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BURNS PHILP FOOD INC.

TRADEMARK SECURITY AGREEMENT

DATED As OF JuLy 28, 1998

\
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT (as may be amended, restated or modified from
time to time, this "Agreement"), dated as of July 28, 1998, between BURNS PHILP FOOD INC.,
a California corporation (the "Obligor'), THE CHASE MANHATTAN BANK (“Chase"), as co-
trustee under a certain Security Trust Deed (as may be amended, restated or otherwise modified
from time to time, the "Security Trust"), dated the date hereof, among Burns Philp & Company
Limited (the "Parent"), Chase Securities Australia Ltd. and Chase (Chase in its capacity as such
co-trustee, and together with any successor that becomes such in accordance with the
provisions of the Security Trust, referred to herein as the "Trustee").

PRELIMINARY STATEMENTS OF THE OBLIGOR:

A. Certain of the Subject Financiers have made available loans, overdrafts and other
credit facilities to, purchased debt securities issued by, or provided credit and other financial
accommodation to, or under the guarantee of, the Obligor.

B. The Subject Financiers propose to enter into the Override Agreement with the
Obligor and the other BPCL Entities whereby the Subject Financiers provide for certain override
arrangements relating to the Subject Facilities, on the condition, among other things, that the
Obligor and the other BPCL Entities shall have granted to the Trustee, for the equal and ratable
benefit of the Debenture Stockholders, a security interest in, and Lien on, all of its right, title and
interest in its presently-owned or hereafter acquired tangible and intangible property, including
but not limited to, trademarks and tradenames and other collateral more particularly set forth in
this Agreement and the other Transaction Documents.

C. The Trustee shall act as the trustee on behalf of the Debenture Stockholders in
accordance with the terms of the Security Trust.

D. All acts and proceedings required by the articles or certificate of incorporation and
bylaws of the Obligor necessary to constitute this Agreement a valid and binding agreement for
the uses and purposes set forth herein, in accordance with its terms, have been done and taken,
and the execution and delivery hereof has been in all respects duly authorized.

AGREEMENT:

NOW THEREFORE, in order to induce the Subject Financiers to enter into the Override
Agreement, and in consideration of financial accommodations granted by the Subject Financiers,
and in consideration of Ten Dollars ($10.00) and other good and valuable consideration paid to
the Obligor (the receipt and sufficiency of which is hereby acknowledged), the Obligor hereby
agrees with the Trustee as follows:

TRADEMARK
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SECTION 1. INTERPRETATION OF THIS AGREEMENT

1.1 Terms Defined.

As used in this Agreement, the following terms have the respective meanings set forth
below or provided for in the section or other part of this Agreement referred to immediately
following such term (such definitions to be equally applicable to both the singular and plural
forms of the terms defined).

Agreement, this -- introductory sentence.

BPCL Entity -- has the meaning specified in the Security Trust.

Code -- means the Uniform Commercial Code as in effect from time to time in any
specified or applicable jurisdiction.

Debenture Stockholders -- has the meaning specified in the Security Trust.

Event of Default -- has the meaning assigned to such term in the Security Agreement.

Lien -- has the meaning assigned to such term in the Security Agreement.

Obligor -- introductory sentence.

Override Agreement -- means that certain Override Agreement dated on or about August
3, 1998, among the Parent, the Obligor, the other BPCL Entities, certain Debenture Stockholders
and certain other parties.

Parent — introductory sentence.

Person -- means an individual, a partnership, a corporation, a trust, a limited liability
company, an unincorporated organization, or a government or agency or political subdivision
thereof. :

Secured Obligations - means all amounts at any time owing (i) to the Debenture
Stockholders pursuant to any one or more of the Subject Facilities, the Headroom Facilities, the
Shareholder Debt, the Shortfall Indemnity (all as defined in the Override Agreement) and the Deed
of Guarantee and Indemnity, dated July 28, 1998, between the guarantors named therein
(including the Obligor) and the Trustee for the benefit of the Debenture Stockholders, and (ji) to
the Trustee or the Paying Agent pursuant to the Override Agreement or the Security Trust.

