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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[Chef Solutions Inc. | [11/06/2009  ||cORPORATION: DELAWARE |
|cs Distributors, Inc. of Ohio I 111/06/2009  ||cORPORATION: OHIO |
lorval Kend Food Company, Inc. || |[11/06/2009  ||IcCORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: ”Mistral Capital Management, LLC |

|Street Address: ”650 Fifth Avenue |

|Intemal Address: ||31st Floor |

|City: HNeW York |
|state/Country: INEW YORK |

[Postal Code: |[10019 |

[Entity Type: |LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 35

Property Type Number Word Mark

Registration Number: 3024063 PREPARED FOR YOU

Registration Number: 1598796 BERNEA FARMS

Registration Number: 2302775 IT'S GRANDMA GOOD

Registration Number: 2305367 YODER'S

Registration Number: 1652522 ALEX

Registration Number: 0915984 BABS

Registration Number: H2357633 H BISTRO '28 SALADS

Registration Number: 1601138 CHILLED SELECTIONS

Registration Number: 1864347 CITRUS SENSATIONS

Registration Number: 1927724 GREEN HILL

Registration Number: 1918189 GREEN HILL

Registration Number: 1423046 MRS. CROCKETT'S KITCHENS

TRADEMARK —




Registration Number:

0971464 ORVAL KENT

Registration Number: 1422124 SIGNATURE

Registration Number: 1787279 SIGNATURE ENTREES ORVAL KENT
Registration Number: 1554907 SIGNATURE SALADS

Registration Number: 1791055 SIGNATURE SPECIALTIES ORVAL KENT

Registration Number: | 1790900 ”SIGNATURE SALADS ORVAL KENT
Registration Number: 3235580 ORVAL KENT

Registration Number: 1254637 MICHIGAN

Registration Number: 0921213 MICHIGAN

Registration Number: 3429086 YODER'S IT'S GRANDMA GOOD!
Registration Number: 3456138 PREPARED FOR YOU
Registration Number: 3500541 FRESH TOSS

Registration Number: 3443419 RENO'S

Serial Number: 76684885 BISTRO 28

Registration Number: 3486855 BISTRO 28

Serial Number: 76685773 BISTRO 28

Registration Number: 3552467 FRESH CREATIVE FOODS
Registration Number: 3552460 FRESH CREATIVE FOODS

FRESH CREATIVE FOODS AN EATING EXPERIENCE THAT

Registration Number: 3645300 TOUCHES THE HEART.
Registration Number: 3652946 BISTRO 28

Serial Number: 76691011 BISTRO 28

Registration Number: 3036156 CHEF SOLUTIONS
Registration Number: 2880003 CHEF SOLUTIONS

CORRESPONDENCE DATA

Fax Number:

(202)799-5144

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

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

2027994000

dctrademarks@dlapiper.com

Ryan C. Compton

500 Eighth Street, NW

Washington, DISTRICT OF COLUMBIA 20004

ATTORNEY DOCKET NUMBER: 365906-15

NAME OF SUBMITTER:

Ryan C. Compton

Signature:

/Ryan C. Compton/
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Date:

” 11/10/2009

Total Attachments: 18
source=mistral#page1.tif
source=mistral#page?2.tif
source=mistral#page3.tif
source=mistral#page4 tif
source=mistral#page5 tif
source=mistral#page6.tif
source=mistral#page7 tif
source=mistral#page8.tif
source=mistral#page9.tif
source=mistral#page 10.tif
source=mistral#page 11 tif
source=mistral#page 12 tif
source=mistral#page 13.tif
source=mistral#page 14 tif
source=mistral#page15 tif
source=mistral#page 16.tif
source=mistral#page 17 .tif
source=mistral#page18.tif
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EXECUTION VERSION

THIS INSTRUMENT AND THE RIGHTS AND OBLIGATIONS EVIDENCED
HEREBY ARE SUBORDINATE IN THE MANNER AND TO THE EXTENT SET
FORTH IN THAT CERTAIN INTERCREDITOR AND SUBORBINATION
AGREEMENT {AY MAY BE AMENDED, RESTATED OR OTHERWISE
MOBIFIED FROM TIME TO TIME, THE "INTERCREMTOR AGREEMENT"),
BATED AN QF NOVEMBER 6, 2009, AMONG MISTRAL  CAPITAL
MANAGEMENT, LLC, CHEF SOLUTIONS INC,, EACH OF THE AFFILIATES OF
CHEF SOLUTIONS INC. IDENTIFIED ON THE SIGNATURE PAGES THEREOF
AND WELLS FARGO FOOTHILL, INC,, TO ALL SENIOR OBLIGATIONS {AS
SUCH TERM IS DEFINED THEREIN); AND EACH HOLDER OF THIS
INSTRUMENT, BY IT8S ACCEPTANCE HEREOF, SHALL BE BOUND BY THE
PROVISIONS OF THE INTERCREDITOR AGREEMENT.

