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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: (Sj}:tceurlty Interest Non-recordation of document 700173417A missing execution
CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
. . limited liability
Milton's Baking C LLC 04/08/2005
Hion's Baxing Lompany, /08 company: DELAWARE

RECEIVING PARTY DATA

|Name: ||American Capital Financial Services, Inc. |

|Street Address: ||2 Bethesda Metro Center |

|Internal Address: ||14th Floor |

|City: ||Bethesda |

|State/Country: IMARYLAND |

[Postal Code: 20814 |

[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 9 N

Property Type Number Word Mark

Registration Number: 2674543 MILTON'S HEALTHY MULTI-GRAIN BREAD =

Registration Number: 2634992 MILTON'S QUALITY BAKED GOODS X

Registration Number: 2674544 THE ORIGINAL MILTON'S QUALITY FOOD PRODUCTS

Registration Number: 2634991 MILTON'S DELICATESSEN RESTAURANT I

Registration Number: 2230060 MILTON'S BAKING COMPANY

Registration Number: 2264032 MILTON'S DELICATESSEN GRILL BAKERY

. . RESTAURANT CLASSICS BY MILTON'S QUALITY FOOD
Serial Number: 76628671 PRODUCTS
Serial Number: 76622265 MILTON'S RESTAURANT CLASSICS
. . THE ORIGINAL MILTON'S QUALITY BAKED GOODS
Serial Number: 76215769 BREADSIDE STORIES
CORRESPONDENCE DATA
TRADEMARK




Fax Number: (214)758-1550

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 2147581500

Email: estafford@pattonboggs.com
Correspondent Name: Darren W. Collins

Address Line 1: 2001 Ross Avenue

Address Line 2: Suite 3000; Patton Boggs, LLP
Address Line 4: Dallas, TEXAS 75201

NAME OF SUBMITTER:

Darren W. Collins

Signature:

/Darren W. Collins/

Date:

07/20/2005

Total Attachments: 28

source=security interest ACFS#page1 .tif
source=security interest ACFS#page?2 tif
source=security interest ACFS#page3.tif
source=security interest ACFS#page4 tif
source=security interest ACFS#pageb tif
source=security interest ACFS#page®6 tif
source=security interest ACFS#page?7 .tif
source=security interest ACFS#page8.tif
source=security interest ACFS#page9.tif
source=security interest ACFS#page10.tif
source=security interest ACFS#page11.tif
source=security interest ACFS#page12.tif
source=security interest ACFS#page13.tif
source=security interest ACFS#page14.tif
source=security interest ACFS#page15.tif
source=security interest ACFS#page16.tif
source=security interest ACFS#page17.tif
source=security interest ACFS#page18.tif
source=security interest ACFS#page19.tif
source=security interest ACFS#pageZ20.tif
source=security interest ACFS#page21.tif
source=security interest ACFS#page22. tif
source=security interest ACFS#page23.tif
source=security interest ACFS#page24.tif
source=security interest ACFS#page25.tif
source=security interest ACFS#page26.tif
source=security interest ACFS#page27 tif
source=security interest ACFS#page28.tif
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Form PTO-15%4 (Rav, 03/09) V.S, DEPARTMENT OF COMMERCE
ONIB Collsction 0851-0027 (wp, 8/30/2005) United States Patent and Trademark Offica
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Dlrecler ¢f tha U. g,

Patant 80d Trademak Office: Fiaass fecomd the altached documents or the new addreas(es) belaw,

1. Name of conveying party(ies):
Milten's Baldng Gampany, LLG

[1 Individugi(s) [J Assaciatlon
Generel Partnership (] Limited Partnership

Corporation- Stata:

] other

Citizenship (see guldelines)

Additonal names of conveying parties attached? [Jvas [7]No

3. Naturs of convayance MExecition Date(s) :

Execution Date(s)
[] Assignment CIMearger
[Z] Security Agreement [CIchange of Name

2. Name and address of recelving party(ios)

Addttiorsat names, atdresses, or chizenship attachad? % ;:e

imfomal

Address:__

Street Address; 2 Batheada Metro Ganber, 14th Floar

Cily: Bathesda

State:MD

Country; UsA Zlp:_20814
[] Associstion Citzanship

[ Genenal Parinarship Ciilzanship
] umited Parnership Cltizanshlp
Corporation Chizenship_Delawere

Oloter_____ chsnsnp
%&: E No

I assignes ie not domicled In the Linkad
rapresentitive designation Is arached:

A. Trademark Application No.(s)
78/310,779 and 78/350,095

(J other (Deslgnations rmust be a sepamte dscument from asslgnment)
4. Application number(s) or registration number(s) and ldentification or dascription of the Trademaric

B. Trademark Regisiration No.(s)
See Attacived u

C. Identification or Daseription of Trademark(s) (and Flling Data

| Additianal sheet{s) atachod? E Yes [ &o
i Application or Registration Number is unknown):

