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r Name

L

Formerly WE(ecution Date || Entity Type |

IPROSPECT ENTERPRISES, INC. ||

~ ||06/30/2009  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

[Name: |lunioN BANK, N.A. |
Etreet Address: Jlgw S. Figueroa Street, 13th Floor 4]
Eity: JLos Angeles )
State/Country: |ICALIFORNIA

Postal Code: Jlooo71

LEntity Type: J[National Banking Association: ZZS 4[
PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: 2097553 KANSAS MARINE CO.

Registration Number: 2164440 SEA HARBOR

Serial Number: 77158576 KANSAS MEAT & PROVISIONS

Serial Number: 77334245 AMERICAN FISH & SEAFOOD COMPANY

Registration Number: 3495848 LOS ANGELES FISH CO. LA

Registration Number: 3495590 SEA HARBOR

Registration Number: 3507516 PROSPECT MEATS TASTE THE DIFFERENCE

Registration Number: 3515383 CACTUS COVE

Registration Number: 3543244 CENTRAL FISH COMPANY

CORRESPONDENCE

Fax Number:

Email:
Correspondent Name:

DATA

(949)720-0182

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
trademark@buchalter.com

Sandra P. Thompson
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INTELLECTUAL PROYERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement™,
dated 25 of June 30, 2009, is entered into by and between PROSPECT ENTERPRISES, INC., u

California corporation (“Debtor’), and UNION BANK, N.A. (“Secured Pany™), with raference
to the following Facts:

Al Debtor and Secured Psity huve emered inlo that certain Loan and Secwrity
Agresment, dated as of June 30, 2009 (as may be amended, supplemented or restated from time-
10-1ime in accordance with the terms thereof, the “Loan Agreement”) and other instruments.
documents and agreements comtemplated thereby or related thereto {collectively, und wgether
with the Loan Agreement, the “Loan Documents™);

C. Debior i3 the owner of ceriain intellectual propenty, identificd below, in which
Debror is gronting & security interest to Secured Party; and

E. Pusuant to the terms of the Loan Agreement, Debtor is requited 1o enter into this
Agrecment as additional security for the Secured Obligations (ps such term is defined below).

NOW, THEREFORE, in consideration of the mutual promises, covenants, conditions,
Topreseriations, and wamremties bercinafier set forth snd for other good and 'valuable
congideration, the parties hereto mutually agree as follows:

1. DEFINFTIONS AND CONSTRUCTION.
1.1 Definitions. All initially capitalized terms used by not defined herein
have the meanings given to such terms in the Loan Agreemeni. In additian, the fallowing terms,
23 used in s Agreement, have the following meanings:

“Collateral” morns:

being protected as wademarks (including trademarks, service marks, designs, Jogos,
mdicia, tredenames, corporate nomes, company names, business names, fictitious
business namcs, trade stylcs, and other source or business identificrs, and applications
pertaining thereto), which are presently, or in the future may be, owned, creatcd,
acquired, or nsad (whether purseant to a license or otherwise) by Pebtor, in whole or in
part, and all trademark rights with respoet thercto throughout the world, including all
proceeds thereof (including license royalties and proceeds of infringement suits), and
rights 10 renew and extend such tademarks and tvademark rights, including all of
Deblar’s righi, tifle, and interest in and 10 the trademarks and trademark regisiralions
listod on Schedule A, attached hereto, a5 the same may be updsted hereafter from time to
time;

Gi) Each of the patents und patent applicafions which are presently, or

in the future may be, owned, issued, acquired, or used {whether pursuant to z ficense or
otberwise) hy Debtor, in whoie or 70 past, and all patent rights with respect thereto

BN 36071722 1
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throughaue the warld, including 2]l procceds thereof (including license royshics and
proceeds of infringement suits), forcign filing rights, and rights to extend such patents
apd palent rights, inclnding alf of Debtor’s right, titie, and interest, in and to the patents
and patent applications listed on Schedule B, attached hercto, as the $mnc may be updated
hereafter from time to time;

