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Patent, Trademark and Copyright Security Agreement

This Patent, Trademark and Copyright: Security Agreement ("Security Agreement®)
entered into as of September !5, 2000,' by and between Bank One, Michigan (the
“Bank") and Denali Flavors, L.L.C., a limited liability company with a place of business
at 4666 Leighton Lakes Drive, Wayland, Michigan 49348 (the “Grantor”), in connection
with the Loan Agreement (as hereinafter defined).

WHEREAS, the Bank and Wallace Blume have entered into a loan agreement dated
September ___, 2000 (the "Loan Agreement”), whereby the Bank has agreed to loan
money to Wallace Blume, and the Grantor has agreed to guarantee the abligations of
Wallace Blume under the loan agreement and to grant a security interest in certain of its
business assets to the Bank to secure that loan; and :

WHEREAS, the Grantor represents that it now possesses the sole and complete
ownership rights to the business assets to be secured by this Security Agreement and
that it has not granted a security interest or otherwise pledged, mortgaged, transferred,
?hssxgneg- or licensed any part of its rights in said business assets to any party other than

e Ban !
- 1

NOW THEREFORE, in consideration of the premises set forth in this Security
Agreement, the aforementioned Loan Agreement and for other good and valuable
consideration, receipt of which is hereby acknowledged, the Bank and the Grantor
agrees as follows: :

Section 1.01. Grant of Security Interest. In order o secure the complete and
timely satisfaction of all of the duties and jobfigations owing from the Grantor to the Bank
as set forth in the Loan Agreement, the Grantor hereby pledges, mortgages and grants
a first-priority security interest to the Bank in and to the following:

1) All patents, patent applications and patentable inventions of the Grantor,
inck(Jd)ing bt‘:)t not lirr?ited to those sefjforth in Exhibit 1, and (a) the invention and
improvements described and claimed therein; (b) any continuation, division, renewal,
extension, substitute or reissue thereof or any legal equivalent in a foreign country for
the full term or terms for which the same may be granted; (c) all rights to income,
royalties, profits, awards, damages or other rights relating to said patents, applications
or inventions including the right to sue for past, present or future infringement; and (d) =
any other rights améJ benefits relating to said patents, applications, or inventions-

(“Patents”).

Il trademarks, trademark registrations and trademark applications and the
goo(gv)vil{\underlying those trademarksgqf the Grantor, including but not limited to those
set forth in Exhibit 2 and (a)any similar marks or amendments, madifications and
renewals thereof and the goodwill represented by those trademarks thereon and any
legal equivalent in a foreign country for the fuli term or terms for which the same may be
granted; (b) all rights to income, royaléies. profits, damages, or other rights re!atlpg to
said trademarks including the right to $ue for past, present or future infringement; and

L\Melinda\MDS\7558\Denatitrademark security dac
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(c) any other rights and benefits relating to: said trademarks including any rights as a
licenser of said trademark ("“Trademarks™). -

(3) All copyrights whether registered or unregistered including reversionary interests,

~ copyright registrations and copyright applications and the goodwill underlying those
copyrights of the Grantor, and (a) any similar marks or amendments, modifications and

~ renewals thereof and the goodwill represented by those copyrights thereon and any
‘ legal equivalent in a foreign country for the full term or terms for which the same may be .

granted; (b) all rights to income, royalties, jprofits, damages, or other rights relating to

said copyrights including the right to sue for past, present or future infringement; and (c)

any other rights and benefits relating fo said copyrights including any rights as a licensor

of said copyright ("Capyrights®). ;

Section 2.01. No Liens, etc. The Grantor agrees that it will not, without the prior
written consent of the Bank, assign or transfer, pledge, mortgage, license or allow a
security interest or lien to be taken by anyone other than the Bank in said Patents,
Trademarks, and C%%wights or take any other acts which are contrary to or inconsistent
with the rights granted to the Bank in this Security Agresment and will not cease the use
of any Trademark or take any action or fail to take any action which will result in the
cancellation or expiration of any of the Patent, Trademark or Copyright registrations
covered by this Security Agreement without the prior written agreement of the Bank.

