A -’\A"',Z(-:"::l2 e| o m ce
' FORM PTO-1618A 4-Uo P s oo ]

WHREVRAY RasEA

102042147 |

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).

()

Submission Type Conveyance Type

New L{ - 3 "'®2’ [:l Assignment [:] License

.i: Resubmission  (Non-Recordation) Security Agreement. | | Nunc Pro Tunc Assignment
, Document ID # | : Effective Date

Coarrection of PTO Error [::I Merger rMQuLLQA\L..l@i_I
[ ] Frame#] | 12 31 2001

W Reel # [ change orn
a Corrective Dacurment ange of Name
RN Reel# [  [Frame#[ ] | [7] other
Convey ing Party [:l Mark if additional names of conveying parties attached  pyoryttion Date
) Month Day Year
Name r Cream O'Weber Dairy, LIC J [ 12 31 2001 J
Formerly | |

D Individual D General Partnership D Limited Partnership I:I Corporation l:] Association

Other |__limited liahility company |

Citizenship/State of Incorporation/Organization | utsh |
RECEIViI'Ig Party D Mark if additional names of receiving parties attached o

Name [ First Union National Bank, as Collateral Agent ]
DBA/AKAITA | R
Composed of l ) B {

]

Address (ﬁne1)L 201 S. Coliege Street, CP-13

Address (line 2) l j

Address ine® | Charlotte - - | | North Carolina / USA || 28288 ]
City State/Country Zip Code

ividual i Limited Partnershi It document to be recorded is an
D Individ l:] General Partnership D Partnership [ assigrmont and the receiving party i
not domiciled in the United States, an

D Corporation Association 4 appointment of a domestic
: : representative should be attached.
,Q Other r ' ' J (Designation must be a separate
document from Assignment.)
Citizenship/State of IncorpoiationIOrganization [ a national banking association ' |

7 FOR OFFICE USE ONLY
40,00

Public lurden reporting for this collection of infgfmation is estimated to average, approximately 30 minutes per Cover Sheet lo be recorded, inchyding time for reviewing the document and
gathering the data needed ta complate the Covér Sheet. Sand comments regarding this burden estimate ta the U.S, Patent anc! Trademark Office, Chief information Officer. Washington,
nn and Reguiatory Affairs, Office of Management and Budgat, Papsrwork Reduction Project (0651-0027), Washington, D.C. 20503. Ses OMB

0).C. 20231 and to the Olfice of Informatt

infor Collection Budgat Package 0851-0027, Patert and Trademark Assignment Practice. DO NOT SEND REQUESTS T RECORD ASSIGNMENT DOCUMENTS TC THIS

ADDRESS. Mail documents to be recorded with required cover sheet(s) information to: I
Commissioner of Patents and Trademarks, Box Assignments , Washington, 0.C. 20231

REEL: 002473 FRAME: 0894




-

| FORM, PTO-16135 Page 2 s Sopmmet of conmrce |
| OMB 08510027 TRADEMARK

Domestic Representative Name and Address .o for the first Receivin g Party only

L

Name l

Address (ine 1) |

Address (ine ) |

Address (ine 3 |

Address (iine 4 [

Corres’pondent Name and Address Area Code and Telephone Numberf (704) 331-7578

Name l Selena M. Childress, Esq.

D S SN S SUREE B | S

Address (ﬂne1)[ Kennedy Covington Lobdell & Hickman, L.L.P.

Address (ine2) | 100 N. Tryon Street, 42nd Floor

Address (ine3) | Charlotte, NC  28202-4006 |

Address (ine 4 | ]

Pages Fnter t_he total number of pages of the attached conveyance document #[ ]
including any attachments.

Trademark Application Number(s) or Registration Number(s) [ ]| Markitadditional numbers attached
Enter either the Trademark Application Number or.the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

[_7szss307 | | 11 I L I |

= Ir 1T 11 i 1 ]

[ 1L 1L 1] L I | |

Number of Properties  gpeer the total number of properties involved. #]1 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): ¢ [%0.00 ]
Method of Payment: Enclosed Deposit Account I__]
Deposit Account 4
(Enter for payment by deposit account or if additional fees can be charged to the account.) [ ]

Deposit Account Number:

Authorization to charge additional fees: Yes [:I No [:l

Statement and Signature
To the best of my knawledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to depaosil account are authorized, as

indicated herein. ,
= / h
ZZL/j @éﬁ&@&/ 4/2/2002
“Signaft

Betty G. Smith (
7 -
Date Signed

Name of Person Signing Signature

TRADEMARK
REEL: 002473 FRAME: 0895




TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (as amended, restated, supplemented
or otherwise modified from time to time, this “Agreement”) is enrered into as of this 31* day of
December, 2001 by CREAM O’WEBER DAIRY, LLC, a Utah limited liability company (the
“Grantor”), in favor of FIRST UNION NATIONAL BANK, as Collateral Agent (the “Collateral
Agent”) under the Credit Agreement (as defined below).