(W) Each of the copyrights and rights and interests capeble of being
proiected as copyrights, which are prescotly, or in the future may be, owned, suthored,
acquired, or used (whather pursuant to a license or ctherwise} by Debtor, in whole or in
part, and all copyright rights with respect thereto throughour the world, including all
procesds thareof (including licensc royalties and proceeds of infringement suits), and el
taogible property embodying the copyrights (including books, records, filins, computer
tapes or disks, photographs, spccification sheets, source codes, abject codes, and other
physical manifestations of the foregoing), including all of Debtor’s night, title, and
interest, in and o the copyrights and copyright registrutions listed on Schedule C,
attached horeto, as the seme mey be updated hereafler from time o time;

(v) Al of Debtor’s right, title and interest to register trademark claims
under any statc or federal wadvmank Taw or regulation of any forcign country and to apply
for, renew, and extend the rademark registrations and trademark rights, the right (withouwt
ohligation) to sue or bring opposiiion or cancellation proceedings in the name of Debtor
or in the name of Securcd Parly [ur past, preseat, aod futwre infringements of the
trademarks, registrations, or wademark nighis and all rights (but not obligations)
corresponding thereto in the United Statea and eny foreign coumtry, end the associated
goodwll;

(v) All of Debrtor’s right, title, und intexest in all pateatable inventions,
and rights 1o file applicmions for patent under federal patent jaw or regulation of mny
foreiga couptry, and to request reexamination and/or reissue of the patents, the right
(without obligation) 1o sue or bring interference proceedings in the name of Debtor or in

. .the neme. of Secured Party for pest, present, and future infringements of the patents, and

all rights (it not obligations) comrespending thereto in the United States and any foreign ™ 7770 77

country;

(vi) All of Debtos’s sights to register copyriply clains under any
federal copyright law or reguiation of any forsign country and 10 apply for regisirations
on originel warks, compilations, daivative works, collostive worls, and works for hire,
the right {without obligation) to sue in the name of Debtor or in the name of Secured
Party for past, present, and future infringements of the copyrights, and all rights (but not
obligaijons) corresponding thereto in the Unifed States and any forsign country;

(vii}  All general intangibles relating 10 Wie foregoing; and
(viii) All praceeds of any and all of the foregoing (incfuding, without

limitation, livense royaliies and proceeds of infringement suits) and, to the oxient not
otherwise included, ali psymems under insurance, or any indemnity, warranty, or

BN 360717723 - 2
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guaranty paysble by reasom of loss or damage to or otherwise with respect to the
Collateral.

“Secured Qbligations” means all obligarions, liabilities, and indebtedness
of Debtor to Secuwred Party, whether direct, indireet, liquidsted, or conmtingent, and whether
arising under this Agreemcnt, the Loan Agreemenit, any other of the Loan Decuments, or
otherwisc, including ail costs and expenses described in Section 12,8 hereof.

1.2 Comstruction. LUnless the context of this Agreement clearly requires
otherwise, refereaces to the plural include the singular, refevences 10 the singular include the
plural, and the term “including” is not lmiting. The words *hereof,” “herein,™ “therehy,”
“hereunder,” and other similar terms refer to this Agreement as a whole and not to any particular
provision of this Agreement. Any initially capitalized tepms used, bul not defined herein shall
have the meaning set forth in the Loan Agreement, Any refevence herein to any of the Loan
Documents includes any and all alterations, amendments, extensions, modifications, renewals, or
supplements thereto or thereof, as applicable,

2 GRANT OF SECURITY INTEREST.

Debior hereby grapis to Secured Party a first-priorty security interest in all of
Debror’s right, title, and interest in and (o the Callateral to secure the Secured Obligations.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.
Debtor hereby represents, warrants, and covenants that:
3.1 Copyrights; Trademarks; Scervice Marks; Patents.

