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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new addresses) below.

1. Name of conveying party(ies)/Execution Date(s):

Ohio Pure Foods, Inc.

|:| Association
I_1 Limited Partnership

[] ndividual(s)
D General Partnership
Gorporation-State  OH

[ ] otrer

GCitizenship (see guidelines)

Execution Date(s) October 22, 2004
Additional names of canveying parties attached? DYES ND

3. Nature of conveyance:
[] Assignment

Security Agreement
I:l Other

I:IMerger

DChange of Name

Additional names, addresses, or citizenship attached™

2. Name and address of receiving party(ies) y
es

[7] no

The Prudentizl Insurance Company
Name; of America, as Collateral Agent

Internal
Address:

Sireet Address:; 1114 Avenue of the Americas, 30th Floor

¢/o Prudential Capital Group

City: MNew York

State;_NY
Country;_YSA Zip: 1003¢
[ ] Association  Gitizenship
[ General Partnership  Citizenship
[ ] Limited Partnership ~ Citizenship
D Corporation  Gitizenship
Other%\r/![;.lnrl;rllcc Co,  Citizenship - USA
If assignee is not domiciled in the United es, a domestic
representative designation is atfached: Yes No

(Designations must be a separate document from_assignment)

4. Application number(s) or registration number(s) and
A. Trademark Application No.(s)

MNone

identification or description of the Teademark.
B. Trademark Registration No.(s)

See Attached

MName:

Street Address: _One State Street

Sce Attached
5. Name.& address of party to whum_cor_raspundence 6. Total number of applications and N
e s Bovsmict, RP, Senior Paralegal registrations involved:
Internal Address: Bingham McCutchen LLP 7. Total fee (37 CFR 2.6(b)(6) & 3.41) 5 95.00

Authorized to be charged by cradit cani
D Authorized to be charged to deposit account

D Enclosed

Clty HﬂIthl’d

State:; €T 06103

Phone Number: _860-240-2935
£60-240-2513

Zip:

Fax Number:
Email Address:

michelle. fournier@bingham.com

8. Payment Information:
a. Credit Card

8930
Last 4 Numbers
Expiration Date 10707

b. Deposit Account Number

Authorized User Name

9, Signature:

QOctober 29, 2004

.
Sigrature

Michelie Walters Fournier, RP, Senior Paralegal

Date

Total number of pages ingluding cover

Name of Person Signing

— )
-

sheet, attachiments, and document;

Documents to ba recorded (including cover sheet) should be faxed to (702) 306-59585, or mailed to:
Mail Stop Asslgnment Recordation Services, Director of the USFTO, P.O. Box 1450, Alaxa;lpﬁaA\JBEm-Aﬁ(k
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Credit Card Payment Form

Ohio Pure Foods, Inc.

Trademark Registration No.(s)

Trademark Registrations —
or United States Patent and Trademark Office

Service Mark
Registration No. Registration Date

Sungift RN 1798077 Qctober 12, 1993
Dairyline RN 8306581 June 20, 1967
TRADEMARK
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Execution Copy

TRADEMARK COLILATERAL
SECURITY AND PLEDGE AGREEMENT

Dated as of October 22, 2004

by and between

OHIO PURE FOODS, INC.

and

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA,

as Collateral Agent
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TRADEMARK COLLATERAL
SECURITY AND PLEDGE AGREEMENT

THIS TRADEMARK COLLATERAL SECURITY AND PLEDGE
AGREEMENT, dated as of October 22, 2004, iz by and between QOHIO FPURE
FOODS, INC., an Ohio corporation, (together with its successors and assigns, the
“Agsignor”), and THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, as collateral agent (hereinafter, in such capacity and together with its
successors and assigns as permitted under the Qecurities Purchase Agreemer.t, the
“Collateral Agent”) for THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA (together, with its successors and assigns, “Prudential”) and
PRUDENTIAL RETIREMENT INSURANCE AND ANNUITY COMPANY
(together with its successors and assiens, “PRIAC” and together with Prudential,
the other holders from time to time of Senior Notes and the Collateral Agert, the
“Secured Parties”).

WHEREAS, the Assignor, Prudential, PRIAC and various other institutions
on the signature pages thereto are parties to a Securities Purchase Agre2ment
dated as of the date hereof (as amended and in effect from time to time, the
“Securities Purchase Agreement”) and the Assignor entered into a Senio: Note
Agreement dated as of the date hereof (as amended and in effect from time to time,
the “Senior Note Agreement”), and certain other Financing Documents (defined
in the Securities Purchase Agreement) with Prudential and PRIAC, pursuant to
which Prudential and PRIAC, subject to the terms and conditions contained in
therein, has extended or will extend, certain financial accommodations to the
Ass1gnor;

WHEREAS, it is a condition precedent to Prudential’s and PRIAC’s making
of any loans or otherwise extending credit to the Assignor under the Senior Note
Agreement that the Assignor execute and deliver to the Collateral Agent an
agreement in substantially the form hereof;

WHEREAS, the Assignor has executed and delivered a Security Agreement
dated as of the date hereof (as amended and in effect from time to time, the
“Security Agreement”) to the Collateral Agent, pursuant to which the Assignor
has granted to the Collateral Agent, for the benefit of the Secured Parties, a
security interest in all of the Assignor's personal property and fixture assets,
including without limitation the trademarks, service marks, trademark and service
mark registrations, and trademark and scrvice mark registration applications listed
on Schedule A attached hereto, all to secure the payment and performance of the
Obligations (as defined in the Senior Note Agreement); and

WHEREAS, this Trademark Agreement is supplemental to the provisions
contained in the Security Agreement;

CTDOCSNE0E115.3 TRADEMARK
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NOW, THEREFORE, in concideration of the premises contained here_in and
for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. DEFINITIONS.

