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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement, made as of April 16, 2002 (this "Agreement"), is
made by Iowa_Turkey Growers Cooperative, an lowa cooperative association ("Borrower")’in
favor of American National Bank and Trust Company of Chicago, a national banking association
(the ".Lender"-). Capitalized terms used in this Agreement and not otherwise defined have the
meanings assigned to such terms in the Loan Agreement referred to below.

PRELIMINARY STATEMENTS:

WHEREAS, Borrower and the Lender are parties to the Loan and Security Agreement of

even date herew.ith (as s.uch agreement may be amended, restated, supplemented or otherwise
modified from time to time, the "Loan Agreement"); and

WHEREAS, the Lender has required Borrower to execute and deliver this Agreement in
_favor (?f the Lender (i) in order to secure complete payment of the Liabilities and performance of
its ob-hgatlons under the Loan Agreement and the other Financing Agreements and (ii) as a
condition precedent to any extension of credit under the Loan Agreement.

_ NQW, THEREFORE, in consideration of the foregoing and the mutual agreements
contained in this Agreement and for other good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby acknowledged, Borrower and the Lender hereby agree as
tollows:

1. Security Interest in Trademarks. To secure the complete and timely payment,
performance and satisfaction of the Liabilities and the Bond Liabilities, Borrower hereby grants,
pledges, conveys, and transfers to the Lender a continuing security interest in, as and by way of a
first security interest having priority over all other security interests, with power of sale to the
extent permitted by applicable law, all of Borrower's now owned or existing and hereafter

acquired or arising:

(A)  trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications, including, without limitation, the
trademarks, registered trademarks, trademark applications, service marks, registered
service marks and service mark applications listed on the attached Schedule I and (i) all
renewals thereof, (ii) all income, royalties, damages and payments now and hereafter due
and/or payable under and with respect thereto, including, without limitation, payments
under all licenses entered into in connection therewith and damages and payments for
past or future infringements or dilutions thereof, (iii) the right to sue for past, present and
future infringements and dilutions thereof, (iv) the goodwill of Borrower’s business
symbolized by the foregoing and connected therewith and (v) all of Borrower's rights
corresponding thereto throughout the world (all of the foregoing trademarks, registered
trademarks, trademark applications, service matks, registered service marks and service
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mark applications, together with the items described in clauses (1)-(v) above are referred
to collectively as the "Trademarks"); and

7 (B)  rights under or interests in any trademark license agreements or service
mark license agreements with any other party, whether Borrower 1s licensee or licensor
under any such license agreement, including, without limitation, those trademark license
agreements and service mark license agreements listed on the attached Schedule 11,
together with any goodwill connected with and symbolized by any such trademark
license agreements or service mark license agreements, and the right to prepare for sale
and sell any and all Inventory now or hereafter owned by Borrower and now or hereafter

covered by such licenses (all of the foregoing are referred to collectively as the
"Licenses").

2. Noq—Contravention. Borrower will not take any action, and will use its best
efforts not to permit any action to be taken by others, including, without limitation, licensees, or
fail to take any action, which would in any respect affect the validity or enforcement of the rights

transferred to the Lender under this Agreement or the rights associated with the Trademarks or
Licenses.