STATEMENT OF PURPOSE

WHEREAS, the Grantor owns certain trademarks and service marks, including those
trademark registrations and trademark applications listed on Schedule 1 annexed hereto, and is a
party to the trademark licenses listed on Schedule 2 annexed hereto; and

WHEREAS, pursuant to the terms of the Collateral Agreerent dated September 25, 2001
(as supplemented by the Collateral Agreement Supplement, dated as of December 31, 2001, and
as may be further amended, restated, supplemented or otherwise rodified from time to time, the
“Collateral Agreement”), between the Grantor and the Collateral Agent, the Grantor has granted
to the Collateral Agent a security interest in certain assets of the Grantor, including all right, title
and interest of the Grantor in, to and under all Trademark Collateral (as hereinafter defined) to
secure the payment of all Obligations owing by National Dairy Holdings, LP, as Borrower (the
“Borrower”) under the Credit Agreement, dated September 25, 2001 (as amended by the First
Amendment to Credit Agreement and Consent, dated as of December 21, 2001, and as may be
further amended, restated, supplemented or otherwise modified, the “Credit Agreement”), by and
among the Borrower, the Lenders party thereto and the Collateral Agent, and the other Loan
Documents. All capitalized terms defined in the Credit Agreement or the Collateral Agreement
and not otherwise defined herein have the respective meanings provided for in the Credit
Agreement or the Collateral Agreement, as applicable.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor agrees as follows:

1. Grant of Security Interest. Grantor does hereby grant to the Collateral Agent a
continuing security interest in all of Grantor’s right, title and interest in, to and under all of the
following (all of the following items or types of property being herein collectively referred to as
the “Trademark Collateral), whether now existing or hereafter created or acquired, in order to
secure the Obligations referred to herein:

(a) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade dress, service marks, certification
marks, collective marks, logos, other source of business identifiers, prints and
labels on which any of the foregoing appear or have appeared and designs owned
by the Grantor (each of the foregoing items in this clause a “Trademark,” and
collectively, the “Trademarks,”), now existing anywhere in the world or hereafter
adopted or acquired, whether currently in use or not, together with all registrations
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and recordings thereof and all applications filed in connection therewith, whether
pending or in preparation for filing, including registrations, recordings and
applications in any office or agent of the United States of America (including the
United States Patent and Trademark Office) or any foreign country, and
including, without limitation, those referred to in Schedule 1 annexed hereto and
all reissues, extensions, continuations or renewals thereof;

(b) all Trademark licenses and other agreements providing the Grantor
with the right to use, or pursuant to which the Grantor provides the right to use,
any of the items described in Section 1(a) (together, the “Trademark Licenses),
including each Trademark license referred to in Schedule 2 annexed hereto;

© all of the goodwill of the business connected with the use of, and
symbolized by, each item described in Sections 1(a) or 1(b);

(d) the right to sue third parties for past, present or future
infringements of any Trademark Collateral described in Section 1(a) and, to the
extent applicable, Section 1(b); and

(e) all products and proceeds of, and the rights associated with, the
foregoing, including, without limitation, any claim by Grantor against third
parties for past, present or future (i) infringement or dilution of any Trademark or
Trademark registration including, without limitation, the Trademarks and
Trademark registrations referred to in Schedule 1 annexed hereto, the Trademark
registrations issued with respect to the Trademark applications referred to in
Schedule 1 and the trademarks licensed under any Trademark License, (ii) injury
to the goodwill associated with the use of any such Trademark, Trademark
registration or trademark licensed under any Trademark License, or (iii) breach or
enforcement of any Trademark license.

2. Other_Security Interests. This security interest is granted in conjunction with the
security interests granted to the Collateral Agent pursuant to the Collateral Agreement. Grantor
hereby acknowledges and affirms that the rights and remedies of the Collateral Agent with
respect to the security interest granted herein are without prejudice to, and are in addition to,
those set forth in the Collateral Agreement, the terms and provisions of which are incorporated
by reference herein as if fully set forth herein. In the event that any provisions of this Agreement
are deemed to conflict with the Collateral Agreement, the provisions of the Collateral Agreement

shall govern.

3. Restrictions on Future Agreements. The Grantor agrees that until all Obligations shall
have been satisfied in full and the Credit Agreement shall have been terminated, the Grantor will
not, without the Collateral Agent’s prior written consent, enter into any agreement including,
without limitation, any license agreement, which is inconsistent with the Grantor's obligations
under this Agreement if such action would reasonably be expected to materially adversely affect
the fair market value of the Trademark Collateral or the benefits of this Agreement to the
Collateral Agent, and the Grantor further agrees that it will not take any action, or permit any
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action to be taken by others subject to its control, including licensees, or fail to take any action,
which would materially adversely affect the validity or enforcement of the rights transferred to
the Collateral Agent under this Agreement.