Capitalized terms used herein and not otherwise defined herein shall have
the respective meanings provided therefor in the Senior Note Agreement and the
Security Agreement. In addition, the following terms shall have the meanings set
forth in this §1 or elsewhere in this Trademark Agreement referred to below:

Assienment of Marks. See §2.1.

Associated Goodwill. All goodwill of the Assignor and its business, products
and services appurtenant to, associated with or symbolized by the Trademarks and
the use thereof.

Pledped Intellectual Property. All of the Assignor’s right, title and interest 1n
and to all of the Trademarks, the Trademark Registrations, the Trademark License
Rights, the Trademark Rights, the Associated Goodwill, the Related Assets, and all
accessions to, substitutions for, replacements of, and all products and proceeds of
any and all of the foregoing.

PTO. The United States Patent and Trademark Office.

Related Assets. All assets, rights and interests of the Assignor that uniquely
reflect or embody the Associated Goodwill, including the following:

(a) all patents, inventions, copyrights, trade secrets, conficlential
information, formulae, methods or processes, compounds, recipes, know-how,
methods and operating systems, drawings, descriptions, formulations,
manufacturing and production and delivery procedures, gquality control
procedures, product and service specifications, catalogs, price lists, and
advertising materials, relating to the manufacture, production, delivery,
provision and sale of goods or services under or in association with any of the
Trademarks; and

(b) the following documents and things in the possession or under
the control of the Assignor, or subject to its demand for possession or control,
related to the production, delivery, provision and sale by the Assignor, or any
affiliate, franchisee, licensee or contractor, of products or gervices sold by or
under the authority of the Assignor in connection with the Trademsrks or
Trademark Rights, whether prior to, on or subsequent to the date hercof:

CTDOCSM606118.2 TRADEMARK
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) all lists, contracts, ancillary documents and other
information that identify, describe or provide information with respect
to any customers, dealers or distributors of the Assignor, its affiliates
or franchisees or licensees or contractors, for products or services sold
under or in connection with the Trademarks or Trademark Rights,
including all lists and documents containing information regarding
each customers, dealer’s or distributor’s name and address, credit,
payment, discount, delivery and other sale terms, and history, pattern
and total of purchases by brand, product, style, size and quantity;

(i) all agreements (including franchise agreements), product
and service specification documents and operating, production and
quality control manuals relating to or used in the design, manufacture,
production, delivery, provision and sale of products or services under or
in connection with the Trademarks or Trademark Rights;

(1) all documents and agreements relating to the identity and
locations of all sources of supply, all terms of purchase and delivery, for
all materials, components, raw materials and other supplies and
services used in the manufacture, production, provision, delivery and
sale of products or services under or in connection wita the
Trademarks or Trademark Rights; and

(iv) all agreements and documents constituting or concerning
the present or future, current or proposed advertising and prornotion
by the Assignor (or any of its affiliates, franchisees, licensces or
contractors) of products or services sold under or in connection with the
Trademarks or Trademark Rights.

Trademark Agreement. This Trademark Collateral Security and Pledge
Apreement, as amended and in effect from time to time.

Trademark License Rights. Any and all past, present or future rights and
interests of the Assignor pursuant to any and all past, present and future
franchising or licensing agreements in favor of the Assignor, or to which, the
Assignor is a party, pertaining to any Trademarks, Trademark Registrations, or
Trademark Rights owned or used by third parties in the past, present or {uture,
including the right (but not the obligation) in the name of the Assignor or the
Collateral Agent to enforce, and sue and recover for, any breach or violation of any
such agreement to which the Assignor is a party.

Trademark Registrations. All past, present or future federal, state, local and
foreign registrations of the Trademarks, all past, present and future applications for
any such registrations (and any such registrations thereof upon approval of such

CTDOCAME06115.3 TRADEMARK
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applications), together with the right (but not the obligation) to app_ly for such
registrations (and prosecute such applications) in the name of the Asmgnor‘nr the
Collateral Agent, and to take any and all actions necessary or approprizte to
maintain such registrations in effect and renew and extend such registrations.

Trademark Rights. Any and all past, presenl or future rights in, to and
associated with the Trademarks throughout the world, whether arising under
federal law, state law, common law, foreign law or otherwise, including the
following: all such rights arising out of or associated with the Trademark
Registrations; the right (but not the obligation) to register claims under any state,
federal or foreign trademark law or regulation; the right (but not the obligation) to
sue or bring opposition or cancellation proceedings in the name of the Assignor or
the Collateral Agent for any and all past, present and future infringements or
dilution of or any other damages or Injury to the Trademarks, the Trademark
Rights, or the Associated Goodwill, and the rights to damages or profits clue or
accrued arising out of or in connection with any such past, present or luture
infringement, dilution, damage or Injury; and the Trademark License Rights.

Tyademarks. All of the trademarks, service marks, designs, logos, indicia,
trade names, corporate names, company names, business names, fictitious business
names, trade styles, elements of package or trade dress, and other source and
product or service identifiers, used or associated with or appurtenant lo the
products, services and businesses of the Assignor, including all goodwill associated
with any of the foregoing , that (1) are set forth on Schedule A hereto, or (ii) have
been adopted, acquired, owned, held or used by the Assignor or are now ownecl, held
or used by the Assignor, in the Assignor’s business, or with the Assignor’s products
and services, or in which the Assignor has any right, title or interest, or (iii) are in
the future adopted, acquired, owned, held and used by the Assignor in the
Agsignor’'s business or with the Assignor’s products and services, or in which the
Assignor in the future acquires any right, title or mterest.

Use. With respect to any Trademark, all uses of such Trademark by, for or in
connection with the Assignor or its business or for the direct or indirect benefit of
the Assignor or its business, including all such uses by the Assignor itself, by any of
the affiliates of the Assignor, or by any franchisee, licensee or contractor of the
Assignor.

