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EXHIBIT A
TO
RECORDATION COVER SHEET
TRADEMARKS ONLY
NAME OF DATE OF APPLICATION | REGISTRATION
TRADEMARK REGISTRATION/ | NUMBER NUMBER
APPLICATION

ARIZONA 8/31/93 74-431,448
AMAZON SMYTHE 11/17/92 1,733,417
AMAZON SMYTHE 9/20/90 74-698,890
AVIDENE 6/16/92 1,694,716
AVN 5/17/88 1,488,743
BACKYARD FRIENDS 74-465,469
BAY-MOR 5/03/94 1,833,984
BETTER NUTRITION
FOR A BETTER PET 4/27/93 74-384,462
BETTER NUTRITION
FOR A HEALTHIER
PET 11/08/94 1,861,944
BETTER NUTRITION
FOR A HEALTHIER
PET 4/28/93 930,428
BIRD BELL SUPPORT 08/10/88 07/230,792
BIRDER’S BLEND 4/14/98 20,150,497
CAPPER’S 2/23/60 693,419
CAPPER’S
(Trademark Image) 10/14/52 565,252
COPPIER’S SETTLE 05/18/76 1,039,507
DAILY DOUBLE 11/27/73 073,820
FEATHER DESIGN 11/13/98 75-417,140
FEATHER DESIGN 09/28/99 75-417,140
FIESTA 02/01/94 1,819,526
83842-2

TRADEMARK

REEL: 002226 FRAME: 0094




EXHIBIT A
TO
RECORDATION COVER SHEET
TRADEMARKS ONLY
NAME OF DATE OF APPLICATION || REGISTRATION
TRADEMARK REGISTRATION/ | NUMBER NUMBER
APPLICATION
KAYTEE 04/28/87 1,438,266
KAYTEE GARDEN
BANQUET 75/682518
KAYTEE HEALTHY
BITS 01/05/99 2,216,716
KAYTEE HEALTHY
CAKES 01/05/99 2,216,717
KAYTEE NATURAL 07/08/97 2,077,393
KAYTEE NIBBLERS 01/05/99 2,216,715
KINGS INN 11/07/85 45,621
MINI-FRIENDS 04/29/86 1,391,795
MARE 03/07/89 1,528,526
NATURE’S HARVEST 08/02/94 1,848,317
NATURE’S MENU 11/30/93 1,807,021
NO WASTE 05/93 74-387,031
NO WASTE AND
DESIGN 08/31/93 74-431,446
NUTRA PUFFS 06/17/97 2,152,992
NUTRA CARE 08/07/86 1,434,467
NUTRA PUFFS 04/21/98 2,152,992
PERCHMATE 02/03/93 1,806,319
PERFECT CHOICE 03/04/92 1,726,061
PET BLOCK 12/05/85 73-571,860
RAINBOW EXACT 07/25/95 1,907,912
83842-2 2
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EXHIBIT A
TO
RECORDATION COVER SHEET
TRADEMARKS ONLY
NAME OF DATE OF APPLCATION REGISTRATION
TRADEMARK REGISTRATION/ | NUMBER NUMBER
APPLICATION
SAFFLOWER SELECT 04/28/93 930,428
SN’DRY 10/23/94 74-465,474
SUNCREST 01/25/94 1,818,114
SUPREME 04/27/93 71,384,942
THE BACKYARD
WILD (VIDEO) 11/24/93 1,912,344
THE PET SHOPPE
GARDEN 05/07/96 1,973,348
UNIVERSAL (AND DESIGN) 09/01/96 101,629
UNIVERSAL SUPREME 04/27/93 74-383,342
WASTE FREE 03/26/96 1,964,482
WILD BIRD FOOD
WITH VITAMINS & MINERALS
THE MOST TRUSTED NAME
IN BIRD FOOD-KAYTEE 08/29/95 1,915,263
FLITE SONG 10/16/92 1,780,485
FLITE SONG 10/16/92 74-323,680
FLITE SONG 07/06/93 1,780,485
FLYING BIRDS
AGAINST FOREST
BACKGROUND 12/30/93 1,915,263
FLYING BIRDS
AGAINST FOREST
BACKGROUND (DESIGN ONLY) 05/19/93 930,519
FORTI DIET 09/04/84 1,293,124
FORTI-DIET
(SMALL ANIMAL) 03/13/90 1,627,471
838422 3
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EXHIBIT A
TO
RECORDATION COVER SHEET
TRADEMARKS ONLY
NAME OF DATE OF APPLICATION REGISTRATION
TRADEMARK REGISTRATION/ NUMBER NUMBER
APPLICATION
FORTI-DIET
(CAGE-BIRD) 06/09/83 1,293,124
FRESHNESS BUFFET 04/27/93 1,819,946
FRESHNESS BUFFET 04/28/93 930,428
GARDEN VALLEY 04/27/93 1,817,054
KAY-KOB 02/15/94 1,821,585
KAY-KOB 04/28/93 930,428
FIESTA 03/17/93 930,317
SAFFLOWER SELECT 04/11/95 1,888,740
83842-2 4
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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREI

EMENT

THIS AGREEMENT ("Agreement"), dated December]2. , 2000, is by and be
KAYTEE PRODUCTS INCORPORATED, a Wisconsin corporation ("Debtor"), wit
executive office at 521 Clay Street, Chilton, Wisconsin 53014 and CONGRESS FIN
CORPORATION (WESTERN), a California corporation ("Secured Party"), having a
251 South Lake Avenue, 9" Floor, Pasadena, California 91101.