) A true and complete schedule serting forth all material federal and

state trademnark and service mark m;_qsh'aham cwned by Debtor, iogether with a
summary description and full mfmmauqn n mpwt of the fi Img or isyuance thereof is set

-~ forth on Sghedule A7 e TR

(ii) A tue and comploic schedule serting forth all mmerinl patent and
patent applications owned by Debtor, together with a summary description and full
information in respect of the filing or issuance thereof is s¢t forth on Schedule B; and

@) A luc und complete schodule setting forih ell material federal
copyright registrations owned by Debiar, tagether with a2 summary description and ful)
informaticn in respect of the filing or issuance thereof is set forth on Schedule C.

32 Validity; Enforceability. Each of Debtor’s material copyrights, patents,
service marks and trademarks is valid and enfurceable, snd Debtor is not presently aware of any
past, present, or prospective cladm by any third party dat any of its material copyriphis, patents,
service marks or trademarks are invalid or snenforceable, or that its use of any copyvights,
patents, service murks or wadeanarks violates the righis of wxy third person, or of any basts for
any such claims;

HN 3607177v2 3
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33  Title, Debtor is the sole and exclusive owner of the entire and
unencumbered right, tide, and inmterest in and 10 each of the materlal copynghis, copyright
Tegistrations, patents, palent applications, service marks, service mark registrations, trudemerks,
and wademark Tegistrations set forth on Schedules A, B and C. frec and clear of any lens,
charges, and encumbyrances, mcluding pledges, wssignmenty, Reenves, shop vights, aud covenants
by Dcebtor not to sue third persons;

3.4  Notice. DNchtor has used and will continue 10 use any Iégally required
stattory notce in connection with its use of each of its material copyrights, patents, service
marks und trademarks;

3.5  Quality. Dcbtor has used and will continue to use consistent standards of’
high quality (which may be consistent with Debtlor*s past prustices) in the manufacture, sale, and
delivery of products and services sold or delivered under or in conmection with its material
service marks and mdemarks; including, o the extont applicablc, in the opergtion and
maimensnce of jts merchandising operations, and will voniinue (© aintain the vatidity of irs
maleria} service marks and tradombrks in its good faith business judgment;

3.6 Perfection of Sceurity Imterest. Exoept for the filing of a financing
statement with the Secretary of State af the State of Calibornia and flings with the United States
Patent and Trademark Office and the United States Copyright Office necessary to perfect the
security inicrests created hereunder, no autfiorization, approval, o ather action by, and no notice
to or filing with, any govarmmental suthority or regulatory body is required either for the grant
by Debtor of the security interest hereunder or for thes execulion, delivery, or performaince of this
Agreemnent by Debtor or for the perfection of Sexured Party’s security interest in the Collateral in
the United States.

4. AFTER-ACQUIRED COPYRIGHT, PATENT, SERVICE MARK OR
TRADEMARK RIGHTS.

If Debtor shall obtain rights 10 any new copyrights, seyvice marks, trademarks,

" any new pabegtdble inveéations of beconie enititled 16" the 'Bearlit of any patedit ‘gpplicatich or

patent for any reissue, division, or continuation, of any patent, the provisions of this Agyecement
shall automatically apply thereto. Debtar shall give prompt notice in writing to Secured Party
with respect to any such pew matarial scrvice marks, tradcmarks or pattats, or remowal or
exiension of any muteriad service mark or trademack registration. Debtar shall bear aay expenses
incurred in connection with futare patent applications or servi¢e mark or trademark registratons.

5. LITIGATION AND PROCEEDINGS.

Debtor shall commence and diligently prosccute in its own namc, as the rcal party
in intarest, for 1ts own benefit, and its own expense, such s, administrative prosecdings, or
other actjon for infringement or other damages es are in its ressopsble business judgment
necessury to protect the Collateral. Deblor shall provide 10 Secured Party any information with
respect thereto reasomably reguested by Secured Party. Secwyed Party shall provide st Debtor’s
expeose all necessary cooperation in connection with any such suits, proceedings, or action,
including, without limitation, joining as a necessury party. Following Debtor’s becojuing aware

BN 36071772 4
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thereof, Dcbtor shall notify Secured Many of the instinvtion of, or any adverse determination n,
any progeeding in the United States Patent and Trademark Office, the United States Capyright
Office, or any Uhited States, stete, or foreign court regarding Debtor's claims af ownership in any
of the marerial patents, copyrights, secvice marks or trademarks, its right to apply for the same,
or its right to keep and maintain such copyright, patent, service mark or trademark rights.