3. New Trademarks and Licenses. Borrower represents and warrants that, from
and after the date of this Agreement, (i) the Trademarks listed on Schedule I include all of the
trademarks, registered trademarks, trademark applications, service marks, registered service
marks and service mark applications now owned or held by Borrower, (ii) the Licenses listed on
Schedule 11 include all of the trademark license agreements and service mark license agreements
under which Borrower is the licensee or licensor and (iii) no Liens, claims or encumbrances in
such Trademarks and Licenses have been granted by Borrower to any Person or asserted by any
Person against Borrower other than the Lender, except for Permitted Liens. If, prior to the
termination of this Agreement, Borrower (a) obtains rights to any new trademarks, registered
trademarks, trademark applications, service marks, registered service marks or service mark
applications, (b) becomes entitled to the benefit of any trademarks, registereq trademarks, .
trademark applications, trademark licenses, trademark license renewals, service rparks, registered
service marks, service mark applications, service mark licenses or service mark license renewgls
whether as licensee or licensor or (c) enters into any new trademark license agreement or service
mark license agreement, the provisions of Section 1 shall automatically‘ apply thereto. Borrower
will give to the Lender contemporancous written notice of events described clause_s (a)-(c).
Borrower authorizes the Lender to modify this Agreement unilaterally (x) by amen.dmg
Schedule I to include any future trademarks, registered trademarks, trademark apphcgtlons,
service marks, registered service marks and service mark applications an_d by amepdmg
Schedule 11 to include any future trademark license agreements and serv1ce‘mark 1'1cense
agreements, which are Trademarks or Licenses under chtion 1 or under thlS.SGCUOI? 3 and .
(y) by filing, in addition to and not in substitution for this Agreement, a duplicate original of this
Agreement containing on Schedule I or Schedule 11 thereto, as t_he case may b_e, such futu‘re
trademarks, registered trademarks, trademark applications, service marks, reglste-red service
marks and service mark applications, and trademark license agreements and service mark license

agreements.

CHIN02560.1 2

TRADEMARK
REEL: 002488 FRAME: 0040



. 4. Royalties. Borrower agrees that the use by the Lender of the Trademarks and
Llcenses as authorized under this Agreement in connection with the Lender's exercise of its
rights anq rem-edies under Section 12 hereof or under Section 10.3 of the Loan Agreement are
coextensive with Borrower’s rights thereunder and with respect thereto and without any liabilit
to Borrower for royalties or other related charges, fees, expenses and costs from the Lender d

5. Right to Inspect; Further Assignments and Security Interests. The Lender, or
any Person designated by the Lender in writing from time to time, may at all reasonable times,
and upon reasonable advance notice (and at any time and without advance notice when a Default
or Event of Default exists) have access to examine, audit, make copies (at Borrower’s expense)
and ex}racts from and inspect Borrower’s premises and examine Borrower’s books, records and
operations relating to the Trademarks and Licenses. From and after the occurrence,of a Default
or an .E_wnt of Default, Borrower agrees that the Lender, or any Person designated by the Lender
in writing, has the right to establish such reasonable additional product quality controls as the
Let}der or such Person, in its sole and absolute judgment, may deem necessary to assure
maintenance pf the quality of products sold by Borrower under the Trademarks and the Licenses
or in connection with which such Trademarks and Licenses are used. Borrower agrees (1) not to
se}l or assign its respective interests in, or grant any license under, the Trademarks or the
Licenses without the prior written consent of the Lender, (ii) to maintain the quality of such
products as of the date of this Agreement, and (iii) not to change the quality of such products in
any respect without the Lender's prior written consent, if such action is reasonably likely to cause
a Material Adverse Effect.

0. Nature and Continuation of the Lender's Security Interest; Termination of
the Lender's Security Interest. This Agreement is made for collateral security purposes only.
This Agreement creates a continuing security interest in the Trademarks and Licenses and
terminates only when the Lender has no further obligation to make any Loans, the Liabilities
have been indefeasibly paid and satisfied in full and the Loan Agreement has been terminated in
accordance with its terms. When this Agreement has terminated, the Lender will promptly
execute and deliver to Borrower, at Borrower’s expense, all termination statements and other
instruments as may be necessary or proper to terminate the Lender's security interest in the
Trademarks and the Licenses, subject to any disposition thereof which may have been made by

the Lender under this Agreement or the Loan Agreement.

