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To the Honorable Commissioner of Patents and Traoanmﬁg 7@ attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
SMG, Inc. Name: Harris Trust and Savings Bank, as Collateral
internal Address: Agent
O Individual(s) [] Association Street Address: 111 West Monroe Street
|:] General Partnership [C] Limited Partnership )
[x] Corporation-State City;_Chicago State: L zip; 60603
[ other
) ) Individual(s) citizenship
Additional name(s) of con i ttached? |_} Y N -
i ( )' veying party(ies) a I:I 8s [Zl o [ Association
3. Nature of conveyance: [ General Partnership
[ Limited Partnership

[] Assignment [] Merger [X] Corporation-State_lllinois hankina rornoration

[x] Security Agreement [C] Change of Name [ Cther.

D Other If assignee is not domiciled in the United States, a domastic represstalive designation

is attached: [ Yes[] No
R .M h 12. 2003 {Designations must be a separate document from assignment)

Execution Date: Marc Additional name(s) & address(es) attached? [] Yes [_JNo

4. Application number(s) or patent number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
See Schedule A See Schedule A

Additional numbers attached? [¥] Yes [CINo

5. Nar ce 6. Total number of applications and 14
registrations involved: ......... I I

Federal Research Company, LLC

1030 15th Street, NW, Suite 920

Nai X w
| Washington, DC 20005 7. Total fee (37 CFR 3.41).c.ovcove.nn. s3by -
nte —

] Enclosed

[ Authorized to be charged to depasit account

03/19/2003 GTONL1 00000129 72083080

01
02

.00 0P 8. Deposit account number:
a5ee .00 0P

(Attach duplicate copy of this page if paying by deposit account)
N DO NOT USE THIS SPACE

9. Statement and signature. »
To the best of my knowledge and belief, the foregoing information is true and corect and any attached copy is a true copy of

the onginal document.
&
Gregory T. Pealer, Paralegal - /_/‘ P March 12, 2003
Name of Person Signing " Signature Date
Total number of pages inciuding cover sheet, attachments, and document:
Mail documentsto be recorded with required coversheet Informationto:
133710 Commissionerof Patents & Trademarks, Box Assignments

2 Washington, D.C. 20231
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SCHEDULE A
TO TRADEMARK COLLATERAL AGREEMENT

REGISTERED TRADEMARKS
AND TRADEMARK APPLICATIONS

Mark Country Serial No Filing Date Reg, No, Reg. Date
SCOTT PETERSEN (DESIGN) us 72/089.080 1/15/60 712,592 3/14/61
SCOTT PETERSEN uUs 73/320,362 7/20/81 1,220,195 12/14/82
SCOTT PETERSEN AND us 74/256,591 3/18/92 1,729,636 11/3/92
DESIGN
SCOTT PETERSEN Us 74/256,577 3/18/92 1,731,389 11/10/92
MOSEY’S us 73/799,227 5/11/89 1,575,309 1/2/90
MOSEY’S AND DESIGN us 73/799,228 5/11/89 1,576,618 1/9/90
KNEIP AND DESIGN Us 72/447,035 1/26/73 980,454 3/12/74
LIGURIA & DESIGN us 74/182,500 715191 1,690,370 6/2/92
LIGURIA DESIGN uUs 74/182,578 7/5/91 1,690,371 6/2/92
LIGURIA US 74/027,098 2/8/90 1,670,852 12/31/91
AQUILO DORO uUs 71/382,603 8/26/36 342,328 1/12/37
TIME FOR DINNER us 75/333,731 31797 2,176,906 7/28/98
READY-PREP-GO! us 75/796,112 9/9/99 2,355,386 6/6/00
SMG, INC. SPECIALTY us 76/369,821 02/12/02 Pending Pending
MEAT GROUP
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TRADEMARK COLLATERAL AGREEMENT

This _\ L. v day of March, 2003, SMG, Inc., a Delaware corporation ( “Debtor”) with its
principal place of business and mailing address at 2890 Chancellor Drive, Suite 210, Crestview
Hills, Kentucky 41017, in consideration of ten dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, assigns, mortgages
and pledges to Harris Trust and Savings Bank, an Illinois banking corporation ("HTSB") with its
mailing address at 111 West Monroe Street, Chicago, Illinois 60007, acting as collateral agent
hereunder for the Secured Creditors as defined in the Security Agreement hereinafter identified
and defined (HTSB acting as such collateral agent and any successor or successors to HTSB
acting in such capacity being hereinafter referred to as the “Collateral Agent”), and grants to the
Collateral Agent a continuing security interest in, the following property:

()  Each trademark, trademark registration and trademark application listed on
Schedule A hereto, and all of the goodwill of the business connected with the use of, and
symbolized by, each such trademark, trademark registration and trademark application;
and

(i)  All proceeds of the foregoing, including without limitation any claim by
Debtor against third parties for damages by reason of past, present or future infringement
of any trademark or trademark registration listed on Schedule A hereto or by reason of
injury to the goodwill associated with any such trademark or trademark registration,
together with the right to sue for and collect said damages;

to secure performance of all Secured Obligations of SMG Holdings, Inc., a Delaware corporation
(the "Borrower™), Debtor and certain other affiliates of Debtor as set out in that certain Security
Agreement bearing even date herewith among the Borrower, Debtor, certain other affiliates of
Debtor and the Collateral Agent (such Security Agreement as the same may be amended,
modified or restated from time to time hereinafter referred to as the “Security Agreement”).

Notwithstanding anything herein to the contrary, this Trademark Collateral Agreement
shall not operate as a sale, transfer, conveyance or other assignment to the Collateral Agent of
any applications by Debtor for a Trademark based on an intent to use the same if and so long as
such application is pending without a Statement of Use having been filed and accepted (such
pending applications which are based on intent to use being hereinafter referred to collectively as
“Intent-To-Use Applications”), but rather, if and so long as Debtor’s Intent-To-Use Application
is pending without a Statement of Use having been filed and accepted, then this Trademark
Collateral Agreement shall operate only to create a security interest for collateral purposes in
favor of the Collateral Agent on such Intent-To-Use Application as collateral security for the
Secured Obligations. When a Statement of Use is filed and accepted by the Trademark Office,
then that application shall cease to be partly exempted from this Agreement.

Debtor does hereby further acknowledge and affirm that the rights and remedies of the
Collateral Agent with respect to the assignment, mortgage, pledge and security interest in the

1476061.01.04
1565365
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trademarks, trademark registrations and trademark applications made and granted hereby are
more fully set forth in the Security Agreement.

IN WITNESS WHEREOF, Debtor has caused this Trademark Collateral Agreement to be
duly executed as of the date and year last above written,

SMG, INC.
By///% /D ) 4‘\.

Nar{le: Thomas D. Davis
Title: President

HARRIS TRUST AND SAVINGS BANK, as
Collateral Agent

By

Name
Title
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trademarks, trademark registrations and trademark applications made and granted hereby are
more fully set forth in the Security Agreement.

IN WITNESS WHEREOF, Debtor has caused this Trademark Collateral Agreement to be
duly executed as of the date and year last above written.

SMG, INC.

By

Name:
Title:

HARRIS TRUST AND SAVINGS BANK, as
Collateral Agent

o Py g2

Name ,V\h\o (I h\,_. =
Title \??r”\}v‘r
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