6. POWER OF ATTORNEY.

Debtor grants Secured Party power of attorney, having the full authority, end 1n
the place of Debtor and in the name of Deblor, from time to ttme following ap Event of Default
in Securcd Party’s discretion, to take any action and to execute any instrument which Secured
Party may deem necessary or advisable to aceamplish the purposes of this Agreement, including,
without lmitation, as may be gubject to the provisions of this Agreemeat: (2) to endorse
Debtor’s naume on all applications, dacuments, papers, and instruments necessary for Secured
Party to use ur maintain the Collateral; {b) to ask, demand, collect, suc for, recover, impound,
recejve, and give acquittance and receipts for maney due or 0 become due under or in respect nf
any of the Collaicral; (c) to file any claims or take any action or institute any proceedings that
Secured Party may de=mm necessary or desirable for the collection of any of the Coilateral or
otherwise to enforce Secured Partys’ rights with respect 10 ny of the Colfateral and to assign,
pladge, convey, or otherwise transfer title in or dispose of the Collateral 1o any person,

7. RIGHT TO INSPECT,

Debtor grants to Secured Party and its emplayeea and Secured Party’s the right to
visit Debtor’s plants and facilities which manufacture, inspect, or store products sold undsr any
of the patents or trademarks, and to inspect the products and quality control records refaling
thereto at veasonable timea during regular business hours provided that such inspection does not
unreasonably interfere with Debtor’s operation of its business and does not occur more
frequently than as permitted by the Loan Agreement.

.8 .EVENTS OF DEFAULT. ..

The occurrence of an Bvent of Default under and as defined in the loan
Agreement ghall be an Event of Default hereunder.

9. SPECIFIC REMEDIES.

Upon the oocurrence of eny Event of Default, Secured Party shall have, in
addition ta, othar rights given by Iaw or in this Agreement, the Loan Agreement, or in any other
Loan Docwnent, all of the rights and remedies with respect to the Collateral of a secured party
under the UCC, including the following:

91 Notification. Scecurcd Party may motify licensees to make rovalty
paywents an license agreaments directly to Secured Party;

92  Sale. Secured Party may sell or assign the Collateral and associated
goodwill ar public or private sale Jor such amounts, and at such time or times as Secured Party
dcems advisable. Ary reguircmant of reasonable notice of any digposition of the Collateral shalt

9]}
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be aatisfied if such notice is sent to Debtor ten doys prior to such disposition. Debtor shall be
credited with the nct proceeds of such sale omly whea they are actoally received by Sccured
Parly, and Debtor shall continue to bs linble for any deficiency remaining after the Collateral is
sold or collecied. If the sale is to be a public selc, Secured Party shall also give notioe of the
time and place by publishiog a nolice one lime al feast Five days befare the date of the sale in a
newspaper of general circulation in the county in which the sale is 1o be held, To the maximum
extent permitted by applicable law, Secured Party may be the purchaser of any or all of the
Collatera] and associated goodwill at any public sale and shall be entitled, for the purpose of
hidding and makmg scttlement or payment of the purchase price for all or any portion of the
Coallatcra] yold at any public sale, to use and apply all or any part of the Secured Obligations as a
<redit on acoount of the purchase price of any collateral payeble by Secured Party at such sule,