2. GRANT OF SECURITY INTEREST.,

2.1. Security Interest; Assignment of Marks As collatcral security for
the payment and performance in full of all of the Obligations, the Assignor hereby
unconditionally grants to the Collateral Agent, for the benefit of the Secured
Partics, a continuing security interest in and first priority lien on, and a conditional
assignment of, the Pledged Intellectual Property, and pledges and mortgages (but

CTDOCS/606115.3 TRADEMARK
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does not transfer title to) the Pledged Intellectual Property to the Collateral Agent
for the benefit of the Secured Parties. [n addition, the Assignor has executed in
blank and delivered to the Collateral Agent an assignment of federally registered
tvademarks in substantially the form of Exhibit 1 hereto (the “Assignment of
Marks”), and the Assignor hereby authorizes the Collateral Agent to complete as
assigpee 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
Collateral Agent's remedies under this Trademark Agreement, the Senior Note
Agreement and the Security Agreement.

2 2 Conditional Assignment. In addition to, and not by way of limitation
of, the grant, pledge and mortgage of the Pledged Intellectual Property provided in
§2.1, the Assignor grants, assigns, transfers, conveys and sets over to the Collateral
Agent, for the benefit of the holders from time to time of the Senior Notes, the
Assignor’s entire right, title and interest in and to the Pledged Tntellectual
Property; provided that such grant, assignment, transfer and conveyance shall be
and become of force and effect only () upon or after the occurrence and during the
continuance of an Event of Default and (ii) either (A) upon the written demand of
the Collateral Agent at any time during such continuance or (B) immediately and
automatically (without notice or action of any kind by the Collateral Agent) upon an
Fvent of Default for which acceleration of the Senior Notes 1s automatic under the
Senior Note Agreement or upon the sale or other disposition of or foreclosure upon
the Collateral pursuant to the Security Agreement and applicable law (including
the transfer or other disposition of the Collateral by the Assignor to the Collateral
Agent or its nominee in lieu of foreclosure).

2.3 Supplemental to Security Agreement. Pursuant to the Security
Agreement the Assignor has granted to the Collateral Agent, for the benefit of the
Secured Parties, a continuing security interest in and lien on the Collateral
(including the Pledged Intellectual Property). The Security Agreement, and all
rights and interests of the Collateral Agent in and to the Collateral (including the
Pledged Intellectual Property) thereunder, are hereby ratified and confirmed. in all
respects. In no event shall this Trademark Agreement, the grant, assignment,
transfer and conveyance of the Pledged Intellectual Property hereunder, or the
recordation of this Trademark Agreement (or any document hereunder) with the
PTO, adversely affect or impair, in any way or to any extent, the Security
Agreement, the security interest of the Collateral Agent in the Collateral (including
the Pledged Intellectual Property) pursuant to the Security Agreement and this
Trademark Asreement, the attachment and perfection of such security interest
under the Uniform Commercial Code (including the security interest in the Fledged
Marks), or any present or future rights and interests of the Secured Parties in and
to the Collateral under or in connection with the Security Agreement, this
Trademark Agreement or the Uniform Commercial Code. Any and all rigtts and
interests of the Collateral Agent in and to the Pledged Intellectual Properly (and

5
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any and all obligations of the Assignor with respect to the Pledged In1_:e]lectual
Property) provided herein, or arising hereunder or in connection herewith, shall
only supplement and be cumulative and in addition to the rights and interests of
the Collateral Agent (and the obligations of the Assignor) in, to or with respect to
the Collateral (including the Pledged Intellectual Property) provided in or arising
under or in connection with the Security Agreement and shall not be in derogation

thereof.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

The Assignor represents, warrants and covenants that: (1) Schedule A sets
forth a true and complete list of all Trademarks and Trademark Registrations now
owned, licensed, controlled or used by the Assignor; (ii) the Trademarks and
Trademark Registrations are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part, and there is no litigation or proceeding pending
concerning the validity or enforceability of the Trademarks or Trademark
Registrations; (iil) to the Assignor’s knowledge, each of the Trademarks and
Trademark Registrations is valid and enforceable: (iv) to the Assignor’'s knowledge,
there is no infringement by others of the Trademarks, Trademark Registrations or
Trademark Rights; (v) no claim has been made that the use of any of the
‘frademarks does or may violate the rights of any third person, and fto the
Asgignor’s knowledge, there 1s no material infringement by the Assignor of the
trademavrk rights of others; (vi) the Assignor 1s the =ole and exclusive owner of the
ontire and unencumbered right, title and interest in and to each of the Trademarks
(other than ownership and other rights reserved by third party owners with respect
to Trademarks that the Assignor is licensed to use), free and clear of any liens,
charges, encumbrances and adverse claims, including pledges, assigninents,
licenses, registered user agreements and covenants by the Assignor not to sue third
persons, other than the security interest and assignment created by the Security
Agreement and this Trademark Agreement; (vii) the Assignor has the unqualified
right to enter into this Trademark Agreement and to perform its terms; (viil) the
Assignor has used, and will continue to use, proper statutory and other appropriate
proprietary notices in connection with its use of the Trademarks; (ix) the Assignor
has used, and will continue to use for the duration of this Trademark Agrecment,
consistent standards of quality in its manufacture and provision of products and
services sold or provided under the Trademarks; (x) this Trademark Agre:cment,
together with the Security Agreement, will create in favor of the Collateral Agent,
for the benefit of the Secured Parties, a valid and perfected first priority security
interest in the Pledged Intellectual Property upon making the filings referred to 1n
clanuse (xi) of this §3; and (xi) except for the filing of financing statements under the
Uniform Commercial Code as set forth in Part 2 21(c) of Annex 3 to the Securities
Purchase Agreement and the recording of this Trademark Agreement with the PTO,
no authorization, approval or other action by, and no notice to or filing with, any
governmental or regulatory authority, agency or office is required either (A) for the
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grant by the Assignor or the effectiveness of the security interest an_d assigrment
sranted hereby or for the execution, delivery and performance of this Trademark
Agreement by the Assignor, oY (B) for the perfection of or the exercise by the
Collateral Agent of any of its rights and remedies hereunder.