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (thie "2 "y, dated as
of MNovember f’%\ 2008, i3 made by Chef Solutions Ine., a Delaware corporation {"Chel

Solutiong™, C8 Distributors, im of i}hw att (}i o wzpmaﬁvm {"CS Distributors™ and Qeval
went Food i.omp&m ing., Kent™ snd topether with Chef
Soluttens and { ?)zamﬁmim 4 "‘3 Andmdmli\ an 'Imdu‘ and individual ily and collectively,

jointly and severally, the “fasuers™), O8 ‘}fi.}.miﬁ..i} Foods Holdugs, LLC, 2 Delawarg Aﬁ‘i!iuﬁ
Hability company {"Feods Holdines™y, CF Disimbution Holdings, LLE, a Delaware limitted
Hability company {"Distribution Holdings” md together with Poods Holdings, each & "Holde
Cluarantor” and individually aund collectively, the "Holdeo Cuarantors™y and each Domestic
Subsidiary of the Holdeo Guarantors wen tified as a “Cuarantor” on the wnam; pages hereof
{such Domestic Subsuliavies, together with the Holdeo Guarantors, each individually a
"Cuarantor” and collectively the ‘(mdumtms‘“ and , together with the lssuers, cach individually
an "Oblsor” and collectivedy, the © . iaxm of Mistral Capital Managemem, L1, a

Delaware limted Habilty conpany (the "4 d Pariy ")

RECITALS

A, The Obligors and the Note Holder Group (as defived herein) have entered
info that certain Securities Purchase and Sccuority Agreement, dated as of November hq 3009 (as
amended, restated, modified, renpwed or extended from time o time, the "Puorchase

Agreement™, pursuant to which (1) the Note Holder Group has agroed to muke certain financial
ations to the Issuers, (i) ﬁh Guarantors have agreed to guaranty the repayment of the
obligationy of the Issuers to the Note Holder Group and (131) the {}Nigms have gramed to the
Secured Party for the be ne it of the I\uia {older Group securily inferests in {(among other things)
all or substantially alf of the general infangbles of the ()blzgura.

B. Pursuant 1o the Purchase Agresment, gach of the Obligors has agreed o
exevute and deliver this Agreemant to the Secured Party for filing with the PTO and with any

DASTE2R0273T2
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other relevant recording systems in any demestic furisdiction, and as further evidence of ami o
effectunte the Secured Party's existin
intangibles deseribed herain,

¥

¢ security jterests in the trademarks and other general

A5
T

ASNIGNMENT

NOW, THEREFORE, for valuable cmmid mm the receipt and adeguacy of
which are hereby acknowledpged, each Cbligor hereby agrees in favor of the Sveured Party as
follows:

i. Definitions: Interpratation.
{a} Certain Defined Terms. As used in this Agreement, the following

torms shall have the following meanings:

"Agent” means Mistral Capital Management, LLC, a Delaware hmited Bability
comparty and s successors and assigns or such other representative appointed by the Required
Holders (as defined 1u the Purchase Agreement) from ihme 1o fime pursaant to Section 16 of the
Purchase Agreeraent.

"Bvent of Defaglt” means any Event of Defingdt under the Purchase Agresment or
any other Operative Document.

_ Holder Group™ means, individually and collcctively, each of the Note
Holders {as defined fi the Purchase Agreement) and the Agent.

"Obligor™ and "Obligors” shall have the meaning ascribed to such termy in the
infroductory paragraph of this Agreement.

"Proceeds” means whatever is veceivable or received from or apon the sale, Jease,
Heense, collection, wee, exchange or other disposition, whether voluntary or involuntary, of any
Trademark Coll teral, including "proceeds” as defined in UCC Section $-102(axed), ali
wmsurance proceeds, and all proceeds of Procecds.  Proceeds shall include (D any and all
suuum chattel paper, instruments, general intangibles, cash and other proceeds, pavable to or
for the acz,-mm‘i of any iﬁ}b'xg W, from ime o tme in respect of any of the Trademark Collateral,
{11} any and all proceeds of any insurance, indemnity, warranty or guaranty pavable to or for the
geeount of any Deblor from time 1o time with respect to any of the Trademark Collateral,
(i} any and all claims and payments Oo any form whatsoover) made or due and pavable to any
{}imgoz froms Hime o tme in conpection with any requisition, confiscation, condemnation,
seizare or forfetre of all or any pant of the Trademark Collateral by any Person acting under
color of governmental authority, and {ivyany and all other amounts from time o time mi«i oF
payable under o7 in connection with any of the Trademark Collateral oy for or on account of any
damage or Injory o or conversion of any Trademark Collateral by any Person.

