstrative agent (in such capacity, the “Addministrative Agent™) and as
Collateral Agent for the Lenders and the Issuing Banks, and Credit Suisse First Boston
Toronto Branch, an authorized foreign bank branch named in Schedule III to the Bank
Act (Canada), as administrative agent for the Canadian Term Lenders (as defined therein)
and as collateral agent for the Lenders and the Issuing Banks, the Lenders and the
Issming Banks have severally agreed to make extensions of credit to the Borrower and the
Canadian Borrower upon the terms and subject to the conditions set forth therein; and

WHEREAS, the Grantors are party to an Amended and Restated Guarantee
and Collateral Agreement of even date herewith in favor of the Collateral Agent (the
“Guarantee and Collateral Agreement”) pursuant to which the Grantors are required to
execute and deliver this Trademark Security A greement;

Now, THEREFORE, in consideration of the premises and to induce the
Lenders, the Issuing Banks and the Agents to enter into the Credit Agreement and to
mduce the Lenders and the Issuing Banks to make their respective extensions of credit to
the Borrower and the Canadian Borrower thereunder, cach Grantor hereby agrees with
the Collateral Agent as follows:

Section 1. Defined Terms

Unless otherwise defined herein, terms defined in the Credit Agreement or
in the Guarantee and Collateral Agreement and used herein have the meaning given to
them in the Credit Agreement or the Guarantee and Collateral Agreement.

Section 2. Grant of Security Interest in Trademark Collateral

Each Grantor, as collateral security for the full, prompt and complete
payment and performance when due (whether at stated maturity, by acceleration or
otherwise) of the Obligations of such Grantor, hereby mortgages, pledges and
hypothecates to the Collateral Agent for the benefit of the Secured Parties, and grants to
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the Collateral Agent for the benefit of the Secured Parties a lien onand security interest
in, all of its right, title and interest in, to and under the following Collateral of such
Grantor (the “Trademark Collateral™):

(a) all of 1ts Trademarks and Trademark Licenses to which 1t 15 a party,
meluding, without himitation, those referred to on Schedule I hereto,

(b) all renewals of the foregoing;

(c) all goodwill of the business comnected with the use of, and symbolized
by, each Trademark and each Trademark License; and

(d) all Proceeds of the foregoing, including, without limitation, any claim by
Grantor against third parties for past, present, future (i) infringement or dilution of any Trademark
or Trademark licensed under any Trademark License or (11) injury to the goodwill associated with
any Trademark or any Trademark licensed under any Trademark License.]

Section 3. Guarantee and Collateral Agreement

The security interest granted pursuant to this Trademark Securty
Agreement 1s granted in conjunction with the security interest granted to the Collateral
Agent pursuant to the Guarantee and Collateral Agreement and each Grantor hereby
acknowledges and affirms that the rights and remedies of the Collateral Agent with
respect to the security interest in the Trademark Collateral made and granted hereby are
more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein.

[BIGNATUREPAGES FOLLOW ]
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized offer as of the date first
set forth above.

Very truly yours,
VITALITY FOODSERVICE, INC.,

L/

Name: Horide * fleok,|

Title: \/icE PRES.JEVNT .

ACCEPTED AND AGREED
as of the date first above written:

CREDIT SUISSE FIRST BOSTON,
as Collateral Agent

By:

Name:
Title:

Name:
Title:

SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT

TRADEMARK
REEL: 002723 FRAME: 0340



IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized offer as of the date first

set forth above.

ACCEPTED AND AGREED
as of the date first above written:

CREDIT SUISSE FIRST BOSTON,
as Collateral Agent

By: géffffﬁ f/
Name:  CAROL FLATON
Title: MANAGI}L@ DIRECTOR
\

£

0 [

Name:

Title: Michael Criscito
Director

Very truly yours,

VITALITY FOODSERVICE, INC.,
as Grantor

Name:

SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT
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ACKNOWLEDGMENT OF GRANTOR

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this 25° “day of September, 2003 before me personally appeared
Thomas J. Hoolihan, proved to me on the basis of satisfactory evidence to be the person
who executed the foregoing instrument on behalf of Vitality Foodservice, Inc., who being
by me duly sworn did depose and say that he is an authorized officer of said corporation,
that the said instrument was signed on behalf of said corporation as authorized by its
Board of Directors and that he acknowledged said instrument to be the free act and deed
of said corporation.

[ O NNNCTNANIIET
Notary Public

KRISTEN VENTO
Notary Public, State of New York
No. 01VE6084451
Qudlified in Richmond County
Commission Expires Dac. 2, 2706

ACKNOWLEDGEMENT OF GRANTOR FOR TRADEMARK SECURITY AGREEMENT
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Schedule I
to
Trademark Security Agreement

Trademark Registrations

A, TRADEMARK LICENSES
B. TRADEMARK LICENSES

C. REGISTERED TRADEMARKS

[Include complete legal description of agreement (name of agreement, parties and

date)]
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