§. Name & address of party to whom comespondance

6. Total number of applications and

concerning document should be malled: registrations Invoived: 10

Name:Rarren w, Colling__

Imernal Address:_Paion Bocae LR 7. Total fee (37 CFR 2.8(0)(8) & 347 S 080
Suita 3000 |_| Authorized to be charged by cradit card

Straet Address: 2001 Bogs Averys L] Authortzed to be charged to deposit account

[ Encioses

Cly: _Dallug 8. Payment Information:

State: Zip;_75201 a. Cradit Card  Lagt 4 Numbers

Phone Numh - P Expiration Date

ne Number: 214-7688-3552

Fex Number " b. Deposit Account Number _gp.0818

Email Address: deolins@partanhoggs com Authrized User Namo Dagenw Collng

©. Signature: D &Ii-’ L 2008

Date

Name of Peraon Signin

Duten” Tl ps

Tetal number of pagas bickuding cover 2 I
shest, attachmuanty, s document |

Documents to be recarded

(including oover uhnat) shauld be faxed o (¥03) 308.5995, or matied t;

Ml Stop Avsignment Resordation Sarvioes, Dinctor of the USFTO, P.0. Box 1480, Alaeasirta, VA 223424480
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Rightrax
Tademark Registrations
o - UniuedSMesPatantandTradmrkOfﬁoa
g M N Rogisiration D
Milton's Healthy Multi-Grais Bread (and 674,543
b 2 January 14, 2003
Milton's ity Baked Goods (and desi; 2,634 992 October 15
. u - ) L - 2002
The Original Milton’s Quality Food 2,674,344 Jannary 14, 2003
Products (and design) '
(l;rm;:)’s Delicatessen Restavrant (and 2,634,991 October 15, 2002
EE1
1 Mikon’s B and desi 2,230,060 March 9, 1999
M’ll.ton's Delicatessen Grill Bakery (and 2,264,032 July 27, 1999
design)
Tradenan Peci ——
o United § P
2 | ] N:l tates Patent and Tl'fidemnrk Office
Restaurant Claszies by Milton’s Quali 76-628 anugry
P oy Cla ty ,671 J 20, 2005
Milton’s Restaurant Classiog (and desi 76-622,.265 No
51 veraber 26, 2004
The Original Milton's Quality Baked Goods 76-215,769 TuarYy
{-Breadsids Stories (and design) Febmary 25, 201
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EXECUTION COPY

PATENT AND TRADEMARK SECURITY AGREEMENT

MILTON’S BAKING COMPANY, LLC

MILTON'S BAKING COMPANY, LLC (the "Company™), a Delaware limited Habili
company having its principal place of business and chief executive offices at 3702 V'::d]])z
LaValle, Suite 202, Del Mar, California 92014, hereby grants, assigns, transfers and conveys to
AMERICAN CAPITAL FINANCIAL SER « INC, a Delaware cogoration, as
admfmstmtive and cq]lateral agent for the Purchasers signatory to the Purchase Agreement (as
he{hemaﬂer defined) (in such capacities, the “Agent”), with an office at 2 Bethesda Metro Center,

of the Company*s obligations under a Note Purchase Agreement of even date herewith (ag
ﬁﬁéﬂeﬂ, modiﬂl\zﬂd and supplemented from time to time, the “Purchase Asreement™), bahwe(m

ompany, ton’s Fine Foods, Inc, & Delaware corporation, the Purchasers signatory
thereto and the Agent’(the Agt_:nt, together with its successors and assigns, acting for the benefit
of the Purchasers, bunghmpmmnﬁmesmﬂedthe"ﬁmw’), and the peymenr and

In addition, subject to the terms of the Intercreditor Agresment, with respect to the
'I!lademarks,_the Company has executed in blank and deliversd to the Agent an assignment of
federally regastered trademarks in substantially the form of Exhibit 1 hereto (the “Assignment of
Marks™), and, with'respect to the Patents, the Company has executed in blank and delivered to
the Agent an assipnment of patents, patent applications and related patent property in

1

Ranens and Tendemark Security Apreement
014107.0221:317206.06
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Event of Default aud (b) either (i) upon the written demand of the Agent st any time during such
continmance or (ii) immediately and automatically (without notice or action of any kind by the
Agant) upon an Event of Default for which acceleration of the any amounts outstanding under
the Purchase Agreement is automatic under the Purchase Agreement or upon the sale or other
disposition of or foreclosure upon the Collateral pursuant 10 the Purchase Agreement or the
Security Agreement and applicable law (including the transfer or other disposition. of the
Collateral by the Company to the Agent or its nominee in Ken of foreclosure).

Capitalized terms used but not defined herein shall have the respective meanings assigned
thereto in the Purchase Agreement.