piin CHOICE OF LAW AND VENUE,

IN ALL RESPECTS, INCLUDING AlLL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS AGRERMENT AND THE OBLIGATIONS
ARISING HEREUMDER SHALL BE GOVERNED BY, AND CONSTRUED AND
ENFORCED IN ACCORDANCE WII'H, THE LAWS OF THE STATE OF CALIFORNIA
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE, WITHOUT
REGARD TO THE PRINCIPLES THEREOF REGARDING CONFLICTS OF LAWS, AND
ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERICA. DEBTOR HEREBY
CONSENTS AND AGREES THAT THE STATE OR FIDGRAL COURTS LOCATED IN
10§ ANGELES COUNTY, CALIFORNIA SHALL HAVE EXCLUSIVE JURISDICTION TO
HEAR AND DETERMINE ANY CLAIMS OR DISPUTES BETWEEN DEBTOR AND
SECURED PARTY PERTAINING TO THIS AGREEMENT OR TO ANY MATTER
ARISING OUT OF QR RELATED TO THIS AGREFMENT; PROVIDED, THAT SECURED
PARTY AND DEBTOR ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS
MAY HAVE TO BE HEARD BY A COURT LOCATED OUTSIDE OF LOS ANGELES
COUNTY, CALIFORNIA; AND FURTHER FROVIDED, THAT NOTHING IN THIS
AGREEMENT SHALL BE DEEMED OR QPERATE TO PRECLUDE SECURED PARTY
..FROM. . BRINGING.. SLIT.. QR TAKING. OTHER LEGA). ACTION IN.ANY OTHER
JURISDICTION TO COLIECT THE OBLIGATIONS, TO REALIZE ON THE
COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, OR TO ENFORCE
A JUDGMENT QR OTHER CQURT ORDER IN FAVOR OF SECURED PARTY. DEBTOR
EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN
ANY ACTION OR SUIT COMMENCED IN ANY SUCH COURT, AND DEBTOR HEREBY
WAIVES ANY OBJECTION WHICH IT MAY HAVE BASED UPON LACK OF PERSONAL
JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS AND HEREBY
CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS 1S
DEEMED APPROPRIATE BY SUCH COURT.

11.  JURY TRIAL WAIVER; DISPUTES. TO THL EXTENT PERMITTED BY
LAW, IN CONNECTION WITH ANY CLAIM, CAUSE OF ACTION, PROCEEDING OR
OTHER DISPUTE CONCERNING THE LOAN DOCUMENTS (EACH A "CLAIM™), THE
PARTIES TO THIS AGREEMENT EXPRESSLY, INTENTIONALLY, AND
DELIBERATELY WAIVE ANY RIGHT THAT EACH OF THEM MAY OTHERWISE HAVE
TO TRIAL BY JURY. IN THE EVENT THAT THE. WAIVER OF JURY TRIAL SET FORTH

BN 3607172va 6
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IN THE PREVIOUS SENTENCE ]S NOT ENFORCEABLE UNDER THE LAW
APPLICABLE TO THIS AGREEMENT, YHE PARTIES TG THIS AGREEMENT AGREE
THAT ANY CLAIM, INCLUDING ANY QUESTION OF LAW OR FACT RELATING
THERETO, SHALL, AT TIIE WRITTEN REQUEST GF ANY PARTY, BE DETERMINED
BY JUDICIAL REFERENCE PURSUANT TO THE STATE LAW APPLICABLE TOQ THIS
ACREEMENT. THE PARTIES SHALL SELECT A SINGLE NEUTRAL REFEREE, WHO
SHALL BE A RETIRED STATE OR FEDERAL JUDGE, IN THE EVENT THAl 'THE
PARTIES CANNOT AGREE UPON A REFEREE, THE COURT SHALL APPOINT THE
REFEREE. THE REFEREE SHALL REPORT A STATEMENT OF DECISION TO THE
COURT. NOTHING IN THIS SECTION 11 SHALL LIMIT TIE RIGHT OF ANY PARTY
AT ANY TIME TGO EXERCISE SELF-HELP REMEDIES, FORECLOSE AGAINST
COLLATERAL OR OBTAIN PROVISIONAL REMEDIES. THE PARTIES SHALL BEAR
THE FEES AND EXPENSES OF THE REFEREE EQUALLY, UNLESS THE REFCREL
ORDERS OTHERWISE. THE REFEREE SHALL ALSO DETERMINE ALL ]SSUES
RELATING TO THE APPLICABILITY, INTERPRETATION, AND ENFORCEABILITY OF
THIS SECTION 11, THE PARTIES ACKNOW]CDGE TIIAT IF A REFEREE IS SELECTED
TO DETERMINE THE CLAIMS, THEN THE CLAIMS WILL NOT BE DECIDED BY A
JURY.