"RTOT means the United States Patent and Trademark Office and any sugeessor

theretn,
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TRADEMARK
REEL: 004093 FRAME: 0798



"Registersd” means issued, registered, renewed or the subject of 8 pending

ANMEAZ I E A

application.

"heeured  Obligations” shall mean Oblipations as defined in the Puorchase

"Secured Party” shall have the meaning sscribed to such term in the introductory
paragraph of this Agreement,

“Frademark Collateral” has the meaning set forth in Seotiom 2.

“rademarks” has the meaning set forth in Section 2.

Y means the Uniform Commeercial Code as i effect from time 1o time in the

State of Kew Yorb
"United Statex” and "ULS." each mean the United Sates of America.
by Terms Defined in UCE. Where applicable and except as otherwise
defined hereln, terms wsed iv this Agreement shall have the meanings aseribed to them in the
SN
(e} Interpretation. In this Agreement, except to the extent the context

{i} Any reference to a Seelion or a Schedule is a reference to a

secftont hereof, or a schedule herete, respectively, and to a aubsscmm ov a clause is,

un‘a 88 oihumxe stafed, a reference (0 a subsection or a clause of the Section or
subsection i which the reference appears.

{1y The words "hereofl” "heretn,” "hereto,” "herennder” and the
fike mean and refer to this Agreement as a whole and nws merely 1o the speetfic Section,
subsestion, paragraph or clause in which the respective word appears.

(tii}y  The meaning of defined torms shall be equally applicable to
toth the singular and plomad forms of the terms defined.

{ivy  The words "meluding”, "includes” and “inchude” shall he
1 words "without limitation”

b

desmed 1o be followed by th

1

{v} Referances to agreements and other contractual instrisments
shall be deemed to inchude all sobsequent amendments, restatements, supplements,

refingneings, enewals, extensions, and other modifications thereto and thereof,

{viy  Rolerences o statoles or regelations are 1o be construcd ag
including all statutory and regulatory provisions consolidating, amending or replacing the
statute or reg 33 wn referred to.

&
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{vit)  Any captions and headings are for convenience of reforence
ondy and shall not alfect the C{JE‘:SYI uction of this Agresment.

{vitly  Capitalized terms ot otherwise defined herein shall have
the respeetive meanings assigned 1o them in the Purchase Agreement,

{ix} In the cvermd of a direct conflict between the torms and
}"Wﬂ'&-"i%imﬁ of this Agreement and the Purchase Agreement, it is the intention of the
parties hereto that both such documents shall be resd together and construed, o the
fullest extent possible, to be in concert with cach other.  In the event of any actual,
irreconcilable conflict that camot be resolved as aforesaid, the terms and provisions of
ihe Purchase Agreememt shall control and govern; provided, however, that the inclusion
herein of additional o aizg'i' ions on the part of any Obligor and supploments i vights and
remedies in favor of the Secored Party for the hgmﬁ? of the \m* Holder Group (whether
under New York law or a p}ilt‘ﬁﬂi\, federal faw), in cach case in respect of Eu Trademark
Collateral, shall not e deemed a condlict with the Iﬂmi“ > Agrecmin.

2. Securiiy nterest
{a} Grant of Security in respect of the Sevured Obligations. T seoure

the pu smpt paynent and performance of the Secured Obligations, each Obligor hereby grants to
the Secured Party, for the benefit of the Note Holder Group, a continuing security interest, undil
?(“z‘mnm\:ed in accordance with Section 17 of this Agreement, i all of such Obligor's right, title
and Anmw“ in, o and under the following property, whether now existing or hereafier acquired
or arising and whether registered or snregistered {collectively, the © Trademark Collat eral™:

NAA

{1} all common law, stale and federal trademarks, servige
marks and trade names, Corporale DAMES, COMPany numes, business names, Hotlious
business names, wade styles, trade dress, logos, Internet uwmm names, other spurce or
business identifiers, designs and general intangibles of ke nature, now existing or
hereafler adopied or acquired, together with and including all licenses therefor held by
such Obfigor, and all registrations and recordings thereof, and all applications filed or 1o
e filed in connection thevewith, incloding registrations and applications in the PTO, any
NMate of the Untted States (bt excluding each application o register any irademark,
serviee mark, or other mark prior to the filing under ap@i* able law of a verified and
accepted Satement of Use {or d 1 equivalent) for such trademark or service mark and all
exiensiong or ronewals thercot mciudmf. without iimimﬁf\n any o'f‘ the foregoing
sdemtified on Schedule A hereto d‘“zd any and all variations thereof (as such schedule may
i'}f: amended, modified or supplemented from time to tme), and the 1 é.k { {bat not the