4. INSPECTION RIGHTS.

The Assignor hereby grants to the Collateral Agent and its employees and
agents the right to visit the Assignor's plants and facilities that manufacture,
inspect or store products sold under any of the Trademarks, and to inspect the
products and quality control records relating thereto during regular business aours,
provided that, in conducting such inspections, the Collateral Agent will use its best
efforts not to disturb unnecessarily the conduct of the Assignor’s ordinary business
operations.

5. NO TRANSFER OR INCONSISTENT AGREEMENTS.

Without the Collateral Agent’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 Intellectual Property, or (il) enter into any agresment
(for example, a license agreement) that 1s inconsistent with the Assignor's
obligations under this Trademark Agreement or the Security Agreement.

6. AFTER-ACQUIRED TRADEMARKS, ETC.

6.1. After-acquired Trademarks. If, before the Obligations shall have
been finally paid and satisfied in full, the Assignor shall obtain any right, title or
interest in or to any other or new Trademarks, Trademark Registrations or
Trademark Rights, the provisions of this Trademark Agreement shall automatically
apply thereto and the Assignor shall promptly provide to the Collateral Agent notice
thereof in writing and execute and deliver to the Collateral Agent such documents
or instruments as the Collateral Agent may reasonably request further to
implement, preserve or evidence the Collateral Agent’s interest therein.

6.2. Amendment to Schedule. The Assignor authorizes the Collateral
Agent to modify this Trademark Agreement and the Assignment of Marks, without
the necessity of the Assignor’s further approval or signature, by amending Exhibit A
hereto and the Annex to the Assignment of Marks to include any future or other
Trademarks, Trademark Registrations or Trademark Rights under §2 or §6.

7. TRADEMARK PROSECUTION.

7.1. Assignor Responsible. The Assignor shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessary or
desirable actions in connection with the Pledged Intellectual Property, and shall

CTDOCS/1606115.3 TRADEMARK
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hold the Secured Parties harmless from any and all costs, damages, liabilities and
expenses that may be incurred by the Secured Parties in connection with the
Secured Parties interest in the Pledged Intellectual Property or any other act.on or
failure to act in connection with this Trademark Agreement or the transactions
contemplated hereby. In respect of such responsibility, the Assignor ghall retain
trademark counsel acceptable to the Collateral Agent. The Collateral Agent
confirms that Hahn Loeser & Parks, LLP, Assignor’s current trademark counsel, is
acceptable trademark counsel for purposes of this Section 7.

7.2. Assignor’s Duties, etc. The Assignor shall have the right and the duty
through trademark counsel acceptable to the Collateral Agent, to prosecute
diligently any trademark registration applications of the Trademarks pending as of
the date of this Trademark Agreement or thereafter, to preserve and maintain all
rights in the Trademarks and Trademark Registrations, including the filing of
appropriate renewal applications and other instruments to maintain in effect the
Trademark Registrations and the payment when due of all registration renewal fees
and other fees, taxes and other expenses that ghall be incurred or that shall accrue
with respect to any of the Trademarks or Trademark Registrations, and shall
prosecute such applications and to preserve and maintain such rights consistent
with the best interests of the Assignor in its reasonable discretion. Any expenses
incurred in connection with such applications and actions shall be borne by the
Assignor. The Assignor shall not abandon any filed trademark registration
application, or any Trademark Registration or Trademark, without the consent of
the Collateral Agent, which consent shall not be unreasonably withheld.

7.3. Assignor’s Enforcement Rights., The Assignor shall have the right
and the duty to bring suit or other action in the Assignor’'s own name to maintain
and enforce the Trademarks, the Trademark Registrations and the Tradsmark
Rights, and shall bring such suits or other actions that are consistent with the best
interests of the Assignor in its reasonable discretion. The Assignor may require the
Collateral Agent to join in such suit or action as necessary to assure the Ass.gnor's
ability to bring and maintain any such suit or action in any proper forum if (but
only if) the Collateral Agent is completely satisfied that such joinder will not subject
the Collateral Agent to any risk of liability. The Assignor shall promptly, upon
demand, reimburse and indemnify the Collateral Agent for all damages, costs and
expenses, including legal fees, incurred by the Collateral Agent pursuant o this
§7.3. :

= 4. Protection of Trademarks, ete. In general, the Assignor shall take
any and all such actions (ncluding institution and maintenance of suits,
proceedings or actions) as may be necessary or appropriate to properly maintain,
protect, preserve, care for and enforce the Pledged Intellectual Property and as are
consistent with the best interests of the Assignor in its reasonable discretion. The
Assignor shall not take or fail to take any action, nor permit any action to be taken
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or not taken by others under its control, that would adversely affect the validity,
grant or enforcement of the Pledged Intellectual Property, unless such actions or
failures to act are inconsistent with the best interests of the Assignor in its
reasonable discretion.

7.5. Notification by Assignor. Promptly upon obtaining knowledge
thereof, the Assignor will notify the Collateral Agent in writing of the institution of,
or any final adverse determination in, any proceeding in the PTO or any similar
office or agency of the United States or any foreign country, or any court, regarding
the validity of any of the Trademarks or Trademark Registrations or the Assignor's
rights, title or interests in and to the Pledged Intellectual Property, and cf any
event that has or could reasonably be expected to materially adversely affect the
value of any of the Pledged Intellectual Property, the ability of the Assignor or the
Collateral Agent to dispose of any of the Pledged Intellectual Property or the rights
and remedies of the Collateral Agent in relation thereto (including but not limited
to the levy of any legal process against any of the Pledged Intellectual Property).