The following terms, ag used herein, have the meanings set forth below:

“Ratents” means collectively all of the following now owned or hereaftor created
or acquired by the Company: (s) all patents, patent applications and Patent Licenses (as defined
below), including, without limitation, those listed on Schedule A hereto, which issue or have
issued in any country or furisdiction upon any patent applications which correspond with any of
such patents or patent applications; (b) all letiers patent of the United States, and all applications
for letters patent of the United States; (c) the reissues, divisions, continuations, retiewals,
extensions aud continuations-in-part of any of the foregoing whick issue ar have issued in any
country or jerisdiction; (d) all income, royalties, damages and payments now or hereaflar dye
and/or paysble under any of the foregoing or with respect to any of the foregoing, including,
without limitation, damages and payments for past, present and fiviure infringements of any of the
foregoing; (c) the right to sue for pest, present and fiture infringements of any of the foregoing;
(f) ell rights corresponding to any of the foregoing throughout the world; and (g) all goodwill
associated with any of the foregoing.

“Batent Licepse™ means any oral or writien agreement now ot hereafier in
cxistence granting to the Company any right to use any invention on which 8 patent or patent
epplication is in existence, all 83 may be amended, supplemented or otherwise modified from
time to time, including, without limitation, those listed on Schedule A hereto.

“Irademarks™ means collectively all of the following now owned or hegeafter
cresited or acquired by the Company: (a) all trademarks, Trademark Licenses (as defined below),
trade names, corporate names, company names, business names, fctitivus business names, trade

011107.0221:317206.06
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without limitation, those listed on Schedule B hersto, whether or not sy of the foregoing is
registered or the subject of an application for registration wnder federal law, state law or
otherwise; (b) all renewals thereof;, (c) all income, royalties, damages and payments now or
hereafter due and/or payable under eny of the foregoing or with respect to auy of the foregoing,
including, without Jimitation, damages and payments for past, present and future infringements
of any of the foregoing; (d) the right to sue for past, present and foture infringements of any of
the foregoing, (€) all rights corresponding to any of the foregoing throughout the world; and (f)
all goodwill associated with and symbolized by any of the foregoing,

“Trademark License” mesns any oral or written agreement now ot hereafier i
existance granting to the Company any right to use any trademnark or trademark application, all as
may be amended, supplemented or otherwise modified from time to time, including, without
limitation, those listed on Schedyle B hereto.

The Company represents and warrants to and agrees with the Secured Party as follows:

1. The Company is the sole owner in the United States and all other applicable
jurisdictions of the entire right, title and interest in and to each of the Patents and Trademarks (or
in the case of Patent Licenses or Trademark Licenses, the license rights granted therein}, free
from any mortgage, pledge, lieq, security interest, charge, adverse claim or other cncumbrance
including, without limitation, licenses, shop rights (with regard to the Patents) and covenants not
10 sue, except the secuyity interest herein granted and as otherwise pexmitted by the Purchase
Agreement. As of the date of this Agreement, no written claim has been made egaingt the
Company that the use of any of the Patents or Trademarks does ar may violate the rights of any
third person and, to the best of the Company's knowledge. there is no infrinpement by the
Company of the patent or trademark rights of others. The Company shall have the duty to
promptly notify the Secured Party of any such claim or infringement and the details thercof.

2, As of the date hereof, each of the Patents listed on Schedule A is enforceable, and
to the Company’s knowledge, velid, each of the Trademarks listed on Schedyle B is valid and

enforceable, and, together, they constitute all pavents, patent applications, trademarks and service
marks now owned or used by the Corapany. As of the date hereof, the Patents and Trademazks
listed on Schedules A and B, respectively, constitute all of the trademarks, service marks, trade
names, patents and patent applications that are reasonably necessary for the operation of the
business of the Company.

3. Az of the date hﬂeof,ﬂmPatemsandTrﬂdmksmsubsisﬁng and have not
been adjudged invalid or unenforceable, in whola or in part.

4, The execntion, delivery and performance of this Agreement are within the power
of the Company and have been duly authorized by all necessary limited ligbility compeny action
and do not contravene any law, rule, regulation or any judgment, decree or order of any tribunal
or of any egreement to which the Company is a party or by which any of its property is bound.

3

Patent and Trademerk Security Agreement 011107.0271:317206.06
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5. The Company shall (i) prosecute diligently any patent applications of the Patents
and trademark registration applications of the Trademarks pending as of the date of this
Agreement or thereafter and (ii) preserve and maintain all rights in the Patents and Trademarks,
except, in vach case, if the CompanydetorminesinitsreasombledimﬁonthatsuchPatmtor
Trademark is no longer material or usefy] to its business or operations. Any expenses incurred in
connection with such applications and actions shall be bome by the Company. The Company
shall not abandon any filed patent application or trademark registration, or abandon any pending
patent application or eny trademark registration without the consent of the Secured Party, which
consent shall not be unreasonably withheld, except, in each case, if the Company determines ix
its reasonable discretion that such patent application or trademark registration is no longer
material or useful to its business or operations.