12. GENERAL PROVISIONS.

12.1 Effectiveness. This Agreement shall be binding and deemed effactive
when executed by Debrar and Secured Party.

12,2 Successors and Assigns. This Agresment shall bind and inure 1o fhe
bemefit of the respective successors and assigns of each of the parties; provided, however, that
Debtor may not assign this Agresmoent oy any rights or duties hereunder without Secured Party’s
prior written consent and any prohibited assignment shail be absolutely void. Secured Party may
agsign this Agreement and its 1ights and duties hereunder in accordance with the terms of the
Loan Agreement and no consent or approval by Debtor is required in connection with any such
agsignment.

12,3 Secction Headings. Headings and oumbers have been ser torth herein for
convenience enly. Unless the contvary is compelled by the context, everything contained in cach
section applies equally to this entire Agreement.

i12.4 Imterpretation. Nejther this Agreement nor any uncertsinty or smbiguity
herein shall be construed or resolved against Secured Party or Debtor, whether under any rule of
construction ar otherwise. On the conirary, this Agreament bas heen reviewed by all parties und
shall be construed and imerpreted according to the ordinary meaning of the words used so as to
fairly accomplish the purpases and intentions of all parties hereto,

125 Severability of Provisions. Each provision of this Agrcement shall be

scverahle from every other provision of fhis Agresment for the prrpose of determining the legal
enforceability of any specific provision,

BN 3607172 7
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12.6 Amendments in Writing. This Agreemem cin only be amended by a
writing signed by both Secured Party and Debior,

12.7 Counterparts; Tclefacsimile Execution. This Agreement may be
executed in any niumber of counterparts and by different parnties on separare countetpans, ¢ach of
which, when exeented and delivared, shall be deemed 10 be an original, and all of which, when
taken 1ogether, shell constinne bul vne emd the saome Agreetoeni  Delivery of an executed
counterpart of this Agrcement by ieletacsimile shall be egually as effective as delivery of' a
manuelly sxecuted counterpart of this Agreement. Any party delivering an executed coumerpart
of this Agreement by telefacsimile ajzo shall deliver o manually executed counterpant of thiy -
Agreement but the failure to deliver a manuaily exccuted counterpart shall not affect the validity,
enforceabilicy, and binding effect of this Agreement.

12,8 Fees and Expenses. Debtor chall pay to Secured Party on demand all
reasonable cogls and capenses that Sccwrsd Party poys o7 inowrs I comnection with the
negotiation, pregaration, congwmmation, adminisiration, enfarcement, wad termination of this
Agreoment, incioding: (a) reasonable attomeys® and paralegals” fecs and disbarsemems of
comngel o Secured Pasty; (b) costs and expenses (inclkling reasonable attomeye” and paralegale’
fees and disbursaments) for any smendment, supplement, waiver, consent, or subscquent closing
in connection with this Agreement and the trapsachions contemplated hereby; {(¢) costs and
¢apenses of lien and tfle searches; (1) taxes, fees, and aother charges for hing this Agreement «f
\he United States Potent and Tredemark Office; or for filing financing statcmomis, and
contipuations, and other actions to perfect, protect, aad continue the security interest created
hereunder; (#) syms peid or incurred 10 pay any amount or leke any action required of Debior
under this Agrecment that Deblor faila 1o pay or take; (f) costs and wxpenses of preserving and
protecting the Collateral; and (g)cosis and cxpenses (inclvding reasenable attomeys’ wod
paralegals’ fees end disbursements) paid or incurred to enforce the security interest cieated
hereunder, scll or otherwise reelize upon the Collateral, and otherwise enforce the provisions of
this Agreement, or to defend any clzims made or threatened against Secured Party arising out of
the trapsaztions contempliated hereby (including preparstions for the consulistions conceming