iat,&mm 1o vegister claims under any state or federal rademark law or regudation and
0 <im'viv for, venew and extend any of ﬂtu, same, 1o sue or bring opposttion or cancellation
oreceedings in {h» name of the applicable Obligor or in the name of the Sceured Party for
past, present or fubure infringement or unconsented use thereofl and afl rights arising
therefrom throughowut the world {collectively, the "Trademarks™y

wf EASTIGEETRT
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{11y all claims, vauses of action and rights 1o sue for past,
present or im{:r; infringement or wnconsented we of any Trademarks and all rights
arising therefrom and pertaining thereto;

(1) all general mtangibles (as defined in the UCK) and all
mntangtble, inteliectual or other similar property of such Obligor of any kind or natwre,
witether now owned or hercafter acquired or developed, associated with or arising out of

ary of the Trademarks and not otherwise described above, including all the &;uodmii of
the (}bhgms business symbolized by the Trademarks or associated therewith; and

{ivy  all products and Proceeds of any and all of the foregoing.

i

S

{bi Continuing Security Iterest. Each Obligor hereby agrees that this

Agreement shall creste a cominuing sevurity interest in the Trademark Collateral which shall
& o
remain in effect winil terminated in aceordance with Section 17,

SN

{¢} incorporation into Purchase Agresment.  This Agreement shall be
fully ingorporated into the Purchase Agreement and all miwmamdings, agreements and
provisions comtained 1o the Parchase Agreement shall be fully tncorporated into this Agreement,
Without limiting the foregoing, the Trademark Collateral described in this Agreement shall
constitute part of the Co Hateral in the Purchase Agreement,

(< Permitted Liceusing, Anything in the Purchase Agroement or this
Agresment o the vomtrary nodwithstanding, each Obhgor may grant Heenses of the Trademark
Collateral {subjeet 10 the security interest of the Secured Party therein) in the ordinary course of
business consistent with past practive.

$34
o
ma

, cured Party_as Atomey-in-

fach Obligor aﬁ: i’za mxp&m@ bh&ﬁ execute and xiulﬁ.\«’t’:}‘, or cause to be executed and
lelivered, to the Scoured Party for the benefit of the Note Holder Group any and all docoments
md fustroments, i form and substanee reasonably satisfactory 10 the Seeured Party, and take any
and all action, which the Secured Party, in the exercise of its Permuitied Discretion, may request
from thme to time, to perfect and continue the perfection or {o maintain the priority of {whicl
shall be ne less than a second Hen position), or provide netice of the security interest in oy
maintain, preserve ov proteet the Trademark Collateral held by the Secured Party for the benefit
of the Note Hoelder Oroup and to accomplish the purposes of this Agreement.  Each Obligor
hereby trrevocably ponstitutes and appoints the Sceured Party {and any of the Securgd Party's
officers ¢ cmplovess or agents designated by the Secured Party) as such Obligor's te and
fawll attomey-in-fact with full power and awthority (1) to sign the name of such Obligor on all
or way of such documents or instroments and perform all other acts that the Secured Party in the
exgroise of Hs Permutted Ddseretion deems necessary i order 1o perfeet or continue the
perfection of, maintain the priority or endoreeability of or provide notice of the security interest
in the "i‘rademar‘ii Collateral beld by the Secured Party for the benefit of the Note Holder Group,
and {11} 1o execute any and all other documents and instraments, and o pm?u*“ any and all acts
and i“i\,.zz,=gs for and on behall’ of such Obligor, which the Sex wed Party, in the exerciss of its
Permitted Discretion, may deem necessary or advisable to perfoct or continue the perfection of)
maintam the priority or enforeeability of, provide notice of the security interest in the Trademark
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Collateral held by the Secured Party or maintain, preserve and protect the Trademark Collateral
and to accomplish the purposes of this Agreemen, including (A} upon the occurrenee and during
the continuance of any BEvent of D;mu?t 1o defend, settle, adjust or institute any action, suill or
procecding with respect 1o the Trademark Collateral, ;Es) upm} the ocourrence and during the
continuance of any BEvent of Befaulf, to assert or retain rights wxder any Hoense agreement
for any of the Trademark Collateral, including any righ t> uf such Obdigor arising under Section
35{n} of the Bankruptey Code, and () upon the oceurrence and during the continuance of any
Hyvent of *?’Lﬂ.ﬂmit‘ {0 exseute any and g i apphoations, documents, papers and fnstraments for the
Secared Party 1o use the Trademark Collatoral, to grant or issue any exclusive or non-oxclusive
Hoense with ¢ espect o puy Trademark Collateral, and to assign, convey or otherwise trapsier title
dispose of the Trademark Collateral. The powsr of attorney set forth in this Segtion 3,
being coupled with an inferest, is frrevocable so long as this Agreement shall not have terminated
in accordance with Segt 1. Notwithstanding anyvthing to the contrary vonained herein, the
power of atioroey set forth in this Section 3 shall not be exercisable until the ocourrence and
during the contingance of any Event of Defanlt