WHEREAS, Debtor has adopted, used and is using, and is the owner of the e
title, and interest in and to the trademarks, trade names, terms, designs and applicatio
described in Exhibit A hereto and made a part hercof; and

WHEREAS, Secured Party and Debtor have entered or are about to enter into
arrangements pursuant to which Secured Party has made and may make further loans
advances and provide other financial accommodations to Debtor as set forth in the Sg
Amended and Restated Loan and Security Agreement, dated of even date herewith, b
among Secured Party, Debtor and certain affiliates of Debtor (as the same now exists
hereafter be amended, modified, supplemented, extended, renewed, restated or replac
"Loan Agreement") and other agreements, documents and instruments referred to the
any time executed and/or delivered in connection therewith or related thereto, includi
limited to, this Agreement (all of the foregoing, together with the Loan Agreement, a
now exist or may hereafter be amended, modified, supplemented, extended, renewed
replaced, being collectively referred to herein as the "Financing Agreements"); and

WHEREAS, in order to induce Secured Party to enter into the Loan Agreeme
other Financing Agreements and to make loans and advances and provide other finan
accommodations to Debtor pursuant thereto, Debtor has agreed to grant to Secured P
collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good anc

consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor
agrees as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasibl

in full of all of the Obligations (as heretnafter defined), Debtor hereby grants to Secu
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continuing security interest in and a general lien upon, and a conditional assignment of, the
following (being collectively referred to herein as the "Collateral"): (a) all of Debtor's now
existing or hereafter acquired right, title, and interest in and to: (i) all of Debtor's trademarks,
tradenames, trade styles and service marks and all applications, registrations and recordings
relating to the foregoing as may at any time be filed in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any State thereof, any political
subdivision thereof or in any other country, including, without limitation, the trademarks, terms,
designs and applications described in Exhibit A hereto, together with all rights and privileges
arising under applicable law with respect to Debtor's use of any trademarks, tradenames, trade
styles and service marks, and all reissues, extensions, continuation and renewals thereof (all of
the foregoing being collectively referred to herein as the "Trademarks"); and (11) all prints and

customer lists and other records relating to the distribution of products or services bearing the
Trademarks; (¢) all income, fees, royalties and other payments at any time due or payable with
respect thereto, including, without limitation, payments under all licenses at any time entered
into in connection therewith; (d) the right to sue for past, present and future infringements
thereof;, (e) all rights corresponding thereto throughout the world; and (f) any and all jother
proceeds of any of the foregoing, including, without limitation, damages and payments or claims
by Debtor against third parties for past or future infringement of the Trademarks.

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the prompt performance, observance and payment in full of any and all
obligations, liabilities and indebtedness of every kind, nature and description owing by Debtor to
Secured Party and/or its affiliates, including principal, interest, charges, fees, costs and expenses,
however evidenced, whether as principal, surety, endorser, guarantor or otherwise, whether
arising under this Agreement, the Loan Agreement, the other Financing Agreements or
otherwise, whether now existing or hereafter arising, whether arising before, during or after the
initial or any renewal term of the Loan Agreement or after the commencement of any case with
respect to Debtor under the United States Bankruptcy Code or any similar statute (in¢luding,
without limitation, the payment of interest and other amounts which would accrue and become
due but for the commencement of such case), whether direct or indirect, absolute or contingent,
joint or several, due or not due, primary or secondary, liquidated or unliquidated, secured or
unsecured, and however acquired by Secured Party (all of the foregoing being collectively
referred to herein as the "Obligations”).

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Secured Party the
following (all of such representations, warranties and covenants being continuing so long as any
of the Obligations are outstanding):

72075-1
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(a) Debtor shall pay and perform all of the Obligations according to their te

(b) To the best of Debtor’s actual knowledge, all of the existing Collateral 1s valid and
subsisting in full force and effect, and Debtor owns the sole, full and clear title thereto, and the
right and power to grant the security interest and conditional assignment granted hereunder.
Debtor shall, at Debtor's expense, perform all acts and execute all documents necessary to
maintain the existence of the Collateral consisting of registered Trademarks as registered
trademarks and to maintain the existence of all of the Collateral as valid and subsisting,
including, without limitation, the filing of any renewal affidavits and applications.
Collateral is not subject to any liens, mortgages, assignments, licenses, security interests,
encumbrances or, to the best of Debtor’s actual knowledge, claims of any nature whatsoever,
except: (i) the security interests granted hereunder and pursuant to the Loan Agreement, (i1) the
security interests permitted under the Loan Agreement, and (iii) the licenses permitted under
Section 3(e) below.

(c) Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a
security interest in or lien upon, encumber, grant an exclusive or non-exclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior written
consent of Secured Party, except as otherwise permitted herein or in the Loan Agreement.
Nothing in this Agreement shall be deemed a consent by Secured Party to any such action,
except as such action is expressly permitted hereunder.