8. REMEDIES.

Upon the occurrence and during the continuance of an Event of Default, the
Collateral Agent shall have, in addition to all other rights and remedies given it by
this Trademark Agreement, the Senior Note Agreement, the Security Agreement
and the other Financing Documents, those allowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in the
State of New York, and, without limiting the generality of the foregoiny, the
Collateral Agsent may immediately, without demand of performance and without
other notice (except as set forth below) or demand whatsoever to the Assignor all of
which are hereby expressly waived, sell or license at public or private sale or
otherwise realize upon the whole or from time to time any part of the Pledged
Intellectual Property, or any interest that the Assignor may have therein, and after
deducting from the proceeds of sale or other disposition of the Pledged Intellectual
Property all expenses incurred by the any Secured Party in attempting to enforce
this Trademark Agreement (including all reasonable expenses for broker’s fees and
legal services), shall apply the residue of such proceeds toward the payment of the
Obligations as set forth in or by reference in the Security Agreement. Notice of any
sale, license or other disposition of the Pledged Intellectual Property shall be given
to the Assignor at least five (5) days before the time that any intended public sale or
other public disposition of the Pledged Intellectual Property 1s to be made or after
which any private sale or other private disposition of the Pledged Intellectual
Property may be made, which the Assignor hereby agrees shall be reasonable notice
of such public or private sale or other disposition. At any such sale or other
disposition, the Collateral Agent may, to the extent permitted under applicable law,
purchase or license the whole or any part of the Pledged Intellectual Property or
interests therein sold, licensed or otherwise disposed of.
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9. COLLATERAL PROTECTION EXPENSES: PRESERVATION OF
COLLATERAL.

9.1. Expenses Incurred by the Collateral Agent.If the Assignor shall fail
to do any act that it has covenanted to do hereunder, or if any representation oOr
warranty of the Assignor shall be breached, the Collateral Agent, in 1ts own name
or that of the Assignor (in the sole discretion of the Collateral Agent), may (but shall
not be obligated to) do such act or remedy such breach (or cause such act to be done
or such breach to be remedied), and the Assignor agrees promptly to reimburse the
Collateral Agent for any cost or expensc incurred by the Collateral Agent in so
doing.

9.2, The Collater;;dm__ﬂm%___g—(wm. Anything herein to
the contrary notwithstanding, the Assignor shall remain obligated and liable under
each contract or agreement comprised in the Pledged Intellectual Property to be
observed or performed by the Assignor thereunder. The Collateral Agent shall not
have any obligation or liability under any such contract or agreement by reason of
or arising out of this Trademark Agreement or the receipt by the Collateral Agent of
any payment relating to any of the Pledged Intellectual Property, nor shzll the
Collateral Agent be obligated in any manner to perform any of the obligations of the
Assignor under or pursuant to any such contract or agreement, to make inquiry as
to the nature or sufficiency of any payment received by the Collateral Agent in
respect of the Pledged Intellectual Property or as to the sufficiency of any
performance by any party under any such contract or asreement, to present or file
any claim, to take any action to enforce any performance or to collect the payment of
any amounts which may have been assigned to the Collateral Agent or to which the
Collateral Agent may be entitled at any time or tumes.

10. POWER OF ATTORNEY.

If any Event of Default shall have occurred and be continuing, the Assignor
does hereby make, constitute and appoint the Collateral Agent (and any officer or
agent of the Collateral Agent as the Collateral Agent may select in its exclusive
discretion) as the Assignor's true and lawful attorney-in-fact, with full power of
substitution and with the power to endorse the Assignor’s name on all applications,
documents, papers and instruments necessary for the Collateral Agent to use the
Pledged Intellectual Property or to grant or issue any exclusive or nonex:lusive
license of any of the Pledged Intellectual Property to any third person, or to take
any and all actions necessary for the Collateral Agent to assign, pledge, corvey or
otherwise transfer title in or dispose of any of the Pledged Intellectual Proparty or
any interest of the Assignor therein fo any third person, and, in general, to execute
and deliver any instruments or documents and do all other acts that the Assignor is
obligated to execute and do hereunder. The Assignor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof and releases the

10
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Secured Parties from any claims, liabilities, causes of action or demands arising out
of or in connection with any action taken or omitted to be taken by the Collateral
Agent under this power of attorney (except for the Collateral Agent’s_ gYoss
negligence or willful misconduct). This power of attorney is coupled with an
interest and shall be irrevocable for the duration of this Trademark Agreemenc.

11. FURTHER ASSURANCES.

The Assignor shall, at any time and from time to time, and at its expense,
make, execute, acknowledge and deliver, and file and record as mnecessary oOr
appropriate with governmental or regulatory authorities, agencies or offices, such
agreements, assignments, documents and instruments, and do such other and
further acts and things (including, without limitation, obtaining consents of third
parties), as the Collateral Agent may reasonably request or as may be necessary or
appropriate in order to implement and effect fully the intentions, purposes and
provisions of this Trademark Agreement, Or to assure and confirm to the Collateral
Agent the grant, perfection and priority of the Collateral Agent’s security interest in
the Pledged Intellectual Property.

12. TERMINATION.

At such time as all of the Obligations have been finally paid and satisfied 1n
full, this Trademark Apreement shall terminate and the Caollateral Agent shall,
upon the written request and at the expense of the Assigmor, execute and deliver to
the Assignor all deeds, assignments and other instruments as may be necessary or
proper to reassign and reconvey to and re-vest in the Assignor the entire right, title
and interest to the Pledsed Intellectual Property previously granted, assigned,
transferred and conveyed to the Collateral Agent by the Assignor pursuant to thas
Trademark Agreement, as fully as if this Trademark Agreement had not been
made, subject to any disposition of all or any part thereof that may have been made
by the Collateral Agent pursuant hereto or the Security Agreement.