4. Representations and Warranties.  Bach Obligor jointly and severally
makes the following representations and warranties to each member of tha, Node Holder Group
which shall be true, covreet gnd complete on and as of the date hereod {exvept to the extom that
sugit reprwex‘mif\m and warrantios relate solely to an earlier date i which case sueh
vepreseviations and warranties shall be true, correet and complete on and as of such earhier date)
and such representations and warranties shaﬂ survive the execution and delivery of this
Agreement:

{a} No Other Trademarks. A true and coreeet list of all Registered
Trademarks owoed by soch Obligor, in whole or part and materigl Heenses of Trademarks
entered e by such Obligor, is set forth in Schedule A,

{1 Validity, Except as otherwise zet forth op Schedule A {with

espect o pending opposition procesdings) sach of the Trademarks listed on Nchedule A is
*« sisting aned has pot been adjudged invahid or wnenforceable, in whole or in part, all
maintepance foes regquired o be pdtd on account of any Trademarks have been “ifm:?y paid for
maintaining soch Trademarks in foree, and, to the best of sach Obliger's knowledge, cach of the

Trademarks iy valid and enforceable.

{e) Onwnership of Trademark Collateral, No Viclation. {3 Such
Obiigor has righis in and good and defensible title to My jpterests in the existing Trademark
Collateral, (1) svith respect to the Trademark Collateral shown on Schedule A hereto as owned
by i, such Obligor is the sole and exclusive pwner thereof, free and elear of any Liens and rights
of others {other than Permitted Liens), incloding liccuses, registered user agreements and
covenants by such Obligar not to sue thint persons, and (111} with respeet 0 any Trademarks for
which such Qbligor is either a Hoensor or a licenses pursuant 10 Hoense or Hoensing agresment
regarding %H{:i Trademark, each such Hcense or hcensmg agreement i 1 full force and “i""’ecf
such Obligor 1 not i defanlt of any of 1ts obligations thereunder and, other thar (A} the parti
to such beenses or Hoensing agreements, or (B) in the case of any non-exclustive Eme:fnm or
ﬁ"f*n&sé agreement entered into by such Obligor or any \uch Heensor regarding such Trademark,
w parties 1 any other such nen-eselusive licenses or ficense ¢ agreements ontered inte by such

o~
h
H
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Obliger or any such livensor with any other Persow, no other Person has any rights in or t0 any of
the Trademark Collateral. Except as otherwise set forth on Schedule & {with respect 1o pending
opposition procesdings), o the best of each Oblipor's knowledos, the past, gresemt and
contemplated future nse of the Trademark Collateral by such Obligor has not, does not and will
not infringe upen or vinlate any right, privilege or license agreement of or with any other Person.

(B Mo Inlringosnt. Exeept as otherwise sel forth on Schedale A
{with respect to pending opposition proceedings), to the best of sach Obligor's knowledge, (1) no
material infingement or unawthorized use presently is being made of any of the Er idemark
Colateral by any Person, and {11} the past, prosent, and comtempiated future use of the Trademark
Collateral hx such Obligor has not, does not and will not infringe wpon or violale any right,
priviless, or license agresment of or with any other Person.

y

{&} Powers. Hach Obligor has the right, power and asuthority to pledge
ard to grant to the Sceured Parly a securily interest in all of it Trademark Collateral pursuant to
this Agresment, and to execute, deliver and perfornm its obligations in acenrdance with the ferms
of this Agreement, without the consent or approval of any other Person except as already
ebtained,

{f The execution, delivery and performance by such
Qbligor of this Agreoment do not woiah any material proviston of law or the articles of
meorporation or by-laws of sach (Obligor or result in a breach of or constituie g defaull wnder any
material contract, a}bizg,«imm, z.udmmm or other asirument fo which such Obligor is a party or by
which such Obligor may be bound,

{2} Authorization. This Agresment has besn duly  sathorized,

executed and deltvered, and constitutes, a §eg'ﬂ, valid and bindimg agrecment of such Obligor,

enforceable in accordance with s terms, except as enforcement may be Hmited by squitable

principles or by bankropiey, insobveney, reo «:‘mmmon moratorium, or similar laws relating to
or hmitng ereditors” rights generally.