(d) Debtor shall, at Debtor's expense, promptly perform all acts and execute all
documents requested at any time by Secured Party to evidence, perfect, maintain, regord or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or
to otherwise further the provisions of this Agreement. Debtor hereby authorizes Secured Party to
execute and file one or more financing statements (or similar documents) with respect to the
Collateral, signed only by Secured Party or as otherwise determined by Secured Party. Debtor
further authorizes Secured Party to have this Agreement or any other similar security agreement
filed with the Commissioner of Patents and Trademarks or any other appropriate federal, state or
government office.

(e) As of the date hereof, to the best of Debtor’s knowledge upon due inquiry, Debtor
does not have any Trademarks registered, or subject to pending applications, in the United States
Patent and Trademark Office or any similar office or agency in the United States, any State
thereof, any political subdivision thereof or in any other country, other than those described in
Exhibit A hereto and has not granted any licenses with respect thereto other than as set forth in
Exhibit B hereto.

(f) Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Secured Party five (5) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of
the Collateral pursuant to Secured Party's exercise of the rights and remedies granted to Secured
Party hereunder.

72075-1
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(g) Secured Party may, in its discretion, pay any amount or do any act which Debtor fails
to pay or do as required hereunder or as requested by Secured Party to preserve, defend, protect,
maintain, record or enforce the Obligations, the Collateral, or the security interest and conditional
assignment granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges, attorneys' fees and legal expenses. Debtor shall be liable to Secured
Party for any such payment, which payment shall be deemed an advance by Secured Party to
Debtor, shall be payable on demand together with interest at the rate then applicable to the
Obligations set forth in the Loan Agreement and shall be part of the Obligations secured hereby.

(h) If, after the date hereof, Debtor shall (i) obtain any registered trademark or
tradename, or apply for any such registration in the United States Patent and Trademark Office or
in any similar office or agency in the United States, any State thereof, any political subdivision
thereof or in any other country, or (ii) become the owner of any trademark registrations or
applications for trademark registration used in the United States or any State thereof, political
subdivision thereof or in any other country, the provisions of Section 1 hereof shall automatically
apply thereto. Upon the request of Secured Party, Debtor shall promptly execute and deliver to
Secured Party any and all assignments, agreements, instruments, documents and such other
papers as may be requested by Secured Party to evidence the security interest in and conditional
assignment of such Trademark in favor of Secured Party.

(1) Debtor has not abandoned any of the Trademarks and Debtor will not do jany act, nor
omit to do any act, whereby the Trademarks may become abandoned, invalidated, unenforceable,
avoided, or avoidable; provided, that, Debtor may, after written notice to Secured Party,
abandon, cancel, not renew or otherwise not maintain a Trademark so long as (i) such Trademark
1s no longer used or useful in the business of Debtor or any of its affiliates or subsidiaries, (ii)
such Trademark has not been used in the business of Debtor or any of its affiliates or subsidiaries
for a pertod of six (0) consecutive months, (1i1) such Trademark is not otherwise material to the
business of Debtor or any of its affiliates or subsidiaries in any respect, (iv) such Trademark has
little or no value, and (v) no Event of Default, or event, act or condition which with notice or
passage of time or both would constitute an Event of Default, shall exist or have occurred as of
such time. Debtor shall notify Secured Party immediately if it knows or has reason to know of
any reason why any application, registration, or recording with respect to the Trademarks may
become abandoned, canceled, invalidated, avoided, or avoidable.

(J) Debtor shall render any assistance, as Secured Party shall determine is necessary, to
Secured Party in any proceeding before the United States Patent and Trademark Office, any
federal or state court, or any similar office or agency in the United States, any State thereof, any
political subdivision thereof or in any other country, to maintain such application and registration
of the Trademarks as Debtor's exclusive property and to protect Secured Party's interest therein,
including, without limitation, filing of renewals, affidavits of use, affidavits of incontestability
and opposition, interference, and cancellation proceedings.

(k) To the best of Debtor’s actual knowledge, no material infringement or unauthorized
use presently is being made of any of the Trademarks that would, in Debtor’s reasonable
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judgment, adversely affect in any material respect the fair market value of the Collateral or the
benefits of this Agreement granted to Secured Party, including, without limitation, the validity,
priority or perfection of the security interest granted herein or the remedies of Secur
hereunder. Debtor shall promptly notify Secured Party if Debtor (or any affiliate or subsidiary
thereof) learns of any use by any person of any term or design which infringes on any Trademark
or is likely to cause confusion with any Trademark. If requested by Secured Party, Debtor, at
Debtor's expense, shall join with Secured Party in such action as Secured Party, in Secured
Party's discretion, may deem advisable for the protection of Secured Party's interest in and to the
Trademarks.

(1) Debtor assumes all responsibility and liability arising from the use of the [[rademarks
and Debtor hereby indemnifies and holds Secured Party harmless from and against any claim,
suit, loss, damage, or expense (including attorneys' fees and legal expenses) arising out of any
alleged defect in any product manufactured, promoted, or sold by Debtor (or any affili
subsidiary thereof) in connection with any Trademark or out of the manufacture, promotion,
labelling, sale or advertisement of any such product by Debtor (or any affiliate or subsidiary
thereof). The foregoing indemnity shall survive the payment of the Obligations, the termination
of this Agreement and the termination or non-renewal of the Loan Agreement.