13. COURSE OF DEALING.

No course of dealing between the Assignor and the Collateral Agent, ror any
failure to exercise, nor any delay in exercising, on the part of the Collateral Agent,
any right, power or privilege hereunder or under the Security Agreement or any
other 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
or further exercise thereof or the exercise of any other right, power or privilege.

14. EXPENSES,

Any and all fees, costs and expenses, of whatever kind or nature, including
the reasonable attorneys’ fees and expences incurred by the Collateral Agent in
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connection with the preparation of this Trademark Agreement and all other
documents relating hereto, the copsummation of the transactions contemplated
hereby or the enforcement hereof, 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 or renewal fees, encumbrances, or
otherwise protecting, maintaining or preserving the Pledged Intellectual Property,
or in defending or prosecuting any actions or proceedings arising out of or related to
the Pledged Intellectual Property, shall be borne and paid by the Assignor.

15. OVERDUE AMOUNTS.

Until paid, all amounts due and payable by the Assignor hereunder shall be a
debt secured by the Pledged Intellectual Property and other Collateral and shall
bear, whether before or after judgment, interest at the rate of interest for overdue
principal set forth in the Senior Note Agreement.

16. SECURED AMOUNTS.

Notwithstanding the foregoing or anything to the contrary elsewhere :n this
Trademark Agreement, nothing in this Trademark Agreement shall be deemed to
erant any liens, right or benefits in favor of any Purchaser under the Securities
Purchase Agreement other than the Senior Holders. To the extent a Senior Holder
or the Collateral Agent holds other types of securities or notes pursuant to the
Securities Purchase Agreement other than the Senior Notes, the liens, rights and
benefits granted to such holder or the Collateral Agent (including the right to
payment of any fees, costs and expenses to which the Collateral Agent may be
ontitled under the Financing Documents) hereunder or under the Securities
Purchase Agreement shall apply solely to the extent of such holder’s Senior Notes
(and the Collateral Agent’s right to such payments) and not to any other security.

17. NO ASSUMPTION OF LIABILITY: INDEMNIFICATION.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, THE SECURED PARTIES ASSUME NO LIABILITIES OF THE
ASSIGNOR WITH RESPECT TO ANY CLAIM OR CLAIMS REGARDING
THE ASSIGNOR'S OWNERSHIP OR PURPORTED OWNERSHIP OF, OR
RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF THE
PLEDGED INTELLECTUAL PROPERTY OR ANY USE, LICENSE OR
SUBLICENSE THEREOF, WHETHER ARISING OUT OF ANY PAST,
CURRENT OR FUTURE EVENT, CIRCUMSTANCE, ACT OR OMISSION OR
OTHERWISE. ALL OF SUCH LIABILITIES SHALL BE EXCLUSIVELY
THE RESPONSIBILITY OF THE ASSIGNOR, AND THE ASSIGNOR SHALL
INDEMNIFY THE SECURED PARTIES FOR ANY AND ALL COSTS,
EXPENSES, DAMAGES AND CLAIMS, INCLUDING LEGAL FEES,

12
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INCURRED BY THE SECURED PARTIES WITH RESPECT TO SUCH
LIABILITIES.

18. NOTICES.

All notices and other communications made or required to be given pursuant
to this Trademark Agreement shall be made or given in the same manner 3as set
forth in Section 7.1 of the Senior Note Agreement and at the address set forth
therein with copies to parties requested therein, or at such other address for notice
as the Assignor shall last have furnished in writing to the person giving the notice.
Any such notice or demand shall be deemed to have been duly given or made and to

have become effective as set forth in Section 7.1(b) of the Senior Note Agreement.

19. AMENDMENT AND WAIVER.

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

20. GOVERNING LAW; CONSENT TO JURISDICTION.

THIS TRADEMARK AGREEMENT SHALL BE GOVERNED BY,. AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK (WITHOUT REGARD TO CONFLICTS OF LAW RULES). The
Assignor agrees that any suit for the enforcement of this Trademark Agreement
may be brought in the courts of the State of New York 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 §18. 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 swt 1s
brought in an inconvenient court.

21. WAIVER OF JURY TRIAT,

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 5UCH
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 (@)
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certifies that neither the Secured Parties nor any representative, agent or attorney
of the Secured Parties has represented, cxpressly or otherwise, that the Secured
Parties would not, in the event of litigation, seek to enforce the foregoing waivers,
and (ii) acknowledges that, in entering into the Senior Note Agreement and the
other Financing Documents to any Secured Party is a party, such Secured Party is
relying upon, among other things, the waivers and certifications contained in this
§21.

22. COUNTERPARTS.

Two or more duplicate originals of this Trademark Agreement may be signed
by the parties, each of which shall be an original but all of which together =hall
conetitute one and the same instrument. This Trademark Agreement may be
executed in any number of counterparts and shall be effective when at least one
counterpart shall have been executed by each party to this Trademark Agreement,
and each set of counterparts which, collectively, show execution by each party to
this Trademark Agreement shall constitute one duplicate original. Delivery of an
executed counterpart of a signature page to this Trademark Agreement via
telecopier shall be as effective as delivery of a manually executed counterpart to this
Trademark Agreement.

23. MISCELLANEQUS.

The headings of each section of this Trademark Agreement are for
convenience 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 Secured Parties and their successors and assigns from time tc time.
In the event of any irreconcilable conflict between the provisions of this Tradamark
Agreement and the Senior Note Agreement, or between this Trademark Agreement
and the Security Agreement, the provisions of the Senior Note Agreement or the
Security Agreement, as the case may be, 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 Assignox
acknowledges receipt of a copy of this Trademark Agreement.