7. Duties of Borrower. Borrower has the duty, to the extent desirable in the normal
conduct of Borrower’s business, to: (1) prosecute diligently and in good faith any trademark
application or service mark application that is part of the Trademarks pending as of the date of

this Agreement or hereafter until the termination of this Agreement and (ii) make application for

trademarks or service marks. Borrower will use its best efforts to maintain in full force gnd .
conomically desirable in

offect the Trademarks and the Licenses that are or will be pecessary ore
the operation of Borrower’s business, except for those which would have no reasonable

likelihood of having a Material Adverse Effect. Any fees, costs, cha.rges or expenses (including,
attorneys’ fees and expenses) incurred in connection with the foregoing will be borne by
Borrower. The Lender does not have any duty with respect to the Trademarks and Licenses,
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except as expressly set forth in this Agreement. Without limiting the generality of the foregoing,
the Lender is not under any obligation to take any steps necessary to preserve rights in the
Trademarks or Licenses against other parties, but may do so at its option from and after the
occurrence and during the continuance of an Event of Default and all costs, charges, fees and
expenses (including, without limitation, reasonable fees and expenses of attorneys-for the
Lender) incurred in connection therewith will be borne by Borrower.

8. The Lender's Right to Sue. From and after the occurrence and during the
S:ontinuance of an Event of Default, the Lender has the right, but is not obligated, to bring suit in
its own name to enforce the Trademarks and the Licenses and, if the Lender commences any
such suit, Borrower will, at the request of the Lender, do any and all lawful acts and execute any
and all proper documents required by the Lender in aid of such enforcement. Borrower will,
upon demand, promptly reimburse the Lender for all costs, fees and expenses incurred by the

Lender in the exercise of its rights under this Section 8 (including, without limitation, reasonable
fees and expenses of attorneys for the Lender).

9, Waivers. The Lender's failure, at any time or times hereafter, to require strict
performance by Borrower of any provision of this Agreement does not waive, affect or diminish
any right of the Lender thereafter to demand strict compliance and performance therewith nor
does any course of dealing between Borrower and the Lender have such effect. No single or
partial exercise of any right under this Agreement precludes any other or further exercise thereof
or the exercise of any other right. None of the undertakings, agreements, warranties, covenants
and representations of Borrower contained in this Agreement are deemed to have been
suspended or waived by the Lender unless such suspension or waiver is in writing signed by an
officer of the Lender and directed to Borrower specifying such suspension or waiver.

10. Severability. Whenever possible, each provision of this Agreement is interpreted
in such manner as to be effective and valid under applicable law, but the provisions of this
Agreement are severable, and if any clause or provision is held invalid qu un§nforceable in
whole or in part in any jurisdiction, then such invalidity'or unen_for.cea}b{hty will affect on@y such
clause or provision, or part of such clause or provision, in such jurisdiction, and does not in any

manner affect such clause or provision in any other jurisdiction, or any other clause or provision
of this Agreement in any jurisdiction.

11. Modification. This Agreement cannot be altered, amended or modified in any

way, except as specifically provided in Section 3 or by a writing signed by Borrower and the

Lender.

12 Cumulative Remedies; Power of Attorney; Financing Statements. (A) N
Borrower ‘irrevocably designates, constitutes and appoints the Lender (and all Persons designate

by the Lender) as Borrower’s true and lawful attorney-in-fact, and all;lthorizestﬁhe Legdezeillll(tieany
' i 1 >« or the Lender's name, to take any action an ;
of the Lender's designees, 1n Borrower's 0 : e oment, icludin.
1 t necessary to accomplish the purposes ot ,
any instrument to the exten €| t N e of
1 imitati e and diring the continuan
thout limitation, from and after the occurrence and ¢t ‘
\lglefault to (1) endorse Borrower’s name on all applications, documents, papers and instruments
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necessary or desirable for the Lender in the use of the Trademarks or the Licenses, (ii) assign
pledge, convey or otherwise transfer title in or dispose of the Trademarks or the Licenses to ’
anyone, (ii1) grant or issue any exclusive or nonexclusive license under the Trademarks or, to the
extent permitted, under the Licenses, to anyone and (iv) take any other actions with respect to the
Trademarks or the Licenses as the Lender deems necessary to protect its interests under this
Agreement. Borrower ratifies all that such attorney-in-fact lawfully does or causes to be done by
virtue of the provisions of this Section 12. This power of attorney is coupled with an interest and
is irrevocable until the Lender has no further obligation to make any Loans, the Liabilities have
peen indefeasibly paid and satisfied in full in cash and the Loan Agreement has been terminated
in accordance with its terms. Borrower acknowledges and agrees that this Agreement is not
intended to limit or restrict in any way the rights and remedies of the Lender under the Loan

Agreement or any of the Financing Agreements, but rather is intended to facilitate the exercise of
such rights and remedies.