Section 3.01. Grantor’s Obligation to{Maintain and Enforce Rights. The Grantor
further agrees that it has the obligation, atiits own cost, unless otherwise consented to
in writing by the Bank: :

(1) To take all actions necessary to properly maintain and renew all Patents and
registrations for Trademarks and Copyrights which are or may become subject to the
Security Agreement for the full term or terms allowed by law including but not limited to -
the appropriate and timely payment of any;required fees and the appropriate and timely
filing of any documents or declarations necessary to maintain and renew said Patents or
registrations for Trademarks (including the filing of a declaration of incontestability under
§ 15 of the United States Trademark Act where possible) and Copyrights which may be
necessary or appropriate under app[icable!law.

(2) To file new applications to register and protect under applicable law all
patentable inventions, Trademarks or Copyrights acquired by the Grantor but for which
applications have not previously been filed or to take all other actions necessary to
cause Patents and registrations for Trademarks or Copyrights to be issued as a result of
said applications. !

{(3) To protect such Patents, Trademarks and Copyrights from infringement, unfair
competition or dilution or damage by all appropriate actions including the
commencement of legal action to prevent and recover damages for said infringement
and to defend such Patents, Trademarks and Copyrights from claims of infringement,
ulnfair competition or damage including the defense or any legal actions making such
claims. l

Section 4.01. Reporting Requiremeints. The Grantor agrees to provide written
semiannual reports to the Bank informing it of: (a) the status of ali Patents and
Trademarks subject to this Security Agreement including any new patents, patent
applications, trademarks, trademark registrations, trademark applications, copyrights,
copyright registrations, copyright applications or related licenses; and (b) any actions
taken by the Grantor pursuant to paragrap[)h 3.01 of this Security Agreement.

| 2
LiMelinda\MDS\7§58\Denalirademark sacurity dac i
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Section 5.01. After Acquired Property. If the Grantor shall obtain rights to or
become entitled to the benefit of any new. patents, patentable applications, patentable
inventions, trademarks, registered trademarks, trademark applications, copyrights,
copyright registrations, copyright applications or licenses before its obligations to the
Bank as set forth in this Security Agreement have been satisfied in full, the provisions of
this Security Agreement shall automatically apply thereto and the Grantor hereby
authorizes the Bank to madify or update this Security Agreement accordingly. '

Section 6.01. Events of Default. The' failure by the Grantor to perform any of the
terms or conditions of this Security Agreement or the terms and conditions of the Loan
Agreement shall constitute a material default. Upon the occurrence of such a default
and upon the receipt by the Grantor of dppropriate written notice from the Bank, the
Grantor hereby authorizes and grants a power of attorney to the Bank to take any action
as may be deemed to be necessary with respect to said Patents, Trademarks and
Copyrights including but not limited to the assignment of all said Patents, Trademarks
and Copyrights from the Grantor to the Bank. This right may be exercised in addition to
any other rights and remedies which may be available under applicable law.

Section 7.01. Interpretation. This Security Agreement is subject to the terms and
conditions of a Loan Agreement. Where any term in this Security Agreement may be
inco“nsistent with any term in the Loan Agreement, the terms of the Loan Agreement
shall control.

Section 8.01. No Waiver. The failure: by the Bank to exercise any right under this
Security Agreement shall not operate as:a waiver thereof and shall not bar the Bank
from continuing to exercise said rights in the future. :

Section 9.01. Governing Law. The Security Agreement is to be governed by the
law of the State of Michigan and is binding on the parties and their successors and
assigns. The Grantor may not assign nor, transfer any part of its obligations under this
Sfe&uritsy Agreement either expressly or by operation of law without the written consent
of the Bank. ' '

Section 10.01. Severability. The terms of this Security Agreement are severable. If
any term shall be found to be invalid or unenforceable, it shall not affect the validity of
the remaining terms. '

Section 11.01. Further Actions. The Grantor agrees to execute any other
documents and take any further action upon the request of the Bank as may be deemed
necessary to effectuate the terms of this Security Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Security
Agreement as of the __/5+h  day of September, 2000.

—————-—t e

Attest: : DENALI FLAVORS, L.L.C.