.20y, yek mattersd.. The_forseving shalk net. be_sonstrued o limit any other provisions of this,
Agresment o7 the Loan Documents regarding casts and expenses to be patd by Debtor. The
parties agtee that reasongbie uttorneys” and paralegals’ fees and costs incwred in wnfuscing maay
Jjudgment arc recovernble as a sepamte itern in addition 10 fees and costs incwred in obtaining the
judgment and that the recovery of such attorneys’ and paralegals’ fees and costs is intended io
survive any judgroent, and is not to be deemed merged into any judgment.

12.9 Notices. Exoept as otherwise provided herein, all notices, demands, and
requests that cither party Is required or elects to give 10 the other shall be in writing and shall be
govemed by the provisions of Section 10,7 of the Loan AprermamL

32.10 Termination By Lender, After termination of the Loan Apgreement and
when the Secured Party has received payment and performanes, in full, in cash, of all Secured
Obligations, Secured Party shall execute and deliver to Debtor a texminatian of &7l of the security
inicrests granted by Debvor hereunder.

BN 3007177v2 g
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DANURA F. THUMESUN COMDANY: 18400 VON KARMAN AVENUE, SUITE 800

12.11 Imtepratien. This Agreement, together with the other Loan Documents,
reflect the entire understanding of the paries with respect to the transactions comemplaied
hereby and shall not be contradicted or qualified by any other agreement, oral or written, before

the date hereof.
[remainder of page intentionally left blank]
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IN WITNESS WHEREOCF, the parties have executed this Agreement on the date
first writen above.

A

S-1
Iiueltectual Propermy Security Agroomant
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UNION BANK, N.A.

5-2
Iutellecnual Propesty Security Agrecmens
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Schedule A
REGISTEREQ TRADEMARKS AND SERVICE MARKS
- Trademark Re&!raﬁonsm[fglimﬂom
Application/

Debtor Couatry Mark Repisiration No. App/Reg Date
Prospect USA Kaunsus Manne 2,097,553 09/16/1597
Entcrpriscs, Inc, Co.

Prospect usa Sea Harhar 2,164,440 06/09/1998
| Enterprises, Inc.
Pcospect USA Kansas Meat & | 77/158,576 Q4/17/2007
Enterprises, Inc. Provisions
Prospect USA Arpearican Fish & | 77/334,245 11/20/2007
Enterprisas, Inc. Scafood
eevmenins - .. | GOTOPADY
Praspoct usa Los Angeles Fish | 3,495,848 09/02/2008
Euatarprises, Inc. Co LA
Prospect USA Sea Harbor 3,495,590 09/02/2008
Enterprises, (nc,
Prospect USA Prospect Mests 3,507,515 09/30/2008
Enterprises, nc. Taste the
Difference
Praspect USA Cactus Cove 3,515,383 10/14/2Q08
Enterprises, Inc. o
Prospect USA Central Fish 3,543,244 12/09/2008
Trade Names
Nonte.
Common Luaw Trademarks
None.
ademarks Not Curre Tige
None.
T jcenyes
None.
Schedule A
BN 36071 7]
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Schedule ¥
PATENTS

UNITED STATES ISSUED PATENTS
Title Patent Number 1ssuc Date
Nane.

UNITED STATES PATENT APPLICATIONS
1]

None.
FORREIGN ISSUED PATENTS
Title Country Fatent Number  ssue Date
None.
LUNITED STATES PATENT AFPLICATIONS
Title Seria] Number Filine Date
Norne.

Schedule A

BN 3607177+
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Schegule

REGISTERED COPYRIGHTS

None,
COPYRIC EGISTRATIONS —
Debtor Country Copyright Registration No. Reglbs:;:uon
Copyright Licenses
None-
Scheduls C
BN 3007 TTV2
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