L4
<

Each Obligor covenants that so long as this Agreemuent shall

b in offect, such 1‘bimz shall;

{ay  Complance with Law. Comply with all applicable statutory and
regulatory requirements in connection with any and all of the Trademark Collateral and do all
acts and lake all moeasures which may be commercially reasomable to prescrve, protect and
maintain such Trademark Collateral and all of such Obligor's rights therein, mkmrw d;iwwti»
prosecute any matenal trademark application pending as of the date of this Agreement ¢
thereafter;

(hy  Compliance with Agreement. Comply with cach of the terms and
provisions of this Agreement, the Purchase Agreement, and the other Operative Documents, and
aot onter into any agresment {for example, a Hoense agreement) wiich is inconsisient with the
vbligations of sueh Obligor under this Agreement without the Sccured Party's prior written
1y and

CONECY
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-

{ol Lien Pretection. Not permit the inclusion in any contract o which
such Obligor becomaes & party of any provision that could or might impair or prevent the creation
of sccurily interests in favor of the Secured Party, for the bupefit of the Note Holder Group, in
such Obligor's rights and interest in the Emdenmrkx and the Trademark Collateral, and such
Obdigor will promptly give the Secwred Party writien notice of the ocgurrence of any event that
could reasonably be expected to have g material adverse effect on any of the Trademarks or the

Trademark Collateral, including any petition under the Bankruptey Code filed by or aguinst any
Heensor of any of the Tradenarks for which such Obligor is a Heensee,

&, Futore Rights. For so long as any of the Secured Obligations {other than
indemnification obligations for which no claim has been made) shall remain cusstanding, or, §

sarber, until the Secured Party shall have refeased or terminated, in whole g not in part in
accordance with Section 17, its imerest in the Trademark Collateral, if and when any Obligor
shall obtain rights to any new Registered Trademarks, or any e‘swe renewsl or c\w 1sion Of
any Repistered Trademarks, the provisions of Secfion 2 shall sutomatically apply thereto snd the
applicable Obligor shall give to the Sccured Party notice thereo! promptly an& N oany svent,
within e (10) Buosiness Days of the date of such Obligor oblaining such rights or becoming
entitled to the benefits of such Registered Trademark.  Bach Obligor shall do all thmg:ﬁ
reasonably deemed necessary or advisable by the Secured Party in the exercise of ity Permitted
Dscrstion to enswre the validit v, perfection, priority and enforceability of the security interests
of the Secured Party in such future acquired Trademark Collateral, I any Obligor refuses
execute and deliver, or fails thmely to execute and deliver, any of the dovuments it s reguested to
execute and deliver by the Secured Party 1n connection herewith, sach Obligor heveby suthorizes
the Seeured Party to modify, amend or supplement the Schedules hereto and 1o re-execate this
Agreement from time to time on such Obligor's behalf and ag its attorney-in-fact to include any
future Repistered Tradenarks swhich are or become Trademark Collateral and to cause such re-
executed Agreement or such modified, amended or supplemented 8chedules to be filed with the
PO

~

Duties of the Secured Party and the Note Holder Group. Notwithstanding
} provision contained in this Agreenuat, neither the Secured Party nor any other member of
he Note Holder Group shall have a duty to exercise any of the rights, privileges or powers

afi rded fo Y, nov be vesponstble to the Obligors or any other Person for any § failure to do 80 or

delay iy doing so. B ixeept tor the exercise of reasonable care to assure the safe custody of the

Trademark Collateral in its possession and the accounting for moniey actually reesived by i

hereunder, the Agent shall have no duty as o any Trademark Collateral or as o the taki ing of any

neeessary steps 1o preserve rights against prior parties or any other rights periaining to any

Fradewark Collateral, except {or gross negligence, willfid misconduet or frand coaducted by the
Securad Party, and shall be relieved of all responsibility for the Trademark Collateral upon
surrendering i or tendering surrender of i te any Obligor, Withouot Hmiting the foregoing, the
Secured Pany shall be deemed fo have exercised reasonable cars in the custody and preservation
of the Trademark Collateral in Hs possession if the Trademark Collateral is aecorded treatment
substantially equal 0 that which the Secured Party or any of ity rep*‘e&;entaﬁ:ives accords ity own
property consisting of the type of the Trademark Collateral tnvolved, it being enderstood that the
Secured Party shall not have responsibility for taking any necessary steps { other than steps <1k
in accovdance with the slandard of care set forth above) to preserve rights against any parties
with reapect to any Trademark Collateral,

TRADEMARK
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8 Evente of Default. The occurrence of any "Bvent of Defaoht” under the
i’uu} ase Agreement or any other Operative Docwaent shall constitvie an Event of Default
her cunder.