_ (B)  The Lender has, in addition to all other rights and remedies given it by the terms
of this Agreement, all rights and remedies allowed by law and the rights and remedies of a
secured party under the Code. Upon the occurrence and during the continuance of an Event of
Default and the election by the Lender to exercise any of its remedies under the Code with
respect to the Trademarks and Licenses, Borrower agrees to assign, convey and otherwise
transfer title in and to the Trademarks and the Licenses to the Lender or any transferee of the
Lender and to execute and deliver to the Lender or any such transferee all such agreements,
documents and instruments as may be necessary, in the Lender's sole and absolute discretion, to
effect such assignment, conveyance and transfer. All of the Lender's rights and remedies with
respect to the Trademarks and the Licenses, whether established by this Agreement, by the Loan
Agreement, by any other agreements or by law, are cumulative and may be exercised separately
or concurrently. Notwithstanding anything set forth in this Agreement to the contrary, it is
expressly agreed that upon the occurrence and during the continuance of an Event of Default, the
Lender may exercise any of the rights and remedies provided in this Agreement, the Loan
Agreement and any of the other Financing Agreements.

(C)  The Lender may at any time and from time to time file financing statements, "'in-
lien" initial financing statements, continuation statements and amendments thereto that describe
the Trademarks and the Licenses, and which contain any other information required by the Code
for the sufficiency or filing office acceptance of any financing statement, contiml.atio_n statement
or amendment, including whether Borrower is an organization, the type of orgaglzatlon and any
organization identification number issued to Borrower. Borrower agrees to furnish any‘such_
information to the Lender promptly upon request. Any such financing stater.nents, c_ontmuatlon
statements or amendments may be signed by the Lender and may be filed with or w1th01111t o
signature at any time and in any jurisdiction as reasonably determined by the Lender. The Lender

agrees to use its reasonable efforts to notify Borrower of the Lender takir}g any such action
provided in this Section; provided, however, Borrower agrees that the. failure of the Lender to so
notify Borrower for any reason shall not in any way invalidate the actions taken by the Lender

pursuant to this Section.
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13. Indemnification. The Borrower agrees to defend, protect, indemnify and hold
harmless .the Lender and each and all of its officers, directors, employees, attorneys and agents
("Indemmﬁed Parties") from and against any and all labilities, obligations, losses, damages
penalties, actions, judgments, suits, claims, costs, expenses and disbursements of azly kind o;
nature \yhatsoever (including, without limitation, the fees and disbursements of counsel for the
Indemnified Parties in connection with any investigative, administrative or judicial proceedin
yvhether or not the Indemnified Parties shall be designated by a party thereto), which may bge’
imposed on, incurred by, or asserted against any Indemnified Party (whether direct, indirect or
_consequentlal and whether based on any federal or state laws or other statutory ,regulations
mcl.udmg, without limitation, commercial laws and regulations, under common law or a;
equitable cause, or on contract or otherwise) in any manner as a result of any misrepresentation
breach or failure to perform any agreement or covenant contained in this Agreement, as well a;
any tra(_iemark infringement claim that may be brought against any Indemniﬂe’d Party in
connection with this Agreement; provided, that the Borrower shall not have any obligation to any
Infiemmﬁed Party hereunder with respect to matters caused by or resulting from the willful
misconduct or gross negligence of such Indemnified Party. Any liability, obligation, loss
damagef penalty, cost or expense incurred by the Indemnified Parties shall be paid ,to the,:
'Indemnlﬁed Parties on demand, together with interest thereon at the Default Rate from the date
incurred by the Indemnified Parties until paid by the Borrower, be added to the Liabilities, and
be secured by the Collateral. The provisions of and undertakings and indemnifications set out in
this Section 13 shall survive the satisfaction and payment of the Liabilities of the Borrower and
the termination of the Loan Agreement and this Agreement in accordance with their respective
terms.