6. Except for Patents and Trademarks which the Company determines in its
reasonable discretion are no longer material or usefisl to its business or operations, the Company
shall take allreasonablynecessarys!;epsto de&ndﬂwPatmtsandeemarksagainstaﬂ claims

without the Secured Party’s prior consent, except for the security inteyests granted hereby snd
liens permitted under the Purchase Agreement.  For the avoidance of doubt, the foregoing
obligations shali not prevent the Company from non-exclusively licensing any of the Patents or
Trademerks in the ordinary course of business and consistent with the requirements of the
Business (as defined in the Purchase Agreement), provided that the Company provides Secured
Party with notice of any such license.

7. The Company shall, at its sole €xpeise, promptly apply for and obtain all
renewsls or extensions of the Patents and Trademarks to the full extent permitted hy law except
to the extent, in the Company's reasonable discreti B, exercised in good faith, such renewal or
extension is not reasonable, prudent or beneficial to fthe Company or its operations or with
Tespect to any Patent and/or Trademark the Company determines in its reasonable discretion are
no longer material or usefal to its business or operations. If, before all Obligations have been
satisfied jn full, the Company shall obtain ownership of or other rights to any new patentahle
nventions, or become entitled to the benefit of any patent application, patent for any reissue, or
of any patent improvement, or if the Company obtains ownership of or other tights to or devel

notice of all such patents, trademarks, service marks, extensions and renewals, and the provisions
of this Agreement ghall automatically apply to such ownership of or other Tights in or to the
foregoing. The Company authorizes the Secured Party to modify this Agreement, without the
necessity of the Company’s fiwther approval or signature, solely hy amending Schedule A and
Schedule B to include any such new patents, any divisions, continuations, renswals, extensions,
continuations-in-part on any patent, and any new trademark, service mark or renewal thereof of
the Company applied for and obtained hereafter ar any such other rights in sny of the foregoing.

8. The Company shall promptly notify the Secured Party of the institution of, and

any adverse determination in, any proceeding in the United States Patent and Trademark Office
4

Patent and Trademark Sequrity Agrecment 011107.0221:317206.06
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or any other foreign or domestic govemmental agency, court or body, regarding the Company's
claim of ownership in any of the Patents and Trademarks which conld reasonably be expected to
ha:vc & Material Adverse Effect on the Company. In the event of any materia) infringement by a

the Company shall fiil to take such action within two (2) months after such notice is given to the
Secured Party, the Secured Party may upon notice to the Company, but shall not be required to,
itself take such action in the name of the Company, and the Company hereby appoints the
Secured Party the true and lawful aftorney of the Company, for it and in its name, place and
stead, on behalf of the Company, solely to commence fudicial proceedings in any court or before
any other tribunal to enjoin and recover damages for such infringement, any such damages due to
the Company, net of costs end attorneys’ fees reasonsbly incurred, to be applied to the
Obligations.

9. The Company shall, at its sole expense, do, meke, execute and deliver all such
additional and further acts, things, deeds, assurances, and instruments, in each case in form and
substance reasonably satisfactory to the Secured Party, for the pugpose of the creation, validity, or
perfection of the security interests and assignments provided for in this Agreement under 35
U.S.C. Section 261, 15 U.S.C. Section 1051 &t 5¢g., the Uniform Commercial Code or other laws
oftheUnitedStawsm'meSmomedorofanyoﬂ:ermxmtﬁes or states as the Secured
Party may irom time to time reasonably request, and shall take all such other action as the
Sccured Party may reasonably require to more completely vest in and assure to the Secured Party

Compeny®s signature, as the Secured Party may deem appropriate; provided that the Secured
Party shall deliver to the Company copies of all such financing statements and shall terminate at
the Secured Party’s expense all such filings made in error. In the event that any rerecording or
refiling (or the filing of any statement of continuation or assignment of any financing statement)
or any repledge or reassignment, or eny other action, is required at any time to protect and
preserve such security interest and assignments, the Company shall, at its sole cost and expense,
cause the same t0 be done or taken at such time andinsuchmmmatasmaybereasonably
necessary and as may be reasonsbly requested by the Securod Party.

Subject to the terms of the Intercreditor Agreement, the Secured Party is hereby
irrevocebly appointed by the Company as its lawful attorney and agent, with filll power of
substitution, to execute, deliver, record and file on behalf of and in the name of the Company
such financing statements, assignments, pledges and other documents and agreemuents, and to
mkewcho&ermﬁmasﬁeﬂccmedhr@mydmnmmfwmepmpmofpaﬁxﬁng
Protecting or effecting the sccurity interests and assigymments granted herein and effected hereby,
and any liens necessary to implement or effectuate the same, under any applicable law, and the

5
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Secured Party is hereby authorized to file on behslf of and in the name of the Company at the
Company’s sole expense, such ing statements, assignments, pledges, documents, and
agreements in any ap_pmpxinte govemmentgl office, provided that the Secured Party shell deliver