(m) Debtor shall promptly pay Secured Party for any and all expenditures made by
Secured Party pursuant to the provisions of this Agreement or for the defense, protection or
enforcement of the Obligations, the Collateral, or the security interests and conditional
assignment granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges, travel expenses, and attorneys' fees and legal expenses. Such
expenditures shall be payable on demand, together with interest at the rate then applicable to the
Obligations set forth in the Loan Agreements and shall be part of the Obligations secured hereby.

4. EVENTS OF DEFAULT

All Obligations shall become immediately due and payable, without notice o demand, at
the option of Secured Party, upon the occurrence of any Event of Default, as such term is defined
in the Loan Agreement (each an "Event of Default" hereunder).

5. RIGHTS AND REMEDIES

At any time an Event of Default exists or has occurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the Loan
Agreement, the other Financing Agreements, applicable law or otherwise, Secured Party shall
have the following rights and remedies which may be exercised without notice to, or|consent by,
Debtor except as such notice or consent is expressly provided for hereunder:

(a) Secured Party may require that neither Debtor nor any affiliate or subsidi
Debtor make any use of the Trademarks or any marks similar thereto for any purpos
whatsoever. Secured Party may make use of any Trademarks for the sale of goods,

-5
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of work-in-process or rendering of services in connection with enforcing any other security
interest granted to Secured Party by Debtor or any subsidiary or affiliate of Debtor or for such
other reason as Secured Party may determine.

(b) Subject to the rights of any third party licensees, Secured Party may grant such
license or licenses relating to the Collateral for such term or terms, on such conditions, and in
such manner, as Secured Party shall in its reasonable discretion deem appropriate. Subject to the
rights of any third party licensees, such license or licenses may be general, special or otherwise,
and may be granted on an exclusive or non-exclusive basis throughout all or any part of the
United States of America, its territories and possessions, and all foreign countries.

(¢) Subject to the rights of any third party licensees, Secured Party may assign, sell or
otherwise dispose of the Collateral or any part thereof, either with or without special conditions
or stipulations except that if notice to Debtor of intended disposition of Collateral is required by
law, the giving of five (5) days prior written notice to Debtor of any proposed disposition shall
be deemed reasonable notice thereof and Debtor waives any other notice with respect thereto.
Subject to the rights of any third party licensees, Secured Party shall have the power o buy the
Collateral or any part thereof, and Secured Party shall also have the power to execute assurances
and perform all other acts which Secured Party may, in its discretion, deem appropriate or proper
to complete such assignment, sale, or disposition. In any such event, Debtor shall be liable for
any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale,
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
upon or after the occurrence of any Event of Default execute and deliver on behalf of Debtor,
pursuant to the authority granted in the Powers of Attorney described in Section 3(f) hereof, one
or more instruments of assignment of the Trademarks (or any application, registration, or
recording relating thereto), in form suitable for filing, recording, or registration. Debtor agrees to
pay Secured Party on demand all costs incurred in any such transfer of the Collateral| including,
but not limited to, any taxes, fees, and attorneys' fees and legal expenses. Debtor agrees that
Secured Party has no obligation to preserve rights to the Trademarks against any other parties.

(e) Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, attorneys' fees and all legal, travel and other expenses which may
be incurred by Secured Party. Thereafter, Secured Party may apply any remaining proceeds to
such of the Obligations as Secured Party may in its discretion determine. Debtor shall remain
liable to Secured Party for any of the Obligations remaining unpaid after the application of such
proceeds, and Debtor shall pay Secured Party on demand any such unpaid amount, together with
interest at the rate then applicable to the Obligations set forth in the Loan Agreement.

(f) Debtor shall supply to Secured Party or to Secured Party's designee, Debtor's
knowledge and expertise relating to the manufacture and sale of the products and seryi

72075-1

TRADEMARK
REEL: 002226 FRAME: 0103



bearing the Trademarks and Debtor's customer lists and other records relating to the [Trademarks
and the distribution thereof.

(g) Nothing contained herein shall be construed as requiring Secured Party to take any
such action at any time. All of Secured Party's rights and remedies, whether provided under this
Agreement, the other Financing Agreements, applicable law, or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
concurrently.

6. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS; GOVERNING LAW

(a) The validity, interpretation and enforcement of this Agreement and the other
Financing Agreements and any dispute arising out of the relationship between the parties hereto,
whether in contract, tort, equity or otherwise, shall be governed by the internal laws of the State
of California (without giving effect to principles of conflicts of law).

(b) Debtor and Secured Party irrevocably consent and submit to the non-exclusive
jurisdiction of the Superior Court of Los Angeles County, California and the United States
District Court for the Central District of California and waive any objection based on venue or
forum non conveniens with respect to any action instituted therein arising under this Agreement
or any of the other Financing Agreements or in any way connected or related or incidental to the
dealings of Debtor and Secured Party in respect of this Agreement or the other Financing
Agreements or the transactions related hereto or thereto, in each case whether now existing or
thereafter arising, and whether in contract, tort, equity or otherwise, and agree that any dispute
with respect to any such matters shall be heard only in the courts described above (except that
Secured Party shall have the right to bring any action or proceeding against Debtor or its property
in the courts of any other jurisdiction which Secured Party deems necessary or appropriate in
order to realize on the Collateral or to otherwise enforce its rights against Debtor or its property).