ER Remedies. From and after the occurrence and during the continuance of
an Event of Detault, the Secured Party shall have all rights and remedics available to it under the
Purchase Agreement, any other Opemttive Documents and applicable law {sihich rights and
remedies are cumulative) with respect to the security interests in any of the '"E"mdemari{
Collateral.  Bach Obligor hereby agrees that such rights and remedies include ﬁ‘w right of the
Sequred Party as g \\ﬂ?’td pariy 1o sell or otherwise dispose of the Trademak € whamai aﬁu
defanlt, pursuant to UG Seotion 9-610. Each Obligor hereby agrees that the Secured Party shall
it oall times have such n‘.sya.i‘iy«frefz Iicenses, to the extent permitted by law and the Opertaive
Documents, for any Trademark Collateral that Is reasonably necessary to permit the exereise of

any of the Secured Farty's rights or remedies wpon or mu’ the ocowrrence of {and doring the
comtineance of) an Bvent of Defadt with respect to the Trademark Collateral. In addition to and
withewt hmiting any of the foregoing, upon the occurrence and during the continvance of an
Event of Defauly, E“sv secured Party shall have the vight bui shall in no way be obligated to bring
sutt, or 1o take such other action as the Secured Party decms necessary in the name of any
Obligor or the %e;:mfm Party, to enfores or protect any of the Tradomark Collateral, in which
gvent each Obligor shall, at the reguest of the Secured Party, do any and all fawfid acty and
exectty any and all documents reguired by the Secured Party in atd of such enforcement. To the
extent that the Secured Party shall elect not w0 bring suit to endoree such Trademark Collateral
after the ovcorrence and during the continuance of an Bvent of Default, the applicable Obligor
agrees to wse reasonable ERSUTes and Hy diligent efforts, whether by action, suit, procesding or
atherwise, to m 5\ ment, ;“ sappropriation or vicktions thereof by others and for
that purposs agre o maintain any action, suit or pmcmd ng againsi any Person
reasonably necessary 't‘o *3‘*‘&»:}3? such mf‘ sgement, misgppropration ory folation.

bed

P2

s

ISR Binding Effect.  This Agreement shall be binding apon, inure 1o the
benetit of and be entbreeable by cach of the Obligors and the Secured Party and their respective
successors and REsigus,

1t Notices.  All notices and other commau ‘L‘C*m,h hereunder shall be §
writing and shall be matled, sent or delivered in accordance with Sect { ot L
Agresment.

12 Governing Law. This Agreement shall be governed by, and construed and
enforced fu accordance with, the laws of the State of New ¥ vrk exeept to the extent that the
validity or perfection of the security interests herounder in respect of any Trademark Collateral
are governed by federal law, in which case such cholee of New York law shall not be deemed to
deprive the Secured Party of such righis and remedies as may be available wnder federal law.

{1l
ja gt

13, bagive Agreemsot Amendment.  Thes Agreement and the Puwrchase
Agreemuent, together with the Schedules hereto and therelo, contain the entire agreement of the
parties with respect © the subject matter hereof and supersede sl price drafls and
communications velating 0 such subject matter, NWeither this Agreement nor any provision
hereo! may be modified, amaended or wakved except by the writlen agreemeny of the parties as

. EASTWE2603737 2
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provided in the i’urbnbm Agreement. Notwithstanding the foregoing, the Secured Party may re-
gxecute this ﬂ\q anent or modify, amend or supplement the Schedales bereto as prov ided in
Section 6 hereof

4. Seversbility., If one or more provisions contained in this Agreement shall
be invalid, itlegal or unenforceable in any mspu‘t nany Jurisdiction or with respect 1o any party,
such invalidity, ille gﬂdiw or unenforeeability in such jurisdiction or with raspeet io auch party
shall, o the fullest extemt ;mrnm{ui by applicable law, not mvalidate or render illegal or
uzwnﬁ‘r‘ceahi* ARV S ah provision in any other jurisdiction or with respect o any other party, or

ny other provisions of this Agreement,

15, Counterparts. This Agreement may be Neru‘ted in any number of
counterparts and by differend parties herelo in separate counterparts, cach of which whon so
excented shall be deemad 1o be an original and all of which taken hgcthu shall constitate bot
one and the same agreement.  Delivery of an exceouted counmterpart of this Agreement by

facsimile shall be equally effective as delivery of an origingl executed counterpart,
b ) & i