[Remainder of page intentionally left blank. Next page is signature page.]
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IN WITNESS WHEREOYF, this Trademark Agreement has been executed as
of the day and year first above written.

OHIO PURE FOODS, INC.

By: %wm% {Wé/é”

Name: Thomas A Kelb

Tlt]. o ?_::iﬂr Vice President, CFO, &
STATE OF _JH /¢ )
. , ) ss.
COUNTY OF __ (U4 /iL /7 )

Before me, the undersigned, a Notary Public in and for the county aforesaid, on thie
fﬁ/_/’ day of October, 2004, personally appeared Ihamad A Kelé t ape known
_Persona,lly and who, being by me duly sworn, deposes and says thaéaf’she is the
rrs, %ﬁ{é’f;ryff/‘ of OHIO PURE FOODS, INC., and that said instrument was
signed and sealed on, behalf of said corporation by authority of its Board of
Directors, and said A £ acknowledged said instrument to b@ler and its
free act and deed.

Notary Phblic
My commission expires: /. //. ;’é

SUZANNE M. 30KOL, Notary Public
Stata of Ohio, Guyahoga County
vy Commisaion Expiras August 18, 2006

[Signature Page to Trademark Collateral Security Pledge Agreement]
TRADEMARK
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THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
as Collateral Agent
By: =
Name: _ .\g
Title: Christopher ¥ {(arey X

Vice President

[Signature Page to Trademark Collateral Security and Pledge Agrecment]
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SCHEDULE A
Trademarks and Trademark Registrations
Trademark Registrations —
or United States Patent and Trademark
Service Mark Office
Registration No. Registration Date
Sungift RN 1798077 October 12, 1993
Dairyline RN 830681 June 20, 1967
Sungift T™M 13842 December 23,
1992*

*fled and registered with the State of Ohio

Pending Trademark Applications

=
7
a

Serial Number  Filing Date Country

None

Schedule A-1
CTDOCS/1606115.3 TRADEMARK
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Registered Foreign Trademarks

Registration No. Registration Date Country

Pending Foreign Trademark Applications

Serial Number Filing Date

Country

Abandoned Foreign Trademark Registrations

Registration No.

Schedule A-2

Country

TRADEMARK
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EXHIBIT 1
ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS (1U.5.)
WHEREAS, [ __ ], a | | organized and existing
under the laws of the State of [ |, having a place of busineas at
L 1 (the “Assignor”), has adopted and used and 1s

using the trademarks and service marks (the “Marks”) identified on the Aumnex
hereto, and is the owner of the registrations of and pending registration
applications for such Marks in the United States Patent and Trademark Dffice
identified on such Annex; and

WHEREAS., THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, as collateral agent (the “Assignee’), is desirous of acquiring the Martks
and the registrations thereof and registration applications therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of which 1s
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, (1) 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, pres:nt or
future infrinpements 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.5.) below.

IN WITNESS WHEREOF, the Assignor, by its duly authorized officer, has

executed this assignment, as an instrument under seal, on this day of ,
[ ]
By:
Title:

Exhibit 1-1
CTDOGSMEDE115.3 TRADEMARK
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The foregoing assignment of the Marks and the re‘gistraj:ions thereoi imcil
registration applications therefor by the Assignor to the Assignee is hereby accepte
as of the day of . -

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
as Collateral Agent

By
Name:
Title:

Exhibit 1-2
CTDOCS/ 16081153
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STATE OF )
) ss.
COUNTY OF )
On this the day of ., _ . before me appzared
. the person who signed this instrument, who acknowledged that
()he is the of [ _ 1 and that being duly

authorized (s)he signed such jastrument as a free act on behalf of said corporation.

Notary Public
[Seal]

My commission expires:

Exhibit 1-3
CTDOCS/ 16061153
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ANNEX

Trademarks and Trademark Registrations

istrations --
k Registra ,
Tl'ad:;fﬂ . United States Patent and Trademarl
Service Mark Office
Registration No. Registration Date

Exhibit 1-4
TRADEMARK
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Registered Foreign Trademarks

Mark Registration No. Registration Date Countr
Mark Registration iNOo. £ egistration Yate ,OL22 [V

Pending Foreign Trademark Applications

Mark Serial Number Filing Date Country
Abandoned Foreign Trademark Registrations
Mark Registration No. Country

ibit 1-5
e TRADEMARK
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Ohio Purc Foods, Ine.

Attachment to No. 4B & 4C

Trademark Registration No.(s)

Registrations —

k
Trademar United States Patent and Trademark Office

or

. k - =
Service Mar Registration No. Registration Date

i RN 1798077 QOciober 12, 1993
%l;?;ﬂyli;[ne RN 8304681 June 20, 1967
TRADEMARK
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||r BINGHAM McCUTCHEN

TO TRADEMARK, DIVISION - FAX FILING CLIENT/MATTER 0000308350
COMPANY  US.P.T.O. PHONE NUMBER  703-308-9722
Michelle Walters Fournier, RE
FROM  360-240-2935/fax; 860-240-2513 FAX NUMBER  703-306-3935
email; michelle. fournier@bingham.com
DATE  10/30/2004 TKPR NO 06148 TOTAL PAGES 30

Bingham McCutehen LLP
One Slale Street
Heartford, CT
04103.3178

B&0.240,2700
860.240.2800 fax

binghum_com

Bostan
Hartford
London

Los Angelas
Mew York
Orange County
San Francisco
Siliean Voliay
Tokyo

Walnut Creek
Woshingtan

RE: Trademark Security Agreement - Ohio Pure Foods, Inc.

Attached is one (1) Trademark Collateral Security and Pledge Agreement to be filed with the
U.8.P.T.0., along with a Recordation Coversheet and Credit Card Payment Form w/aceompanying
schedules. Please contact me with any questions or comments,

Please forward confirmation of filing to my atiention via facsinule at 860-240-2513.