(c) Debtor hereby waives personal service of any and all process upon it and|consents
that all such service of process may be made by certified mail (return receipt requested) directed
to its address set forth herein and service so made shall be deemed to be completed five (5) days
after the same shall have been so deposited in the U.S. mails, or, at Secured Party's option, by
service upon Debtor in any other manner provided under the rules of any such courts.

(d) DEBTOR AND SECURED PARTY EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
AGREEMENTS OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND SECURED PARTY IN RESPECT OF
THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NO
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY

_7 -
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OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREE
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF A
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEH
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY O
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSE
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TR
JURY.

(¢) Secured Party shall not have any liability to Debtor (whether in tort, cont
or otherwise) for losses suffered by Debtor in connection with, arising out of, or in aj
related to the transactions or relationships contemplated by this Agreement, or any ag
or event occurring in connection herewith, unless it is determined by a final and non
judgment or court order binding on Secured Party that the losses were the result of ag
omissions constituting gross negligence or willful misconduct. In any such litigatior
Party shall be entitled to the benefit of the rebuttable presumption that it acted in god
with the exercise of ordinary care in the performance by it of the terms of this Agreel
other Financing Agreements.

7. MISCELLANEOUS

(a) All notices, requests and demands hereunder shall be in writing and deem
been given or made: if delivered in person, immediately upon delivery; if by telex, t
facsimile transmission, immediately upon sending and upon confirmation of receipt;
nationally recognized overnight courier service with instructions to deliver the next
one (1) business day after sending; and if by certified mail, return receipt requested,
after mailing. All notices, requests and demands upon the parties are to be given to {
addresses (or to such other address as any party may designate by notice in accordan
Section):

If to Debtor: Kaytee Products Incorporated
c/o Central Garden & Pet Company
3697 Mt. Diablo Boulevard, Suite 310
Lafayette, California 94549
Attention: Mr. Lee Hines

If to Secured
Party:

Congress Financial Corporation (Western)
251 South Lake Avenue, 9" Floor
Pasadena, California 91101

Attention: Portfolio Manager

(b) All references to the plural herein shall also mean the singular and to the
shall also mean the plural. All references to Debtor and Secured Party pursuant to th
set forth in the recitals hereto, or to any other person herein, shall include their respet
successors and assigns. The words "hereof,” "herein," "hereunder,” "this Agreement

"
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of similar import when used in this Agreement shall refer to this Agreement as a whole and not
any particular provision of this Agreement and as this Agreement now exists or may |hereafter be
amended, modified, supplemented, extended, renewed, restated or replaced. An Event of Default
shall exist or continue or be continuing until such Event of Default is waived in accordance with
Section 7(e) hereof. All references to the term "Person” or "person" herein shall mean any

individual, sole proprietorship, partnership, corporation (including, without limitatior
corporation which elects subchapter S status under the Internal Revenue Code of 198
amended), limited liability company, limited liability partnership, business trust, unit
association, joint stock company, trust, joint venture or other entity or any governmet
agency or instrumentality or political subdivision thereof.

(¢) This Agreement, the other Financing Agreements and any other documen
herein or therein shall be binding upon Debtor and its successors and assigns and inu
benefit of and be enforceable by Secured Party and its successors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable,
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this
shall be construed as though it did not contain the particular provision held to be inva
unenforceable and the rights and obligations of the parties shall be construed and enf
to such extent as shall be permitted by applicable law.

(e) Neither this Agreement nor any provision hereof shall be amended, modif
or discharged orally or by course of conduct, but only by a written agreement signed
authorized officer of Secured Party. Secured Party shall not, by any act, delay, omiss
otherwise be deemed to have expressly or impliedly waived any of its rights, powers
remedies unless such waiver shall be in writing and signed by an authorized officer o
Party. Any such waiver shall be enforceable only to the extent specifically set forth ¢
waiver by Secured Party of any right, power and/or remedy on any one occasion shal
construed as a bar to or waiver of any such right, power and/or remedy which Secure
would otherwise have on any future occasion, whether similar in kind or otherwise.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQOF, Debtor and Secured Party have executed this Agr

the day and year first above written.

72075-1

KAYTEE PRODUCTS INCORPORA

reement as of

fi

AR

By: 5&0/ d-&e«: ‘
Title: U _ /0

CONGRESS FINANCIAL CORPORA
(WESTERN) \

By: p( D{j\iﬁu}aﬁw\

TION

Title: “ ?
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STATE OF CALIFORNIA
SS..
COUNTY OF églﬁd_[ag{?/)

On this ]2~ day oiDecember, 2000, before me personally came

‘ 02 |2 Ew me known, who being duly sworn, did depose and say, that he is

the \'/ ',ﬂ of KAYTEE PRODUCTS INCORPORATED, the corporation described
in and which executed the foregoing instrument; and that he signed his name thereto by order of
the Board of Directors of said corporation.