@ﬂ&ﬂ/ By D aal e N0,

i. Wallace Blume
its: Authorized Member

Attest: BANK ONE, MICHIGAN
m;a( ' dy: L\/MM_ a@(;‘,\

[4 |1;s; UiCe f2EiDeprT

3

1
!
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EXHIBIT A

1) All patents, patent applications and patentable inventions of the Debtor, and
(@) the invention and improvements described and claimed therein; (b) any
continuation, division, renewal, extension, substitute or reissue thereof or any
legal equivalent in a foreign country for the full term or terms for which the same .
may be granted; (¢} all rights to income, royalties, profits, awards, damages or
other rights relating to said patents, applications or inventions inciuding the right
to sue for past, present aor future infringement; and (d) any other rights and
benefits relating to said patents, applications, or inventions (“Patents”).

(2) Al trademarks, trademark registrations and trademark applications and the .
goodwill underlying those trademarks of the Debtor, and (a) any similar marks or
amendments, madifications and renewals thereof and the goodwill represented
by those trademarks thereon and any legal equivalent in a foreign country for the
full term or terms for which the same may be granted; (b) all rights to income,
royalties, profits, damages, or ather rights relating to said trademarks including
the right to sue for past, present or future infringement; and (c) any other rights
and benefits relating to said trademarks including any rights as a licenser of said
trademark (“trademarks”).

{3) Al copyrights whether registered or unregistered including reversionary interests,
copyright registrations and copyright applications and the goodwill underlying
those copyrights of the Debtor, and (a) any similar marks or amendments,
modifications and renewals thereof and the goodwill represented by those
copyrights thereon and any legal equivalent in a fareign country for the full term
or terms for which the same may be granted; (b) ali rights to income, roy.giUes.
profits, damages, or other rigits relating to said copyrights including the right to
sue for past, present or future infringement;_ and (c) any other rights a}nd bengﬁts
relating to said copyrights including any rights as a licensor of said c0pynght

("copyrights”).

l:,t

LUiMelindaWDS\7558\De nainExhibit AdoC
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FIRST AMENDMENT TO
PI_\TENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

This First Amendment to Patent, Trademark and Copyright Security Agreement (the
“First Amendment”) entered into as of November /£ , 2000, by and between Bank One,
Michigan (the “Bank”), and Denali Flavors, L.L.C. (the “Grantor”).

‘WHEREAS, the Bank and the Grantor entered into a Patent, Trademark and
Copyright Security Agreement (the “Security Agreement”), as of September 15, 2000,

wherein the Grantor granted to the Bank a security interest in all of its intellectual property;
and ;

WHEREAS, at the date the Security Agreement was executed, the information
necessary to complete Exhibits to the Security Agreement had not been prepared: and

WHEREAS, the Grantor and the Bank desire to supplement the Security Agreement
as provided herein. -

NOW, THEREFORE, it is hereby agreed as follows:

1. Section 1.01(3) of the Security Agreement is hereby amended in its entirety,
to provide as follows:

(3)  All copyrights whether registered or unregistered including
reversionary interests, copyright registrations and copyrigh.t appﬁ.cations and
the goodwill underlying those copyrights of the Grantor, lqcludmg, but not
limited to, those set forth on Exhibit 3, and (a) any similar marks or
amendments, modifications and renewals thereof and the goodwill
represented by those copyrights thereon and any legal equivalent in a foreign
country for the full term or terms for which the same may be gran_ted; (b) gll
rights to income, royalties, profits, damages, or other rights re_latxpg to sa;d_
copyrights including the right to sue for past, present or future infringement;
and (c) any other rights and benefits refating to said copyrights including any—-

rights as a licensor of said copyright (“Copyrights”).

ibi i hereby amended in their entirety
. The Exhibits to the Security Agr_egment are ame
to confirm with Exhibit 1, Exhibit 2, and Exhibit 3 attached to this First Amendment.

i ali terms and conditions of the Security )
Except as expressly amended hereln, a _
A reen%ént sha)l(l reF:nain inpfuﬂ force and effect. The Security Agreement shag h;;eatf:]ei;
cgnsist of the Security Agreement dated as of September 15, 2000, as amended by

First Amendment.