Michelle Walters Fournier

Our fax nurnber is 860.240.2800. The Fax Operator is K
there are any problems during this transmission, please call our office at 860.240.276%.

The information in this fransmittal is privileged and confidential and is intended only for the recipient(s) listed
above. If you are neither the intended recipient(s) nor a person respongible for the delivery of this tran:zmittal to
the intended recipieni(s), you are hereby notified that any unauthorized distribution or copying of this transmittal
is prohibited. 1f you have received this transmittal in errar, please notify us immediately at 860.240.27¢9 and
return the transmittal to the sender. Thank you.

SENDER'S COMFIRMATION

RETURN TO:

YOQUR FAX HAS
RFFMN SFNT T

FLOOR NUMBER:

DATE/TIME STAMP:

CTDOCE/1559230.2 TRADEMARK

REEL: 002968 FRAME: 0746



12:08 FAX 8¢0 240 2800
09:35 FAX 860 240 23800

1170204
AL/u4l/04

BINGHAM McCUTCHEN

BINGHAM McCUTCHEN LLF

LLP

dooz

ool

TEANSMISSION OK

TX/RX NO
CONNECTION TEL
SUBADDRESS
CONNECTION ID
3T. TIME

USAGE T

FGS_. SENT
RESULT

£ EEEE T R R o T
E T TX REFORT L
S T T T T

1698
917033

1i/01 09:25
1021

3
0K

065995

GCOPY

HIWNVLE INILAILYA

UIFNON HO0Td

ZO0ETE5SL/SI0ALD

01 IN=S M-
SYH Xvd 1N

'Ol NHNLZ3

NOILYAM ANOD S HIgNIE

oA Huey)

1EpURE I O] [BRIWISUEL 3L WinS,

PUE B2/2°0F2'098 18 ABlelpéluun sn Ao asegd 1ous Ul [ENSUBL SIU) pan@0al ARy NOA J| ‘payqiycud s
[ERWSUEL S} 0 BuiAdod Jo uopnausip pazUothneun Aug jei paygou Agouay aie nok (shuaidoal papusu e,

0l [BRILLSUE] |41 JO Manap s top spgsuodsar uasisd e ou {shusdiosa p
pam (Shusdioss ewg oy Ajuo PapuI 5 pue

SPLAU 81} JeyNeU ale nod )| aaogs

IEQUSPLUCD pUE pabojald &) |ERIlusuzg sy w uofeuLiciu] sy |

"834Z°07Z°098 1 2alyo Jno |jeg asea|d ‘UolssilSUE S1g) Bunnp swajgqouad Aue aie aiay)

st Jojesado Xed 2Ul “0092°01Z 098 SI Jaquinu xeyang

reyBuiyzop,
B2 180 |9An
chyel

Aa|jop von)||e
ﬂ:)D!D]JDJ:I LICIS
A unon abiuayrm
A O My

5 @buy =oq
IJ\JPLID'I
poynpy
unjsog

ISTLMOM SIAITE AL S[[SUOTIA]

wi ::n'uml.rBu!:]

ELSE-0FT-097 18 SIIIS0E] eia UONUS)IE AUI of Sung Jo woTRImnIIos PIEMIOT 3SBA[ ]

"ENISUITIOD 10 SUoKsatb Lue yim om jommo aSEA[J O[PS
urduedmosoe/m mio, WA pre)) 1paI) pus 1R9YSIaA0T) WOTEQI0aYY & Uila SUOE Q1" IS n

i 008T0REGOE
OC /T 0FE 0%

*R T PY 39 03 w38y S8polq pue AJLnosg Telsis([oy) yeewmepex], (1) o ST pateiy

o] spoog amd om() - {EomsSY AILMoag NIETSpEL], Ty

B2 LEEQLRD
L2 ‘piojoy
'F“WS' a0 BUM

TRADEMARK .01y wosung
REEL: 002968 FRAME: 0747



1102704 12:08 FAX 860 240 2800 BINGHAM McCUTCHEN LLP A o003

3|5‘ BINGHAM McCUTCHEN
|

TGO TRADEMARE DIVISION - FAX FILING CLIENT/MATTER 0000308350
COMPANY USPTO. PHONE NUMBER 703-308-8723

Michelie Walters Fournucr, EP
FROM  860-240-2035/fax: 860-240-2513 FAX NUMBER

email: michelle foumier@bingharm.com

703-306-5995

DATE 10/30/2004 TKPR NO 06148 TOTAL PAGES 30

Bingham McCutehen LLP
Cine Stale Street )
Hartord, CT RE: Trademark Security Agreement - Ohio Pure Foods, Inc.

oatoaalze Attached is one (1) Trademark Collateral Security and Pledge Agreement to be filed with the

U.S.P.T.0., along with a Recordation Coversheet and Credit Card Payment Form w/accompanying

860.240. i i
60.240.2700 schedules. Please contact me with any questions or comments.

840,240,2800 fax
Please forward confirmation of filing to my atlention via facsimile at 860-240-2513.

bingham.com

Michells Walters Fournier

Boston

Hariford

Lendon

Les Angeles

Mew York

Crange Counly

San Francisco

Silicon Valley

Takyao

Walnyt Creek

Washington

Our fax number is 860.240.2800. The Fax Operator is f

thare are any problems during this transmission, please ¢all our office at 860.240.27¢9.

The information in this transmittal is privileged and confidential and is intended only for the recipient(s) listed
above. If you are nefther the intended recipient(s) nor a person responsible for the delivery of this transmittal t©
the intended recipient(s), you are hereby notified that any unauthorized distribution or copying of this “ransmittal
is prohibited. If you have received this transmittal in error, please notify us immediately at 860.240.27 69 and
return the transmitial to the sender. Thank you.
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