14. Successors and Assigns. This Agreement is binding upon Borrower and its
successors and permitted assigns, and inures to the benefit of the Lender and its successors and
assigns. Borrower’s successors and assigns include, without limitation, a receiver, trustee or
debtor-in-possession of or for Borrower; provided, however, that Borrower will not voluntarily
assign or transfer its rights or obligations under this Agreement without the Lender's prior

written consent.

15. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED IN
ALL RESPECTS IN ACCORDANCE WITH, AND ENFORCED AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF ILLINOIS, WITHOUT REGARD TO ITS

CONFLICT OF LAW PRINCIPLES.

16. Notices. All notices or other communications under this Agreement will be given
in the manner and to the addresses set forth in the Loan Agreement.

17. Section Titles. The section and paragraph titles of this Agr.eement are for
convenience of reference only, and do not affect in any way the interpretation of any of the

provisions of this Agreement.

mile. This Agreement may be executed in any

18. Execution in Counterparts; Facsi _ :
number of counterparts and by different parties to this Agreement in separate counterparts, each
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of which when so executed will be deemed to be an original and all of which taken together
constitute one and the same agreement. The parties agree that any signature which may appear
only on a facsimile copy shall be deemed an original signature to this Agreement.
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IN WITNESS WHEREOF,

the date first above written.

Accepted and agreed to as of the
day and year first above written.

AMERICAN NATIONAL BANK

this Trademark Security Agreement has been executed as of

IOWA TURKEY GROWERS COOPERATIVE

Name:XKenneth D. Rutledge
Title: President and Chief Executive Officer ~

AND TRUST COMPANY OF CHICAGO

Norn “%/:“ﬂeé /////é

Tit}e Assistant Vice President
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Word Mark:
Goods and Services:

Mark Drawing Code:

Serial Number:
Filing Date:

Word Mark:
Goods and Services:

Mark Drawing Code:

Serial Number:
Filing Date:

CHIN02560.1

SCHEDULE I

Trademarks

“BACK TO NATURE”

IC 029. US 046. G & S: Meat
(1) TYPED DRAWING
78031708

October 20, 2000

“PARADISE VALLEY SANDWICH SELECT”
IC 029. US 046. G & S: Luncheon meat

(1) TYPED DRAWING

78062330

May 7, 2001
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SCHEDULE II

Licenses

None.
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STATE OF: L )
).
COUNTY OF: Mn SLk+y ne

I, Lin da & Fohl ran, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Kenneth D. Rutledge, personally known to me to be the President and Chief
Executive Officer of lowa Turkey Growers Cooperative, an lowa cooperative association, and
the same person whose name is subscribed to the foregoing Trademark Security Agreement,
appeared before me this day in person and acknowledged that he has signed and delivered the
foregoing Trademark Security Agreement as his free and voluntary act as aforesaid, for the uses
and purposes therein set forth.

Given under my hand and notarial seal this 16™ day of April, 2002.

et Y Fnbi

Notary Public

My commission expires:

AN

g i uguauuuuivN I\cv. i 87508

@m | Wy COMMISSION EXPIRES
10WA ‘ J|— 13- A0 >

L1
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STATE OF ILLINOIS )

p—_

COUNTY OF COOK )

; :

)du‘/g S mMi M a Notary Public in and for said County, in the State aforesaid, do
hereby certify that John D. Wheeler, personally known to me to be an Assistant Vice President of
American National Bank and Trust Company, a national banking association, and the same
person whose name is subscribed to the foregoing Trademark Security Agreement, appeared
before me this day in person and acknowledged that he has signed and delivered the foregoing
Trademark Security Agreement as his free and voluntary act as aforesaid, for the uses and
purposes therein set forth.

Given under my hand and notarial seal this 16™ day of April, 2002.

z/m £ b4

Notary Public

A g g N 2 A

OFFICIAL SEAL
KRR B SMITIL o _ / /
< g1ai OF ILLINOIS My commission expires: a‘/, /71 oL

TG §i15/2002
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