NADINE L. MAC PHAIL

2 ,_f‘,f} Commission # 1170233
2 e 258 notary Public — Caifomia 2 M l, n /’
SZ&.2 / Ceonta Costa County ( ll L

tary Public

STATE OF CALIFORNIA )
) ss.

COUNTY OF /4654”&5/55 )

On this £4 day of December, 2000, before me personally came
AN 2, £, to me known, who, being duly sworn, did depose and say, that he
isthe Vieg Feeg . of CONGRESS FINANCIAL CORPORATION (WESTERN), the
corporation described in and which executed the foregoing instrument; and that he signed his
name thereto by order of the Board of Directors of said corporation.

NORMAN F. RENEAU SV 2<”f

;-' oy N\ Commission # 1254269 PP
é g2 ,.; 2 Notcly Cam‘om!a ; Notary Public
72075-1 -11-
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EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

Keptee Producs Incorparated LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Serial & Regiswration Numbers
Allow. [ Abandoned|{ Ext. | Present — Revewdl Wl Other
Filed Dute Filed Owner Date Mark i

Date of Serial | Date of First First Declaralion
R Number | Reg. | Reg # Classes Use |Commerce| Filed | Published| of Use

10109

Asof 1-2800  Forelgn Trademarks Foreign Trad

Name/Desc. Agpl | AppL

Renew clzL DmeFiled SN

I ONE
] 73.684,137
648 .
7 |BAY-MOR 7448261
- n
3 | Better Nutrithen for a Bettes Pet @ | a4 031-Bed Feed | Peb89 Kaytee \arys| Restered 3 413 .a““\ns-xgsu\ai -}
iy
BETTER NUTRITION FORA Reghtered 8 & 15 - aMidavit due between 11/08/99 and |
8 861,944 - - 03
HIEALTHIER PET L8619 LV | 74385047 1194 | | 341944 A+e6 Feb39 | Feb-89 | Aprd3 | Aug-34 Kaytee 284 41093 11/3706 Ton G..sabd e Lo e, =1
9 |Better Nutrition for » Heathier Pt 428/93 412893 | 930,428 40,106 22889 [ 208/99 Katee
L8]
10/RIRDBELL SUPPORT 07/230,792 Kayte R
1088 123108 maintenenes fee dua /232003
g Afdavit of wse: .
11|BIRDER'S BLEND V198 | 78223,000 41498 (2150497 131,46 [10319s| 103195 | 1ae7 Kaptee | on: d10md Reglrtered 8 & 15 Affidavil of use: 414/03; 41404
12| BIRDSEED SUPPORT
13| Bird Crumbs 329199 31 Kaytes
14| BRACKET FOR SUPPORTING
ANIMAL FEEDERS

10[DISPLAY PACKAGE

2[EXACT v1v94 [BIsest1s | aremn 4169t | 1641788 Mm 12734 Kaptee 161 7 years durstion 1299 3
[ 22| Fewther Design 11Y98 75417140 1113198 Kaptee
23| FEATHER DESIGN V1998 |75417,140] 972899 | 75417140 a 118 Kuytee 12800 Renewed
[2¢]mESTA yivee 2194 2184 1,019,826 1 1198 Kuptee U104 7 years drathn
Registered- 8415, AMTidavi due between 129739 and
25(FIESTA (Smell Aima) VIZM | 7410.556) 32954 [ LOGAT3| 13146 | LLS3| pes | Wi293| tasd | sew Kaptee 319/00} Canadisn TM Appllcacion fled - 728198 7898[ 860,010) S04383]  1120.98[82013-112013
4360010

26 Fiesta (Aviam) 392 (74263983 ] UM [1319.526]  3ieas {12193 121192 | 491 | sz | 3Rk | 1212 Kaytoe P Canadian TM Application fikel - 112898 #860.010 89| 860.010] 504383 1L20/SR|SAWI- 1AV
47|FIESTA FORPARROTS AND
| ™' |QTHER LARGE HOOKBILLS

FIESTA FORTIFIED GOURMET
25/ ARDFOOD, FOR

COCKATIELS, LOVELBIDS &

SMALL PARROTS

29|FIESTA (Block Letters)

3

32{FLITE SONG K 180,485 16

FLYING BIRDS AGAINST Registered 8 & 15 - aMidavit due between §29/08 and
3 FORZST BACKCROUND 1230/93 | 74475,618 | 8729/98 § 1915263 Kaytee 193 Pt

Flying Birds againat forest

Mo sy o 91993

35 Forti Diet 3/18/94 {B1563909 9idis4 |1,
36 [ FORTL-DIET {enal animal) V1380 | 74817893 [ 121080
| 37| FORTI-DIET {Cage Bird) €993 | 73-429.483

T I11.||.w R et =
39| Freshnees Buflat (Stylized Laters)
46| Garden Banguet B !
41| GARDEN VALLEY' 42793 | 74384941 1118941 1,017,054 31+ 48 Jun85 | Apr-93 [ Oet-93 Kuylee 118