Secured Property -- means the Trademarks.

Security Agreement -- means the Security Agreement, of even date herewith, entered into
by the Trustee with the Obligor, Burns Philp Inc., and Tone Brothers, Inc.

Security Trust -- has the meaning specified in the introductory sentence hereof.
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Subject Facilities -- has the meaning assigned to such term in the Override Agreement.
Subject Financiers -- has the meaning assigned to such term in the Override Agreement.

Transaction Documents -- has the meaning specified in the Security Trust, and includes,
without limitation, this Agreement and the Security Agreement.

Trustee -- introductory sentence.

Trademarks -- means the trademarks, trademark applications, registrations and renewals
listed on Schedule A hereto and (as further provided in Section 3.3 hereof) all other trademarks,
trademark applications, registrations and renewals in which the Obligor shall now or hereafter
have any right, title or interest; all rights associated with the foregoing; all goodwill associated
with the foregoing and the business of the Obligor to which the foregoing relate; the right to sue
for past, present and future infringements; and all proceeds attributable to the foregoing
(including, without limitation, license royalties and proceeds of infringement suits)

1.2 Headings; Independent Construction.

The titles of the Sections appear as a matter of convenience only, do not constitute a part
hereof and shall not affect the construction hereof. Each covenant contained herein shall be
construed (absent an express contrary provision herein) as being independent of each other
covenant contained herein, and compliance with any one covenant shall not (absent such an
express contrary provision) be deemed to excuse compliance with one or more other covenants.

1.3 Governing Law, etc.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED
IN ACCORDANCE WITH, INTERNAL NEW YORK LAW. THE OBLIGOR IRREVOCABLY
SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR
STATE COURT SITTING IN NEW YORK CITY, NEW YORK IN ANY ACTION OR
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE OBLIGOR
HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT. NONE OF THE
OBLIGOR, THE TRUSTEE OR ANY HOLDER OF SECURED OBLIGATIONS SHALL SEEK A
JURY TRIAL IN ANY LAWSUIT, PROCEEDING, COUNTERCLAIM OR OTHER LITIGATION
PROCEDURE BASED UPON OR ARISING OUT OF OR OTHERWISE RELATED TO THIS
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY AND THE
OBLIGOR, THE TRUSTEE AND THE HOLDERS OF SECURED OBLIGATIONS HEREBY WAIVE
ANY AND ALL RIGHT TO ANY SUCH JURY TRIAL AND ANY RIGHT EACH MAY HAVE TO
ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE
EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 1.3.

1.4 Directly or Indirectly.

Where any provision in this Agreement refers to action to be taken by any Person, or that
such Person is prohibited from taking, such provision shall be applicable whether such action
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is taken directly or indirectly by such Person, including actions taken by or on behaif of any
partnership in which such Person is a general partner.

1.5 Partial Invalidity.

The unenforceability or invalidity of any provision or provisions of this Agreement shall not
render any other provision or provisions contained in this Agreement unenforceable or invalid.

SECTION 2. GRANT OF SECURITY INTEREST

As security for the payment of the Secured Obligations and the performance by the
Obligor of its obligations and undertakings under this Agreement and under the other Transaction
Documents, the Obligor does hereby grant a continuing security interest to the Trustee in all of
the Obligor’s right, title and interest in and to the Trademarks.