In fulfilling its responsibility for the prosecution, defense, enforcement or any other
necessary actions in connection with the Patents and Trademarks, the Company shall hold the
Secured Party harmless from any and all costs, damapes, ligbilitles and expenses that may be
incurred by the Secured Party (other than es a result of gross negligence or willful misconduct of
the Secured Party) in connection with the Secured Party’s interest in the Patents and Trademarks
or any other action or failure to act in conmection with this Agreement or the transactions
contemplated hereby. Notwithstending enything contained in this Section 9, 1o assigurnent,
transfer or other conveyance of tights granted by or on behalf of the Company in or to the Patents
and Trademarks, other than the granting of the security interest in the Patents and Trademarks ag
provided heroin, shall be effoctive prior to the occurence of an Event of Default,

10.  Subject to the teoms of the Intercreditar Agreement, if any Event of Defimlt shal)
have occurred and be continuing, the Secured Perty may without notice or demand declare this
Agreement to be in defiult and the Secured Party shall thereafter have in any jurisdiction in
which enforcement hereof is sought, in addition to al] other rights and remedies, the rights and
remedies of 2 secured party under the Uniform Commercial Code, including, without limitation,
the right to dispose of the Patents and Trademarks at public or private sale. The Secured Partty
shall give to the Company at least ten (10) days" prior written notice (which the Company agrees
is “reasonable notification” under the Uniform Commercial Code) of the time and place of any
public sale of the Patents and Trademarks or of the time after which any private sale or any other

Subject to the terms of the Intercreditor Agreement, only if an Event of Default shall have
occurred and be continuing, the Company hereby grants to the Secured Party the right and
exclusive license to make, have made, use and sell the inventions and marks disclosed apd
claimed in the Patents and the Trademarks for the benefit gnd account of the Secured Party afier
such Event of Defanlt oocurs and js continuing,

To the extent pexmitted by applicable law, the Company hereby waives any and all rights
that it may bave to judicial hearing in advance of the enforcement of eny of the Secured Party's
rights hereunder, including, without limitation, its rights following any Event of Default to take
immediate possession of the Patents and Trademarks and exercise its rights with respect thereto,

security intevest hereunder), or guaranties of, the Obligations or any of them, or & resort to such
security or gusranties in any particular order; and ali of the rights hereunder and in respect of

6

Ratent end Trademark Security Acreement O15107.0224:31T106.06
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such security end guarenties shall be cumulative and in addition to all other rights, however
existing or arising. To the extent that it lawfully may, the Company hereby agrees that it will not
invoke any law relating to the marshalling of collateral which might cause delay in or mpede the
caforcement of the Secured Party’s rightsunda-thisAgrcmmtmmyotherimmm
evidencing any of the Obligations or by which any of the Obligatious is secured or guaranteed,
and to the extent that it Iawfully may the Company hereby imrevocably waives the benefits of all
such laws.

I1.  Except for notices specifically provided for herein, the Company hereby expressly
weives demand, notice, protest, notice of acceptance of this Agreement, notice of loans made,
credit extended, collateral received or delivered or other action taken in reliance hereon and all
other demands and notices of any description. With respect both, to the Obligations and any
collateral therefor, the Company assents to any extension or postponement of the time of

or adjusting of any thereof, all in such maoner and at such time or times as the Secured Party may
deem advisuble. The Secured Party shall not have any duty as to the protection of the Patents or
Trademarks or any income thereon, nor as to the preservation or rights agrinst prior parties, nor
as to the preservation of any rights pertaining thereto. The Secured Party may exercise its rights
withrespeuwchmnmandeemarkswithamtmﬁngormgardmothmmum or
sources of reimbursement for ligbility. The Secured Party shall not be decmed to have waived
any of its rights upon or under the Obligations or the Patents and Trademarks unless such waiver
beinwﬂﬁn,gandpedbytheSemredPartyinamﬂanca“dththemofthernhase
Agreement. No delay or ormission on the part of the Secured Party in exercising any right shall
operate a3 a waiver of any right on any future occasion. All rights and remedies of the Secured
Party with respect to the Obligations or the Patents or Trademarks, whether evidenced hereby or
by any other instroment or papers, shall be cumulative and may be exercised singularly or
concurrently.

this Agreement, and (ji) fees and disbursements reasonebly incorred by the Secured Party in the
preparation, cxecution and delivery of any waiver or consent by the Secured Party relating to this
Agreement, and in the enforcement of this Agreement and in the enforcement or foreclosure of
aity liens, security interests or other rights of the Secured Party under this Agreement, or wmder
any other documentation heretofore, now, or hereafter given to the Secured Party in furtherance
of the tmmsactions contemplared hereby. In addition, after the occurrence and during the
continuation of an Event of Default, the Company will also pay all reasonable casts and expenses
of the Secured Party in connection with the enforcement of this Agreement and with the
enforcement or foreclosure of any liens, security interests or other rights under this Agreement, or
under any other documentation heretofore, now, or hereafter given to the Secured Party in
furtherance of the transactions contemplated hereby.

