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TRADEMARK ASSIGNMENT

THIS TRADEMARK ASSIGNMENT is made as of November 18, 1999 and
entered into by and between ROSE SPICE, INC., A Delaware corporation having its
principal place of business at 4500 N.E., Wilmington, North Carolina 28405 (herein,
"Assignor") and WILLIAMS FOODS, INC., a Kansas corporation having its principal
place of business at 13301 W. 99" Street, Lenexa, Kansas 66215 (herein,
"Assignee").

The Assignor has adopted and used, and continuously used, the registered
trademarks listed on Schedule A. The said trademarks reflect and symbolize the
considerable goodwill of the Assignor with respect to its business of selling and
offering for sale the various goods and services identified by said Marks. Assignor
may also have rights and interests in and to pending applications for trademark
registration in the United States Patent and Trademark Office. These pending
trademarks, if any, are also listed on Schedule A. Registered trademarks and
pending trademarks shall be collectively referred to as the "Marks" herein.

Assignor desires to assign to Assignee, and Assignee desires to receive from
Assignor all Assignor’s right, title, and interest in and to the said Marks, together with
all Assignor's goodwill associated therewith and symbolized thereby.

1. The Marks. The Marks being assigned by Assignor to Assignee
hereunder (together with all associated goodwill) are listed on Schedule
A.

2. Assignment. Assignor does hereby sell, assign, transfer, and convey to
Assignee its entire right, title, and interest in and to the said Marks and
any and all rights to any registrations thereof or applications for
registrations thereof which may now or hereafter exist, together with all
of Assignor's goodwill associated therewith and symbolized thereby.

3. Goodwill. The said sale, transfer, assignment, and conveyance includes
all the goodwill of the business of Assignor associated with and
symbolized by said marks.

4. Other Actions. Assignor agrees to execute and deliver all instruments
and documents and to do all other reasonable acts appropriate to perfect
in Assignee clear title to the Marks and the rights transferred hereunder.

5. Non-competition. Assignor agrees to terminate all use of the Marks and
agrees not to use the Marks or any other name or mark confusingly

similar therewith, whether for itself or for or in connection with any
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other person, flrm, or corporation in which Assigner or any of its
officers, directors, shareholders, agents, or employees has any interest
whatsoever.

6. Additional Rights. In addition to the other rights reterenced herein,
Assignor specifically assigns to Assignee all its claims (if any} to recover
for any infringement or other violation of ownership rights of the Marks,
whether such infringement or violation occurs in the future or has
occurred in the past. This right includes the right to sue for injunctive
relief and monetary damages and to recover attorney's fees for its own
account and benefit and with no right of accounting to Assignor.
Assignor agrees to cooperate with Assignee in any such action, at
Assignee's expense. Assignee is authorized to communicate with the
United States Patent and Trademark Office, and the United States Patent
and Trademark Office is authorized to receive and act upon all
instructions, communications, correspondence, or other information sent
or provided by Assignee to the same extent as it this Assignment had
not been made and such item had been received from Assignor.

INWITNESS WHEREOF, the Assignor has executed this Trademark Assig nment
as of the day and year first above written.

Assignor

Rose Spuce Inc.,

By: % M /

Title:
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SCHEDULE A

REGISTERED TRADEMARKS

Mark Registration No. Registration Date
AMERICA'S #1 SPICE VALUE 2,066,497 June 3, 1997
HERB ROYALE 1,934,046 November 7, 1995
MISCELLANEOUS DESIGN 2,046,218 March 18, 1997
SPICE RACK 1,939,889 December 5, 1995
SPIN-4-SPICE 1,926,607 October 10, 1995

PENDING TRADEMARK APPLICATIONS

Mark Serial No. Filing Date
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