SECTION 3. REPRESENTATIONS, WARRANTIES AND COVENANTS CONCERNING
TRADEMARKS

3.1 Trademarks.
The Obligor represents, warrants and covenants that:

(a) to Obligor's knowledge, Schedule A hereto lists all of the trademarks,
trademark applications and registrations in which the Obligor has any right, title or interest
as of the date of the Obligor's execution and delivery of this Agreement;

(b) the Trademarks listed on Schedule A are subsisting and have not been
adjudged invalid or unenforceable, in whole or in part;

(©) to Obligor's knowledge, each of the Trademarks is valid and enforceable;

(d) the Obligor is owner of the right, title and interest in and to each of the
Trademarks listed on Schedule A, free and clear of any Liens, charges and
encumbrances, other than Permitted Liens;

(e) to Obligor's knowledge, no claim has been made that the use of any of the
Trademarks does or may violate the rights of any third person;

) the Obligor has the right to enter into this Agreement and perform its terms;

(9) the Obligor will use its best efforts to maintain in full force and effect the
Trademarks that are or shall, in the Obligor's reasonable business judgment, be
necessary or economically desirable in the operation of the Obligor's business; and

(h) the Obligor has used and will continue to use, for the duration of this
Agreement, its best efforts to maintain standards of quality in its manufacture of products
sold under the Trademarks, consistent with the standards which it has used prior to the
date of this Agreement.
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3.2 No Inconsistent Agreements.

Until all of the Secured Obligations shall have been satisfied in full, the Obligor will not,
without the Trustee’s prior written consent, enter into any agreement (including, without limitation,
a license agreement) that is inconsistent with the Obligor's obligations under this Agreement.

3.3  After-Acquired Trademarks Subject to this Agreement.

(a) If, after the date of this Agreement while any Secured Obligation is
outstanding, the Obligor shall obtain rights to any new Trademarks, or become entitled
to the benefit of any rights to any Trademark, the same shall automatically be deemed
subject to this Agreement and included within the definition ‘Trademark" herein, and the
Obligor shall give to the Trustee prompt notice thereof in writing.

(b) The Obligor grants the Trustee the right, irrevocable so long as any
Secured Obligations remain outstanding, to modify this Agreement from time to time by
amending Schedule A (without requirement of any consent or further action on the part
of the Obligor) to include any future trademarks, trademark applications and registrations
that are Trademarks under the definition of such term in Section 1.1 or under Section
3.3(a).

3.4 Trademark Applications.

Until the Secured Obligations shall have been paid in full, the Obligor shall, where
appropriate in its reasonable business judgment, prosecute any trademark application pending
as of the date of this Agreement or thereafter and preserve and maintain all rights in the
Trademarks. Any expenses incurred in connection with such an application shall be borne by
the Obligor. The Obligor may abandon the right to file a trademark application, any pending
trademark application, any trademark and any trademark registration without the consent of the
Trustee if the Obligor determines, in its good faith and sound business judgment, that such right,
application, trademark or registration is no longer material or necessary to its business. The
Obligor shall take such measures, as in its reasonable business judgment are necessary to
ensure that the Obligor shall have and enjoy all rights to apply for, register and use, subject to
Section 3.3 of this Agreement, trademarks designed or created by its employees in the ordinary
course of their employment.

3.5 Further Assurances.

So long as any of the Secured Obligations shall be outstanding, the Obligor, at its
expense, will timely execute, acknowledge, deliver, file and record, or will cause to be executed,
acknowledged, delivered, filed or recorded, all such further instruments, agreements, assignments
and assurances as may be necessary or appropriate in its reasonable business judgment (and,
in any event, as may be reasonably requested by the Trustee):

(@) to preserve and continue in force each of the trademark applications
(subject to the Obligor’s right to abandon such trademark applications pursuant to
Section 3.4), trademark registrations and trademarks contained in the Trademarks and
to pay any and all fees and out of pocket expenses in connection therewith (including,
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without limitation, payment of such maintenance fees, if any, as may be imposed by the
United States Patent and Trademark Office); and

(b) to subject to this Agreement, and to preserve, continue and protect the
Lien of this Agreement on, and the rights of the Trustee in and to, the Trademarks
(subject to the Obligor’s right to abandon trademark applications pursuant to Section 3.4),
including, without limitation, any Trademarks acquired after the date of this Agreement (as
set forth in Section 3.3 of this Agreement).

SECTION 4. DEFAULTS -- REMEDIES
4.1 Default Remedies.