42 —Wc:_u)t TREAT DESICN

214/96
/1890
1184
A 83T Nov 9T [Nor s 3103

7 years duration
Canadian TM Bed - 7718/98 #360,009
Canadisn T™ Appli Med - 7728/98 #940,009

gtz




o
-—
Kaytee Produces Incorporated -—
Serial & Registration Numbers o
As of 1.28-00  Foreign Trad Foretgn Trademarky .
Name/Desc. Appl | Appl. | Dateof | Senal |Daeof First First Declaration | Allow. { Abandoned| Ext. Pregent Renewal Wl Other CANADIAN nnE
of Mark Daie No. R Number | Reg. | Reg # Classes Use jCommerce| Filed |Published] ofUse | Filed | Date Filed | Owner Date Mark Information DateFiled SN Reg.No. Reg Date  RenewDaes Date Filed SN
43[KAY-KOB 21594 ] 74384326 ] V1594 ]1,821,58¢] 1431 AprdS| ApeS [ Apr-93| Novs3 | Ged 41399 Kaytee 1504 __14139)) fied Section 8 and 1S AMkdavit
4 {Kay-Kob (Stylized Letters) 412893 4u93 | 930428 40,106 430085 ] 4730/BS Kaytee -
Japancte TM # 147457/1997 2T
as|kavree 10386 | 73624028 | 50687 )1.000980] 13646 | Fehsa| Fohsa | Octas| Mersr Kapiee 20 g?.ﬁﬁﬁ%z 0412 Tiaem| | ves T
Canathan T Fled - /18798 1 860,002
46| KAYTEE (styllzed letien) 41397 2087 [1,438.266 31 Kaytee 0y Fa
— -
47| KAYTEE BIRD CRUMBS 1499 Pending - walting Sng recelpd froms Tradessark Office g N
48{KAYTEE GARDEN BANQUET  |w/14/39 I4/68251% Kaytee P - N
Rogitered-$2:15; affidavi due between L/4/64 and i =]
4 X
9| KAYTZE HEATHLY BITS usoy | 7s267.621] 1ses [2216716 n Kuytee pirv em by 1LY - o
Registered-8415; efMdavit ue hetween /504 1ad
50|KAYTEE HEALTHY CAKES sy | 75267,268| Vw9 |2216717 3n Kaylee oy o Boby 101197 .
z_ESEE._ﬁF EL AR LTSTE T IER ol PYSETIN Kuytes Regllerd S4.15 sl doe betmeen 7393 and T
52|KAYTEE NIBBLERS 1827442 | VB (2216118 31 Kaytee E
KAYTEE SPECIALLY MIXED o
53|POOD TO ATTRACT
{SONGBIRDS
[ 4{Kings Im 1S 11785 | 45620 A8y 63 KapeoPosbfart
33| KITCHEN CREATIONS 129/99 74/483487 Jan9y Pending - Hling slstement of use 1014/39]75/683,487  199¢
X [MINEFRIENDS 29186 | 713-562.603| 42986 [ 1,391,795 s | srms |10n0ms] 2ane
57(MISCELLANEOUS DISIGN
S el 3 HNGOETE VI ATR Shet 0 B Rl B R .
V4 | 1,848317
Registered-Renewal due 3/31/07
21298 ; n&..i.:u..atﬂ_ﬂn.!!ls_éi
TR p—— —
66 PERCHMATE 2393 |7430203| sl L et 3a e | vias| s [203m) s3ie3 | 226m Kiytee | 600 112099 e 112303
OG amended 101795; From UPM - 127333
)
PERFECT CHOIC! Yamz | 429,892 1020092 1,726,061 mnm | e | vam | mm Knytee 102002 {12979 B Remral e 1072603
PeBlock 73.371,860 1017785

German TM: # 397 38 1433 10/1497 (renew between
70{RAINBOW EXACT

:T&imﬂ
71[SAFFLOWER SELECT
73 | Sefflower Select (Styized Leter
TSEs

125% | 1,907912 8/19/94 | 11493 Y5 12 Kaytee 507830 101497 3»

1565929

10/31/01

4/11795
42803

1,889,740
930428

dth exterulon up 3/19/98: app ta reg - 9/30/98 : Pending|
= walting nolice of slowance

$/1687] Kaytee 41998 1013447 Pendin;

V25 | 74-385,046 | 1254

3 Aok | 3054

$0[SUPPORT ASSEMBLY

81| The Backyard Wild(video) 11724/3 | 74462,808 | 871595 11, Kaptee

82 The Pet Shoppe Garden 31196 | 74516504} 577196 Kaytre

83{UNIVERSAL (and 911196 91196

- SETTRER Sugron = Abdoned 1. 24:36:242 LTI -84 1 R 481 AT

85 {Waste Free V2696 | 74462520 12696 [1,964 482 11/23/83] Knytee
Wild Bird Food Fortified with

6| Vitagnina & Mineralt the mo trusted w2909 | 1,915,263 31 +46 Jul86 | Juk8s 123096 /695 Kaytee

(came in bird food -




Kaytee Products Incorperated
Serial & Registration Numbers
Avor1-2800  Toreign Trademarks Foreiga Trad