011107.0221:317206.06
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13.  The Company agyees to reimburse the Secured Party for, and indeswnify it against,
any and all losses, expenses and Yigbilities (including lisbitities for penalties) of whatever kind or
nature sustained and reasonably incurred (other than as a result of the gross negligence or willful
misconduct of the Secured Party) in connection with any claim, demand, suit or legal or
arbitration proceeding relating to this Agreement, or the exercise of any rights or powers
hereunder, including reasonsble attomeys’ fees and disbursamants. The Company and the
Secured Party may from time to time agree in writing to the release of certain of the Patents and
Trademarks from the security interest created hereby, and, in the case of Patents or Trademarks
the Company proposes to abandon, the Secured Party agrees that, prior to an Event of Default, it
will release its security interest in any Patent or Trademark the Company proposes to shandon so
long as suchPatcntorTrademarkisnoIongerusadbyﬂ:leCmnpan,yandis not material to the
operations of the Company, provided that after the occurrence and during the continuance of an
Event of Default, the Secured Party’s consent will be required prior to any such release and
abandonment.

14, The Company shall hold the Secured Party harmless from any and all costs,
damages and expenses which may be incwrred by the Secured Party or the Company in
connection with any action or failure to act by the Secured Party in comnection with this
Agreement, except those arising from the gross negligence or willful misconduct of the Secured
Party.

15. AnyandallﬁghtsmdinmstsoftheSmedeTyinandtofhePatemsund
Trademarks (and any and all obligations of the Company with respect to the same) provided
herein, or arising herennder or in connection herewith, shall only supplement and be enmulative
and in additon to the rights and interests of the Secured Party (snd the obligations of the
Company) iq, to or with respect to the Collateral provided in or arising under or in connection
with the Security Agreement and the Purchase Agrcement and shall not be in derogation thereof.

16.  THIS AGREEMENT AND ALL RIGHTS AND OBLIGATIONS HEREUNDER,
INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
UNITED STATES, AND, TQO THE EXTENT THAT THE LAWS OF THE UNITED STATES
ARE NOT APPLICABLE, BY AND WITH THE LAWS OF THE STATE OF MARYLAND
(WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS). THIS AGREEMENT
IS INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT, The parties hereto agree
that any suit for the enforcement of this Agreement may be brought in the courts of the State of
Meryland or the United States of America for the District of Maryland, snd consent to the non-
exclusive jurisdiction of such court and 1 service of process in any such suit being made upon
the paties by mail at the addresses specified in the Purchase Agreement. The parties hereby
waive any objection that they may now or hereafier have to the venue of any such suit or any
such court or that such suit is brought in an inconvenient court,

17.  All notices hereunder shall be in writing and shall be given s provided in the
Purchase Agreement.
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18.  When all Obligations have been paid in full in cash, this Agreement shall
terminate, and the Secured Party shall, promptly upon request and at the Company's sole
expense, take such actions and execute all such documentation necessary to release its security
interest hereunder.

19.  Neither this Agreement nor any term hereof may be changed, waived, discharged
or termingted except by a written instrument expressly referring to thig Agreemnent and to the
provisions so modified or limited, and execured by all the parties hereto.

20.  This Agreement and all obligations of the Company shall be binding upon the
successors and assigns of the Comipany, and shall, together with the rights and remedies of the
Secured Party hereunder, inure to the benefit of the Secured Party and its successors and negigns.
If any term of this Agreement shall be held to be invalid, illegal or unenforceable, the validity of
2ll other terms bexeof shall be in no way affected thereby, and this Agreement shall be constrned
and be enforceable as if such invalid, illegal or unenforceable term had not been included herein,
The parties hereto acknowledge receipt of a copy of this Agreement. Terms used herein without
definition which are defined in the Uniform Commercial Code of Maryland have such defined
meanings herein, unless the context otherwise indicates or requires.

21. THE COMPANY AND THE SECURED PARTY MUTUALLY HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A
TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER. DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR ANY COURSE
OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR
WRITTEN) OR ACTIONS OF ANY PARTY. THIS WAIVER CONSTITUTES A MATERIAL
INDUCEMENT FOR THE SECURED PARTY TO ENTER INTO THIS AGREEMENT AND
MAKE THE LOANS. Except as prohibited by law, each party hereto waives any right which it
may have to claim or recover in any litigation referred to in the first sentence of this Section 21
any special, exeruplary, punitive or consequential damages or any damages other than, or in
addition to, actual damages. Fach party hereto (i) certifies that no party hereto, nor any
Tepresentative, agent or atiormey of any party hereto has represented, expressly or otherwise, that
the such party would not, in the event of litigation, seek to enforce the foregoing waivers and (ii)
acknowledges that, in entering into the Purchass Agreoment and the other Loan Documents, the
parties are relying upon, among other things, the waivers and certifications in this Section 21,

(Signatures on next page)
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IN WITNESS WHEREOQF, the Company has cansed

this .
Guly antborized officer as of the date first written above. Agreement 1o be exccuted by jts

MILTON'S BAKING COMPANY, LLC

By.  Milton’s Fine Foods, Tnc,,
Its Manager

By:

Ron Danenberg
Chief Executive Officer

Accepted and Agreed:
AMERICAN CAPITAL FINANCIAL SERVICES, INC.