(@) All of the Trustee's rights and remedies with respect to the Trademarks,
whether established hereby or by the Security Agreement, or by any other agreement or
by law, shall be cumulative and may be exercised singularly or concurrently. Without
limiting the foregoing, this Agreement is executed in furtherance of, and supplementary
to, the provisions of the Security Agreement, the terms and conditions of which are
incorporated hereby as if set forth in full herein. In the event any provision of the Security
Agreement conflicts with any provision of this Agreement, the provisions of the Security
Agreement shall prevail and this Agreement shall be deemed to have been modified to
the extent necessary to conform to the provisions of the Security Agreement.

(b) If an Event of Default exists, the Trustee may exercise all of the rights and
remedies of a secured party under the Code and all of the rights and remedies conferred
in this Agreement, in the Security Agreement or in any other Transaction Document, it
being expressly understood that no such remedy is intended to be exclusive of any other
remedy or remedies, but each and every remedy shall be cumulative and shall be in
addition to every other remedy given in this Agreement, in the Security Agreement or in
any other Transaction Document or now or hereafter existing at law or in equity or by
statute, and may be exercised from time to time as often as may be deemed expedient
by the Trustee. Without limiting the generality of the foregoing, the Obligor further
authorizes the Trustee and hereby irevocably makes, constitutes and appoints the
Trustee and any officer or agent thereof, with full power of substitution, as the Obligor's
true and lawful attorney-in-fact with full power, in its own name or in the name of the
Debenture Stockholders, upon the occurrence and continuance of an Event of Default,
to

(i immediately take ownership of the Trademarks and exercise all
rights associated with the ownership of the Trademarks;

(i) pay or discharge any taxes, liens, security interests or other
encumbrances in respect of the Trademarks;

(iii) receive payment of, receipt for, settle, compromise or adjust and
give discharges and releases for or in respect of any and all moneys, claims and
other amounts due and to become due at any time under or in respect of the
Trademarks; and
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(iv)  without demand of performance and without other notice (except
as set forth next below), or demand whatsoever to the Obligor, all of which are
hereby expressly waived, and without advertisement, sell at public or private sale
or otherwise realize upon, in New York or elsewhere, the whole or from time to
time any part of the Trademarks, or any interest that the Obligor may have therein.

(c) The Obligor and the Trustee agree that ten (10) days’ notice to the Obligor
of any public or private sale or other disposition of the Trademarks shall be reasonable
notice thereof, and such sale shall be at such locations as the Trustee shall designate in
such notice. Any other requirement of notice, demand or advertisement for sale is, to the
extent permitted by law, waived by the Obligor. Proceeds arising from any such sale shall
be applied in the manner set forth in Section 4.4 of the Security Trust,

(d) if any Event of Default exists, the Trustee shall have the right, but shall in
no way be obligated, to bring suit in its own name to enforce the Trademarks and any
license thereunder, in which event the Obligor shall at the request of the Trustee do any
and all lawful acts and execute any and all proper documents reasonably required by the
Trustee in aid of such enforcement, and the Obligor shall promptly, upon demand,
reimburse and indemnify the Trustee for all reasonable out of pocket costs and expenses
incurred by the Trustee in the exercise of its rights under this Section 4.1 (d).

(e) It any Event of Default exists, the Trustee may at all reasonable times, have
access to, examine, audit, make copies (at the Obligor’s expense) and extracts from and
inspect the Obligor's premises and examine its books, records and operations relating
to the Trademarks, including, without limitation, the Obligor's quality control processes:
provided that, in conducting such inspections and examinations, the Trustee shall use
reasonable efforts not to unnecessarily disturb the conduct of the Obligor's ordinary
business operations. From and after the occurrence of any Event of Default, the Obligor
agrees that the Trustee, or a conservator appointed by the Trustee, shall have the right
to establish such reasonable additional product quality controls as the Trustee or such
conservator, in its sole and absolute judgment, may deem necessary to assure
maintenance of the quality of products sold by the Obligor under the Trademarks.