16, Puchase Agreement. Each Obligor acknowledges that the rights and
remedies of the Secured Pm" ; 'ﬁd for the benefit of the Note Holder Group with respect to the
securtty inferest in the Trademark Collateral gramied herehy are more fully set forth in the
Parchase Agreement and all such rights and remedies are comulative,

17. Termination. Upon the pavment and performance in full in vash of the
Secured Obligations {other than indemnification obligations for which no claim bas been made),
and the fdl and final termingtion of any commitment to extend any fnancial secommodgtions
under the Purchase Agreement, this Agreement shall terminate, and the Scoured Farty shall
exceute snd deliver such documents and instruments and take such further action reasonably
requestest by the Obligors and at the Obligors’ expense, as shall by reasonably necessary to
evidence termination of the security juterests granted by the Obligors to the Secured Party {or the
benetit of the Note Holder Group.

{Signature page follows}

&

-10- EASTAIO0TSTR
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SCHEDULE &

to the Trademark Security Agreement

<

1.8, Federal and State Trademark Registrations and Applications

PE

EPARED FOR YOU (RS 24063

ey

Orval Kent Food Company, inc.

Orval hent Food Comepany, e, BERNEA FARMS LS {5987496

Orval Kent Food Company, Ine. T8 GRANDMA GOOBD UR 2302773

Chrval Kent Food Company, Ine. YODER'S US 2305367

K Dhstributors, ine

Orval Kent Food Company, Ing. v 1&’ California | 62227

Orval Kent Food Compary, Ing. : %’ Us F6SI522

Oreal Kent Food Conpany, ne. RARS HIN] G15984

[e¥s
® 7
LF

3
N
(s
(oS

Crval Kent Food Company. Inc. IR

3

U 1601138

e
Z

Orval Kent Food Company, Ine. EBi
Selections

Oryat Kent Food Company, Ine, CITRUS SENSATIONS Lis PRO4347T

1927724

Orvad Kent Food Company, Ine. GREEN HILL U

BEASPANGTAT 2
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Orval Kent Food Company, Ine.

Orval Kent Food Companty, Ing,

918189

il

Crval Kest Food Company, Iso A 871464
Brval kit

Ovval Kent Food Company, Ine <R HEnois 044103

Orvval Kent Food Company, Inc. q. Hhnois +103

FOLOROW,

Orval Kent Food Comprayy, Inc.

Chrval Kent Food Company, ine.

SHONATURE

- Oreal Kent Food Company, Ine.

1554907

Orval Kent Food Company, Ing.

790900

Orval Kent Food Comparey, Inc.

Crrval Kent Food Comapany, Ine.

/
et

%
%
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OQrvad Kent Food Cormapany, Ine.

*@chiqan

Orval Kent Food Company, Inc.

Crval Kent Food Company. ne.

Orval Kent Food Company, e

Orval Kem Food Company, e,

‘ Orea

Bant Food Company, Ing.

s
B
P
b
4o
eer

-~
e

Jrvatb Kent Food Compasy, Inc,
Orval Keat Food Company, I

Crevad Kant Food Company, Ino.

XOERRAR 8K

R Y )

Us

TE/684885

vessvessv

BISIRO

AX3TeRRRRARY NI NTEK

3486858

Oyl Kent Food Company, Inc.

BISTRO 28

76/685773

[
e

5 8 BT LY S A
BARTEISMTAY R
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Orval Kept Food Qompany, g,

FRESH CREATIVE FOOOE

Orvad Bt Food Company, be.

Frash Crotive Soods

-t

3
E

rval Kent Food Company, fne,

'
.

s 3645300

Urval Kot Food Comparnty, ng

Ohrval Kent Food Company, Ine.

SN Te/691011

het Soduiions, ine.

US 3038156

Chef Selutions, Inc.

Ug REISEELE

Foreien Trademark Reglstrations

{rval Kent Food Company, Inc.

DRELIMATES

anada TMA 5457832

Oreat Xowt Food Company, e,

SALAD JUNIORS

Canada TMA 560443

Creval Bent Foud Company, ne.

Canada TMA3Z4146

(.

e
EASTVIGNTIT 2
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Canada 1406150

Orval Kent Food Company, Inc,

FresisCroative o

D ORI SAPUSEF DIt Ny Gk Ny

Trademark Licenses

Trademark License Agrecment by and between Fish House Foods, Ine. {as Heensor) and
F

Orval Kent Food Company, Inc. {as Hoensee) dated as of November 2005,

P

P

Trademark License Agreensent by and between Skico, Ine. (as Heensor) and Orval kent Food
Company, Ing, {us Heensee) dated as of September 11, 2006,

& BARTMIGOITST2
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