4. New Trademarks. The Grantor represents and warrants to the Collateral Agent that the
Trademarks listed on Schedule 1 annexed hereto and the license agreements listed on Schedule 2
annexed hereto constitute all of the Trademarks now owned by or licensed to the Grantor for
which registrations have been issued or applied for in the United States Patent and Trademark
Office. If, before the Obligations have been satisfied in full and the Credit Agreement
terminated, the Grantor shall (i) obtain rights to any new trademarks, trademark registrations or
applications or tradenames used in the United States or in any foreign country or (ii) become
entitled to the benefit of any trademark application, trademark, trademark registration or
tradename used in the United States or in any foreign country, the provisions of Section 1 above
shall automatically apply thereto and the Grantor shall give to the Collateral Agent prompt
written notice thereof. The Grantor hereby authorizes the Collateral Agent to modify this
Agreement upon such written notice by amending Schedule 1 and Schedule 2 annexed hereto to
include any future trademarks, trademark registrations, trademark applications, tradenames and
license agreements which are Trademarks, as applicable, under Section 1 above or under this
Section 4.

5. Lenders Not Liable. Neither the Collateral Agent nor any Lender by virtue of this
Agreement assumes any obligations whatsoever in respect of the Trademark Collateral including,
without limitations, any obligation to renew registrations of or defend the validity, enforceability
or distinctiveness of the Trademark Collateral.

[Signature Pages Follow]
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IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer thereunto, all as of the date first set forth above.
CREAM O’WEBER DAIRY, LLC, as Grantor

By: National Dairy Holdings, LP,
its sole Manager

By: Dairy Management L
its sole General Pa

By:___, .
Name: Noll
Title: Phesidgnt & Chief Operating
ffice
[Signature Pages Continue}
[Trademark Security Agreement — Cream O'Weber Dairy, LLC]
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ACKNOWLEDGMENT

STATE OF TEXAS
COUNTY OF DALLAS

The foregoing instrument was acknowledged before me this Z//éi day of
January, 2002, by TRACY L. NOLL, as President and Chief Operating Officer of Dairy
Management LLC, a Delaware limited liability company and sole general partner of
National Dairy Holdings, LP, a Delaware limited partnership and manager of CREAM
O’WEBER DAIRY, LLC, a Utah limited liability company, on behalf of the company,
the limited partnership and the company.

o B e /A

Print or Stamp IName:
Notary Public, State of Texas
My Commission Expires:

SHARCON VANSKIVER
Norary Public, &rare +f Texas
Ay Comurssion Eupites

Apri 30, 2004

651528.1 /SP3/13916/0103/010302

TRADEMARK
REEL: 002473 FRAME: 0900



Agreed and Accepted as of the
31* day of December, 2001.

FIRST UNION NATIONAL BANK,
as Collateral Agent

[Acknowledgment Follows]

[Trademark Security Agreement - Cream O’Weber Dairy, LLC]
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Schedule 1
to Trademark
Security Agreement

Registrations

None

Trademark Applications

Trademark Application Serial No.

CREAM O’WEBER & Design 75/288,307

Common Law Trademarks

None

[Trademark Security Agreement - Cream O’Weber Dairy, LLC]
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Schedule 2
to Trademark
Security Agreement

Trademark Licenses

Licensing Agreement between Dean Foods Company (“Dean”), Land-o-Sun Dairies, LLC
(“LOS”), Purity Dairies, Inc. (“Purity”), and National Dairy Holdings, LP (“NDH”) with an
effective date of December 21, 2001. The companies acquired by NDH are licensed to use
certain of the following trademarks on products each currently produces for a period of one (1)
year (from the effective date) to facilitate the transition of the acquired businesses from Dean to
NDH.
Mark Licensed to Use: BETTER THAN IT HAS TO BE

BIMINI

Miscellaneous Design (Bird on Mailbox — US 1,500,715)

Miscellaneous Design (Bird on Mailbox — US 1,953,924)

Miscellaneous Design (Bird on Mailbox — US 1,343,368)

Miscellaneous Design (Bird on Mailbox — US 1,342,947)

Miscellaneous Design (Bird on Mailbox — US 1,519,979)

C (stylized)

CHUG

CHUG PACK

DEAN’S (US 2,101,292)

DEAN’S (US 2,077,365)

DEAN’S (US 1,747,283)

DEAN’S (US 2,263,191)

DEAN’S (US 1,747,280)

DEAN’S & Design (US 2,106,875)

[Trademark Security Agreement - Cream O’Weber Dairy, LLC]
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DEAN FOODS

GIPPY

LEAN & KEEN

MILK CHUG

Miscellaneous Design (Splash Design)

Miscellaneous Design (Splash Glass Design)

[Trademark Security Agreement - Cream O"Weber Dairy, LLC]
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