® The Obligor will pay to the Trustee, its agents, attorneys and counsel all
of their respective reasonable out of pocket expenses (including court costs and
reasonable attorneys’ fees and expenses) of, or incident to, the enforcement of any of the
provisions of this Agreement and ali other charges due against the Trademarks including,
without limitation, taxes, assessments, security interests, Liens or encumbrances upon the
Trademarks and any expenses, including transfer or other taxes, arising in connection
with any sale, fransfer or other disposition of the Trademarks.

4.2 Other Enforcement Rights.
The Trustee may proceed to protect and enforce

(a) this Agreement by suit or suits or proceedings in equity, at law or in
bankruptcy, and whether for the specific performance of any covenant or agreement in

this Agreement contained or in execution or aid of any power in this Agreement granted,

7

TRADEMARK
REEL: 1784 FRAME: 0018



or for foreclosure under this Agreement, or for the appointment of a receiver or receivers
for the Trademarks or any part thereof, for the recovery of judgment for the obligations
secured by this Agreement or for the enforcement of any other proper, legal or equitable
remedy available under applicable law; and

(b) the Trademarks by suits or proceedings in equity, at law or in bankruptcy
and, if Trustee shall commence any such suit, the Obligor shall, at the request of the
Trustee, take any and all lawful action and execute any and all proper documents
required by the Trustee in aid of such protection or enforcement.

The Obligor shall, upon demand, promptly reimburse the Trustee for all reasonable costs and
expenses incurred by the Trustee, its agents, attorneys and counsel in the exercise of its rights
under this paragraph 4 (including, without limitation, reasonable fees and expenses of attorneys
for the Trustee).

4.3  Application of Proceeds.

The proceeds of any exercise of rights with respect to the Trademarks, or any part
thereof, and the proceeds and the avails of any remedy under this Agreement shall be paid to
the Trustee and applied in accordance with the provisions of the Security Trust. If there is a
deficiency, the Obligor shall remain liable therefor and shall forthwith pay the amount of any such
deficiency to the Trustee.

SECTION 5. CUMULATIVE REMEDIES; POWER OF ATTORNEY

All of the Trustee's rights and remedies with respect to the Trademarks, whether
established hereby, by any other agreements or by law, shall be cumulative and may be
exercised singularly or concurrently. After the occurrence and during the continuance of an
Event of Default, the Obligor hereby irrevocably designates, constitutes and appoints the Trustee
(and all persons designated by the Trustee in its sole and absolute discretion) as the Obligor's
true and lawful attorney-in-fact, and authorizes the Trustee and any of the Trustee's designees,
in the Obligor's or the Trustee's name, to

(a) endorse the Obligor's names on all applications, documents, papers and
instruments deemed necessary or desirable by the Trustee in the use of the Trademarks,

(b) assign, pledge, convey or otherwise transfer title in or dispose of the
Trademarks to anyone on commercially reasonable terms,

(c) grant or issue any exclusive or nonexclusive license under the Trademarks
or, to the extent permitted, under the Licenses, to anyone on commercially reasonable
terms, and

(d) take any other actions with respect to the Trademarks as the Trustee
deems in its best interest.

The Trustee shall take no action pursuant to subparagraphs (a), (b), (c) or (d) of this Section 5
without taking like action with respect to the entire goodwill of the Obligor's business connected
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with the use of, and symbolized by, such Trademarks. The Obligor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney is coupled
with an interest and shall be irrevocable until all of the Secured Obligations shall have been paid
in full. The Obligor acknowledges and agrees that this Agreement is not intended to limit or
restrict in any way the rights and remedies of Trustee under the Security Trust, but rather is
intended to facilitate the exercise of such rights and remedies. The Trustee shall have, 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 Uniform
Commercial Code as enacted in any jurisdiction in which the Trademarks may be located or
deemed located.

SECTION 6. MISCELLANEOUS
6.1 Communications.