L.\Keln\n.los\wssa\denamﬁs( Amendment 10.23.00.wpd
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Executed as of the date first above written.
Attest: BANK ONE, MICHIGAN

W By:_(Vorpyn D \dﬂ\d\

Wayne D. Smith
Its:  Vice President

Attest: DENALI FLAVORS, LL C.

‘m*w/jbéb“zv By: ,-\.A Qﬂ&&%

Wallace Blume
its:  Authorized Member

L:\Melinda\MDS\O7558\denali\First Amendment $0.23.00.wpd
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Exhibit 2
TRADEMARKS, TRADEMARK REGISTRATIONS,
AND TRADEMARK APPLICATIONS
AND ASSOCIATED GOODWILL

All trademark assets included in Exhibit 1(F)(ii) to Stock Purchase Agreement
between Jon Beckwith, Kathryn Beckwith, Wallace Blume and General Container
Company of Michigan, Inc. dated September 29, 2000, attached hereto and incorporated
herein.

Ex-2

L:\Melinda\MDS\WssB\denamFirsl Amendment 10.23.00.wpd
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LIST OF ALLL DENALI BUSIENESS RELATED TRADEMARKS AND TRADENAMES

Exhibit 1(F)(ii) To
Stock Purchase Agreement Between Jon Beckwith, Kathryn Beckwith, Wallace Blume &
General Container Company of Michigan, Inc. dated September 29, 2000

MARK TYPE CURRENT OWNER US SERIAL # US REG'N #
Denali Mt. McKinley® Words/Logo | Denali Flavors, LLC 74385418 1830475 |
Alaskan Classics® Words/Lego | Denali Flavors, LLC 74385419 1826516
Moose Tracks®] Words Denali Flavors, LLC 75464299 2303587
| Moose Tracks® Words/Logo | GCCM 74195248 1805802
[ Cherry Moose Tracks® Words/Logo | GCCM 74195248 1806802
| Malted Moose Tracks® Waoards/Logo | GCCM 74195248 1806802
Peanut Butter Moose Tracks® Words/Logo | GCCM 74185248 1806802
Extreme Moose Tracks® Words/Logo | GCCM 74195248 1806802
Chaocolate Moose Tracks® Words/Logo | GCCM 74195248 1806802
Moose Tracks® Shake Words/Logo | GCCM 74195248 1806802
Bear Claw® Words/Logo | GCCM 74365284 1846875
Bear Claw® Chocolate Milk Words/Logo | GCCM 74365284 1846875
Caramel Caribou® Words/Logo | Denali Flavors, LLC 75330901 2202289
Mother Lode® Words/Logo | Denali Flavors, LLC 74452620 1978696
Glacier Mint® Words/Logo | GCCM 75132995 2145751
Glacier Bay Lemon® Words/Logo | GCCM d/b/a J & W Marketing | 74723140 2046627
Fudge Attack® " Words/Logo | Denali Flavors, LLC 75330683 2232949
Butter Pecan Fudge Attack® Words/lLogo | Denali Flavors, LLG 75330683 2232949
Triple Pecan Fudge Attack® Words/Logo | Denalf Fiavors, LLC 75330683 2232949
Log Jam® Words/Logo | Denali Flavors, LLC 75204103 2145510
Icy Bay® Words/Logo | GCCM d/bla J & W Marketing | 74719464 2038311
Lemon lce® Words/Logo | GCCM d/b/a J & W Marketing | 74719463 -| 2068483
Icy Bay® Lemon lce® Words/Logo | GCCM d/b/a J & W Marketing See above See above 2
2
cherry ice® Words/Logo | Denali Flavors, LLC 75330904 2241365
Black Jack® Cherry lce® Words/Logo | GBI/ Denali Flavors, LLC 75330904 2241365
Swamp Juice® Words/Logo | GCCM / Jon Beckwith 74514831 1993883
Twirly Bird® Words/Logo | GCCM / Jon Beckwith 74454871 1941456
T-Rex® Words/Logo | GCCM / Jan Beckwith 74500849 1921098
T-Rexcrunch® Words/Logo | GCCM / Jon Beckwith 74434557 1886223
Otter Paws™ Words/Logo | Denali Flavors, LLC 75902507 Pending
Wolf Pack Cherry™ Words/Logo | Denali Flavors, LLC 75862655 Pending
Kodiak Island Fudge™ Words/Logo | Denali Fiavors, LLC 75608150 Pending
Mackinac Island Fudge™ WordsfLogo | Denali Flavors, LLC 75546631 Pending
Mackinac Island Creamery™ Words/Logo | GCCM/ Jon Beckwith 75764129 Pending _
Peanut Butter lditarod® Words/Logo | Iditarod Trail Committee Unknown Unknown
Denali® Vanilla Bean Words/Logo | Denali Flavors, LLC Unknown Unknown
Denali ™ Words/Logo | Denali Flavors, LLC Notregistered | Not registered
Coconut Igloos™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
Rowdy Reindeer™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
Muddy Snowshoes ™ Words/Logo | Denali Flavars, LLC Not registered | Not registered
Tundra Nut Sundae™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
Black Raspberry Bugabao Fudge ™ | Words/Logo Denalf Flavors, LLC Not registered Not registered
“Ican Highway™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
Siller Chocolate™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
White Thunder™ Words/Logo | Denali Flavars, LLC Not registered | Not registered
Cabin Fever Crunch™ Words/Logo | Denali Flavors, LLC Not registered | Not registered
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Route 66 Words GCCM / Jon Beckwith Not registered | Not registered
Greatl Ice Creams Of The Caribbean | Words GCCM / Joni Beckwith Not registered | Not registered |
Mackinac Island Trading Company | Wards GCCM [ Jon Beckwith Not registered | Not registereg
Firebush Honey Words GCCM/ Jon Beckwith Not registered | Not registered |
Firebush Salsa Words GCCM / Jon Beckwith Not registered | Not registered |
Crab Dip Words GCCM/ Jon Beckwith Not registered | Not registered
S mokey Bacon Words GCCM/ Jon Beckwith Not registered | Not registered
Pecan Turlle Words GCCM/ Jon Beckwith Not registered Notﬁgﬁ gistered
Sunrise OJ Words GCCM /[ Jon Beckwith Not registered | Not registered
Sunrise Ice Cream Words GCCM / Jon Beckwith Not registered | Not registered