By: ‘% A
Namge;

Title: ___Ariegent
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IN WITNESS WI-IEREOF,theCompanyhasoausedﬂﬁsAmmanttqbemmtedb its
duly authorized officer as of the date first written ghave. d

MILTON'S BAKING COMPANY, LLC

By: Ilrsilton’s Fine Foods, Inc.,

i) :&-ﬂ

By: ]
Chief x Officer
Acocepted and Agreed:
AMERICAN CAPITAL FINANCIAL SERVICES, INC.
By:
Nzme:
Title:

011107.0221:3) 7208

TRADEMARK
REEL: 003124 FRAME: 0736



nigntrax 6/7/20/05 9:35 PAGE 0167028 Fax Server

ANl &k avYY twsa~y LIWE INHIVII NSV skl ! ven LR 2% X1} 1 vy

STATE OF N Uk )

) s

COUNTY OF llesicbeqicr =~ )

Then personally appeared the shove-named fen (s renkes) i
duly owom staied Gt (9he s the mﬁmmm_cﬂmmmm' e

W foregoing instrument to be the fres act end d ' i
Immbefmomme.ﬂﬁsg_dayof Zoﬁ. act end deed of Milton's Baking Company,

\.c\

Fr

Notzfy Public
My commission expires: Fgﬁ; r%, 2o0f

i W

WW
T e

~
-
-
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SCHEDULE A
TO

PATENT AND TRADEMARK SECURITY AGREEMENT

PATENT APPLICATIONS

None.

PATENT LICENSES

None.
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SCHEDULE B
TO
PATENT AND TRADEMARK SECURITY AGREEMENT

IRADEMARKS
Tradema Reeismar
or United States Patent and Trademark Office

. SewviceMark RegistptiopNo,

Milton’s Healtly Multi-Grain Bread (and 2,674,543 Jenuary 14, 2003
design)

Milton’s Qunl_l’t! Baked Goods (and design) | 2.634.992 QOctober 15, 2002
The Original Milton’s Quality Food 2,674,544 Jamuary 14, 2003
Products (and design)

Milton’s Delicatessen Restaurant (and 2,634,991 October 15, 2002
design)

Milton’s Baling Company (and design) 2,230,060 March 9, 1999
Milton’s Delicatessen Grill Bekery (and 2,264,032 July 27, 1999
| dedign)

TRADEMARK APPLICATIONS
Trademan Fending Anplican
or United States Patent and Trademark Office
Service Mﬂ Serial No, iling Date

Restaurent Classics by Milton’s Quality 76-628,671 Janmary 20, 2005
Food Products

Milton's Restaurem Classics (and design) 76-622.265 November 26, 2004
The Original Milton’s Quality Baked Goods | 76-215,769 February 23, 2001
Breadside Stories (and design)

TRADEMARK LICENSES
None.
CORPORATE NAMES
Milton's Baking Company, LLC
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WHEREAS, Milton’s Baking Company, LLC, 8 linsited lisbility company organized and
adsﬁngundnrﬂzehwsofﬂmStaneofDalawmhwlngapthnipalplaoe o:'nbyusimasmdilx
chlef executive offices at » Del Mo, California 92014
w"mm.mmmmmammmmmmm@m
“Marks™) idmﬁﬁedmﬂ:emm,mdiaﬁaownﬂ'ofﬂmuﬁsmﬁm of and pending
fey.s&aﬁmmﬁmﬁmﬁrmchMaﬂmlnmeUuimdsmummmmmofﬁw

identified on such Agnex; and
baving a place of business st

WHEREAS, > a
(Ihe“ﬂssignm.ismafmﬁﬁngtheMaxksandﬂmregmm' 3
thereof and regiatration epplications therefor; .

mmmmommms:mmnw.s.)ismtmdedmmmm
@mu;mﬂﬂim&mmuﬂﬁmeu&nmahaﬂmﬂmmmby
mmmmmmmwowmdmimmmmofmmmm
dwmsmmm.s.)mm;mﬁmmmmwmmmim
aumpEmcewithﬂwtumsmdeonditiunsoﬁthecuﬁtyAgeement.
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IN WITNESS WHEREOF, the Assignor, hy ity duly authorized officer, has executed this
asﬁgnmmt.asmhsﬂummtundurmLonﬂﬁsﬂdayof &an » 2008