Abandoned or Expired Trademarks

NameDesc. _ ei_ Appl. _ Dacof | Sensl | Daeof _ Renewal HS ﬁ Other _h CANADIAN _ I
of Murk Dae | No. Reg, | Number | R Du ] Muck Information DuzFiled SN Reg No. Reg. Dz RemewDates | |DazFild N

ZClasses Legend”

Raw or partly prepared materials B TATUS Class (cutlery, machined, tools parts thereod) R

Baggege. mnimal, squipment, pordolios, pocke books 31 Natural Agricuftursl Producs T

Pharmacriices @ Makerial treatmend services (Infi) —

T & Tl Class (machinery) 46  Food & Ingredients of Food M

Medicines & pharmaceuticals preparation 50 US clasy - merchandise not otherwise clasified E

Tt} (Fumiture, sticles - not otherwise classified) 105 Material trestment services (US) )

Housewnres & glass A
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STATE TRADEMARKS
WISCONSIN
Reg.No.  Reg.Duz  Renew Dates| [Dxte Filed SN Reg No. Reg Date RenewDates DmeFiled SN Reg. No.  Reg. Date

Foreign Trademnarks Forelgn Trademarks COPYRIGHT REGISTRATIONS U.S. PATENTS

s _|

: |

JAPANESE UNITED KINGDOM
Reg. Reg Date R DueFiled SN Reg. No.  Reg Date  Renew Dates| [Dute Filed SN

492893

930,428 428193

428/03

7723/91

£,003,708

2391

Issued - 12 year malntenance

fee due 7/23/03
11398 09133250 s13vog] T dio - Awakting Offical
Action
1220094 DIDSS | 13g0/q|ioued- Patent Exphres
1172008

M

¥731

Issued - Patent Expires

621/04

31793

930,317 %9

373

81193

VAS91987

811193,

Registered

11793

VAS91988

119

Registered

BT

1172098

29/096,800

11720/98

Pendlng-Awaiting Offcial
Aclion

TRADEM

rRK

ME: 0112

A
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Fersign Trademarks Foreign Trademarks STATE TRADEMARKS COPYRIGHT REGISTRATIONS U.S. PATENTS
JAPANESE UNITED KINGDOM 'WISCONSIN :
Reg. Date  Renew Dates| [Date Filed SN Reg No. _Reg.Date  Renew Dates| {DaleFiled SN Reg. No.  Reg Date  Renew Datea| [Dute Filed SN Reg. No.  Reg.Date  Renew Dates| |Date Filed SN Reg No.  Reg. Date  Renew Dates| |Date Filed SN Reg. No.  Reg. Date Rensw Dates
42893 930,428 412893 41803
BI1/07 8397 32575851 212407 10/31/94 1565929 10031/04
811193 YAS91989 81193|R
4499 Oct-09|

Issued - 8 year maintenan
fee due 6285/02

5323,995

R
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Forelgn Trademarks Foreign Trademarks STATE TRADEMARKS COPYRIGHT REGISTRATIONS U.S. PATENTS .
_ JAPANESE UNITED KINGDOM WISCORSIN
Reg Date  RenewDates| {Date Filed SN Reg. No. Reg Datz  Remew Dates| {DateFiled SN Reg. No.  Reg Due  Renew Dutes| |Date Filed SN Reg No.  Reg Date  Renew Dates | |Daie Filed SN Reg No.  Reg.Dair Renew Daies| |Date Filed SN Reg No.  Reg Dute Renew Dates
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES

None
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF CALIFORNIA )
) ss.
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that KAYTEE PRODUCTS
INCORPORATED ("Debtor"), having an office at 521 Clay Street, Chilton, Wiscons
hereby appoints and constitutes, severally, CONGRESS FINANCIAL CORPORATI
(WESTERN) ("Secured Party"), and each of its officers, its true and lawful attorney,
power of substitution and with full power and authority to perform the following acts
of Debtor at any time upon or after the occurrence of any "Event of Default” (as such)
defined in the Security Agreement):

1. Execution and delivery of any and all agreements, documents, instrument
assignment, or other papers which Secured Party, in its discretion, deems necessary g
for the purpose of assigning, selling, or otherwise disposing of all right, title, and intg
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions

in 53014
ON

with full
on behalf
term is

of

r advisable
rest of

, and

renewals thereof, or for the purpose of recording, registering and filing of, or accompllishing any

other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates
papers which Secured Party, in its discretion, deems necessary or advisable to further
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignmq
Security Agreement, dated of even date herewith, between Debtor and Secured Party
"Security Agreement") and is subject to the terms and provisions thereof. This Powe
Attorney, being coupled with an interest, is irrevocable until all "Obligations”, as suc

br other
the

ent and
(the

r of

b term is

defined in the Security Agreement, are paid in full and the Security Agreement is terminated in

writing by Secured Party.

Dated: December _ , 2000 KAYTEE PRODUCTS INCORI

By:

Title:
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STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On thts day of December, 2000, before me personally came

, to me known, who being duly sworn, did depose and say, that he is
the of KAYTEE PRODUCTS INCORPORATED, the corporation described
in and which executed the foregoing instrument; and that he signed his name thereto by order of
the Board of Directors of said corporation.

Notary Public
72075-1 -15-
TRADEMARK
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