All communications under this Agreement shall be in writing and shall be made (i) to the
Trustee at the address and in the manner provided in the Security Agreement and (i) to the
Obligor, by overnight courier as follows:

Burns Philp Food Inc.
240 Larkin Williams Industrial Court
Fenton, MO 63026

6.2  Successors and Assigns.

Whenever any of the parties to this Agreement is referred to, such reference shall be
deemed to include the successors and assigns of such party, and all the covenants, promises
and agreements in this Agreement shall bind and inure to the benefit of the respective
successors and assigns of such parties whether so expressed or not.

6.3 Survival.

All warranties, representations and covenants made by the Obligor in this Agreement and
in the other Transaction Documents or in any certificate or other document or instrument
delivered by it or on behalf of it under this Agreement or any other Transaction Document shall
be considered to have been relied upon by the Trustee and each holder of the Secured
Obligations and shall survive the delivery to each holder of Secured Obligations of any instrument
or other document evidencing the same. This Agreement shall be binding upon the Obligor and
inure to the benefit of and be enforceable by the Trustee for the benefit of itself and the
Debenture Stockholders.

6.4 Waiver and Amendment.

No provision of this Agreement shall be waived, amended, modified or supplemented
except by a written instrument executed by the Obligor and the Trustee.
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6.5  Partial Invalidity.

The unenforceability or invalidity of any provision or provisions of this Agreement shall not
render any other provision or provisions contained in this Agreement unenforceable or invalid.

6.6  Subject to Security Trust.

Any and all rights granted to the Trustee under this Agreement are to be held and
exercised by the Trustee, pursuant to the provisions of the Security Trust. Any and all obligations
under this Agreement of the parties to this Agreement, and the rights and indemnities granted
to the Trustee under this Agreement, are created and granted in furtherance (and not in
limitation) of, the terms of the Security Trust and the rights and indemnities of the Trustee
contained therein shall apply equally to this Agreement. Nothing in this Agreement expressed
or implied is intended or shall be construed to give to any Person other than the Obligor, and
the Debenture Stockholders the Trustee any legal or equitable right, remedy or claim under or
in respect of this Agreement or any covenant, condition or provision herein contained, and all
such covenants, conditions and provisions are and shall be held to be for the sole and exclusive
benefit of the Obligor and the Trustee for the benefit itself and of the Debenture Stockholders.
Notwithstanding anything herein to the contrary, the Trustee shall exercise its rights and powers
only as directed by the Majority Financiers as provided in the Security Trust.

6.7  Duplicate Originals; Execution in Counterpart.

Two or more duplicate originals of this Agreement may be signed by the parties, each of
which shall be an original but all of which together shall constitute one and the same instrument,
This Agreement may be executed in one or more counterparts and shall be effective when at
least one counterpart shall have been executed by each party to this Agreement, and each set
of counterparts which, collectively, show execution by each party to this Agreement shall
constitute one duplicate original.

[Remainder of page blank. Next page is signature page.]
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IN WITNESS WHEREOF, the Obligor has caused this Agreement to be executed by an
authorized officer, and Chase, as Co-Trustee, has caused this Agreement to be executed by an
authorized officer, all as of the day and year first above written.

BURNS PHILP FOOD INC.

4 g\/c;;__ e -
By e

—

~
Name: /—f\ci ~ /(l §C./7uo ] )(Q U/-\J/

Title: Dre,s,clé,\ r

THE CHASE MANHATTAN BANK,
as Co-Trustee

By
Name:

Title:

BURNS PHILP FOOD INC. TRADEMARK SECURITY AGREEMENT
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IN WITNESS WHEREOF, the Obligor has caused this Agreement to be executed by an
authorized officer, and Chase, as Co-Trustee, has caused this Agreement to be executed by an
authorized officer, all as of the day and year first above written.

BURNS PHILP FOOD INC.

By

Name:

Title:

THE CHASE MANHATTAN BANK,
as Co-Trustee

o it

% Name: A ————
Anﬂette M. Marsuis
. ssistant Vi )
Title: Nt Vice Presiden
BUANS PHILP FOOD INC., TRADEMARK SECURITY AGREEMENT
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