MILTONS RAKING COMPANY, L.LC

ThsﬁmgﬂngassignmmtoftheMa&saudﬁwmgimﬁonsthumfmdmginmﬁon
mﬁnﬂmthuuﬂ:rbythe&ﬁmorwﬁemmishmbyawwasofﬂm__dnyaf

e | I

15

011107.022)-11720¢

TRADEMARK
REEL: 003124 FRAME: 0741



nigntcrax B6/20/0% 9:35 PAGE 021/028

NN s WYY Iviaw VAW 17O IV WWNNY [ el

sTATEOF_NEw Yoa¥ )
)

couniv or_NEw Youk ™

Fax Server

I *¥N 1 'Y&ir ORY 1 ey

On s mﬂ"day of Arair , 2005 before me appeared

Rev  Davergené the i is § acknowledged
person who signed this instrument, who

m{t(@hm CHIEFE EXfeuTvE DFFICélofMﬂwn'sBakinngnpmy,u.Cmdﬂm

being ulyméth'oﬁzad(s)hesimedmchinsmmasaﬁwmtonbehalfofMﬂ:on'sBaHng

MICHAEL SCIORTING ]MMM

Nortary Public, State of New Yo
WN:. c;'fkcsaagsnew b My commission expiras: A’/, /,(,

Company, LL

Quelified in N
Commigsion Ex,;lr:s! ﬂ%ﬁ?{wﬂb‘»
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ANNEX
TRADEMARKS
JTrademark Registrations
o United States Patent and Trademark Office

L SavicoMak Begistratiop No, RegiswationDate |

Milton"s Healthy Multi-Grain Bread (end | 2,674,543 Jexary 14, 2003
 design)

Milton’s ity Baked Goods (and desi 2,634,992 October 15, 2002

The Original Milton's Quality Food 2,674,544 Janusry 14, 2003

Produets (and design)

ﬁg’s Delicatessen Restanrant (and 2,634,991 Octobar 15, 2002

Milton’s Balding Company (and design) 2,230,060 March 9, 1999

Miiton’s Delicatessen Grill Bakery (and 2,264,032 July 27, 1999

design)

TRADEMARK AP
Tradomark £ending Applications
o United States Patent end Trademark Office

| SevieeMak Serial No. fling Date
Restanrant Classics by Milton’s Quality 76-628,671 January 20, 2005
Food Products

Milton's Restaurant Classics (and design) 76-622,265 November 24, 2004
The Original Milton's Quelity Baked Goods [ 76-215,769 February 23, 2001

Breadside Stories (and design)

TRADEMARK LICENSES
None,
CORPORATE NAMES
Milton’s Baking Company, LLC
17
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EXHIBIT 2
ASSIGNMENT OF PATENTS

WHEREAS, mm’sdengCompmxuaalﬁnimdﬁabﬂityaampmymm and
exigting under the faws of the State of Delaware, having a principal place of business end its

g'ief eXecutive offlaes at y Del Mar, Califenia 92014
“Assigaor™), owns the patents, patent applications and related patent the “Patents™)
identified on the Agpex hereto; and pett pronery

WHEREAS, having a place of business at

y
fthe“@miyaa").isdedmuwflcqniﬂngthehmm; ‘

y ons, foreign
courtterparts, uﬂ_litymndgls. reexaminations and reissues of any of said Patents for the fall term
thereof, ﬂmasmgumm:tm:lmhng the Assignot's entire right to bring suit and recover damages
ﬂ:lrpastmﬁl.ngﬂnqnofawnfmdl’atm and to assert any claim, action or canse of action thar
mnyhavommpmortothedataoftwsassigummorthmmdﬂ-myof'ﬂide

_mmmﬁrmummwmmmeﬂumammmm
Mmeumm;@mmmwsmmmbymmmmumn
wmﬂphﬂwemdmmgmmmofﬁsm:ofmmmmwﬂm
mmmwmnmwmwﬁmmwmm&mofﬂusm
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INWHNESSWHEREOF,IBGAB&@M,WMMYMDE&Q executad thi
mmummmwmm,mmﬂmof Azdie ,IOLSFM fus

MILTON'S BAKING COMPANY, LLC

By:  Milton's Fine Foods, Inc.,
Iis

By:(/
Ron 4 O
Chief Executive Officer

The forepoing assignment of the Patents the Assignor Assignes '
aocepted as of the day of ° s 2'5"_, o the e hm

Name:

19
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STATE OF ﬂéw !reﬂl(
COUNTY OF _Néw Yrrk

. ™

On this the 15" day of APt . 2008 before me
fep AwEN BERE > the person who signed fvig instrument, who acknowledged
that (c)is the CHiEF _EXEcuTive vFficér of Milton's Baling Company, LL.C and that
being mﬂmnud(s)hedgnedm&insmantasaﬁmauoubehﬂfofwlwn'swm

Company, LLC.

)
) 88
)

MICHAEL SCIONTING
Norary Public, State of Naw York
No. 018C50313 1)
Qualiiied 1n Nessau Cau A Notery Publio
Commussion Expicas August %ﬁ." ¢ My commission expires; J’/ / é
' 8
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ANNEX
Registrations
United States Patent and Trademark Office
Patent Patent No.
Applications
United States Patent and Trademark Office
Patent Patent Application No.
21
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