Base Camp Words | Denali Flavors LLC | 757500,459 2,230,923

Moose Head Design Logo | Denali Flavors LLC | 76/057,538 | Pending

Moose Track Design | Logo | Denali Flavors LLC | 76/057,537 | Pending

Wild Thing! Words | Denali Flavors LLC | 75/917.649 | Pending

TRADEMARK
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TRADEMARK
Docket No. BAN02 T-100

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant : Bank One, Michigan

Marks : MOOSE TRACKS, MOOSE TRACKS + Design, MOOSE HEAD
DESIGN and MOOSE TRACK DESIGN

App./Reg. No.: 76/057,537; 76/057,538; 1,806,802; and 2,303,587

Class No. : 30

Commissioner of Patents and Trademarks

Box Assignments

Washington, D.C. 20231

Dear Sir:

Please record the attached Security Agreement and First Amendment to the

Security Agreement for the above-identified pending and registered trademarks.

Enclosed are the following:

I.

2.

Recordation Form Cover Sheet (Trademarks — 4 marks);

Patent, Trademark and Copyright Security Agreement dated
September 15, 2000, and First Amendment to Patent, Trademark
and Copyright Security Agreement dated November 16, 2000;
Check for $115.00 (recordation of 4 Trademarks);

Certificate of Mailing; and

Return Post Card.

TRADEMARK
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Applicant : Bank One, Michigan
App./Reg. No.: 76/057,537; 76/057,538; 1,806,802; and 2,303,587
Page : 2

The Commissioner is requested to charge any additional fees or credit

over-payment to Deposit Account No. 22 0190.

Respectfully submitted,
BANK ONE, MICHIGAN

GARDNER, LINN & BURKHART, LLP

Date: /d.[,& /2. ,2000

Terence J. M J
2851 Charlevoix Drive, S.E.
P. O. Box 888695

Grand Rapids, MI 49588-8695
(616) 975-5500

TIL:kjc
Enclosures
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